DATED                                         
(1) LONDON SCHOOL OF ECONOMICS & POLITICAL SCIENCE
and
(2) [                    ]
	DEVELOPMENT SERVICES AGREEMENT



Note to LSE: the notes highlighted in blue should be completed by LSE before the document is issued to a Supplier.  
Drafting Note: we have assumed that LSE will not require any Maintenance Services, or other services, to be provided as standard in respect of any Developed Materials.  If such services are required the maintenance provisions of the Software Licence and Maintenance Agreement may be inserted with amendments made to reflect the differing definitions in this Agreement and a services schedule may be inserted with an obligation in the front end to provide the "Services" in accordance with that Services schedule.
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THIS AGREEMENT is made on [                    ] [Drafting Note: Insert date of signature of the Agreement]
BETWEEN:

(1)
LONDON SCHOOL OF ECONOMICS & POLITICAL SCIENCE a company limited by guarantee incorporated and registered in England and Wales (Company number 70527) whose registered office is at Houghton Street, London, WC2A 2AE ("LSE"); 
(2)
[                    ] [Limited] [PLC] (registered in [England and Wales] under number [                    ]) whose [registered office] [principal place of business] is at [                    ] (the "Supplier") [Drafting Note: Update details to reflect supplier contracting entity]
RECITALS:
(A)
LSE wishes to engage the Supplier to develop and deliver the Developed Materials (as defined below).

(B)
The Supplier has agreed to develop and deliver to LSE the Developed Materials in accordance with the terms of this Agreement (as defined below).
IT IS AGREED as follows:
1. 1  TC "
DEFINITIONS & INTERPRETATION" \l1 
Definitions & Interpretation
1.1 Definitions
In this Agreement  the following words and expressions have the following meanings:
	Acceptance Certificate
	means the certificate to be signed by LSE under Clause 5 [in the form set out at Schedule 5] [Drafting Note: if LSE has a template Acceptance Certificate, we suggest this is appended as a Schedule.]

	Acceptance Criteria
	means the criteria to be met in respect of a Milestone as set out in the Implementation Plan

	Acceptance Tests
	means the tests to be carried out by the Supplier and / or LSE in accordance with Clause 4 to ensure that the Milestone Deliverables meet the requirements of this Agreement, including the Business Requirements Specification, as set out in the Implementation Plan

	ADR Notice
	has the meaning given to that term in Clause 22.1.3

	Agreement
	means this agreement, as amended from time to time in accordance with its terms, together with the attached Schedules

	Applicable Law 
	means all applicable statutes, statutory instruments, orders, rules, regulations, instruments, provisions and codes of practice (whether or not having the force of law), in force from time to time 

	Business Day
	means any day other than a Saturday, Sunday or bank or other public holiday in England

	Business Requirements Specification
	means the requirements for the Developed Materials as set out at Schedule 1

	Commencement Date
	means the date of this Agreement 

	Commercially Sensitive Information

	means the information of a commercially sensitive nature relating to the Supplier, its Intellectual Property Rights or its business or which the Supplier has indicated to LSE that, if disclosed by LSE, would cause the Supplier significant commercial disadvantage or material financial loss;

	Confidential Information
	in relation to each party, means all information (including Personal Data and Commercially Sensitive Information) not publicly known and which is used in or otherwise relates to that party's business, customers or financial or other affairs, including information relating to:

(a)
trade secrets and know-how; and

(b)
personnel, agents, Students, third party intermediaries and suppliers; and

(c)
future projects, business development or planning, commercial relationships and negotiations,

in each case existing in any form, whether or not marked "confidential information" and where the recipient of the information ought to have reasonably known that the information disclosed was confidential

	Data Loss Event
	Any event that results, or may result, in unauthorised access to Personal Data held by the Supplier under this Contract, and/or actual or potential loss and/or destruction of Personal data in breach of this Contract, including any Personal data breach.

	Data Protection Impact Assessment
	An assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data

	Data Protection Legislation
	Includes the Data Protection Act 2018 (DPA) and the General Data Protection Regulation (EU) 2016/679); and all other applicable laws relating to the processing of personal data and privacy.

	Developed Materials
	means all materials, including software, developed for LSE in connection with this Agreement, including the Developed Operating Manuals 

	Developed Operating Manuals
	means the operating manuals, user instructions, online help material, technical literature and other related materials prepared for and supplied to LSE by the Supplier, including those set out or referred to at Schedule 1, to enable LSE to use the Developed Materials

	Dispute
	has the meaning given to that term in Clause 22.1

	Dispute Notice
	has the meaning given to that term in Clause 22.1.1

	DPA
	The Data Protection Act 2018

	Event of Force Majeure
	means an event which falls within one or more of the following categories:

(a) riot, civil unrest, military action or terrorism;
(b) damage to or destruction of premises or equipment (not attributable to the Supplier or any of its employees);
(c) earthquake, storm, flood or other natural disaster;
(d) industrial action, strikes or lock-outs by employees of third parties (excluding suppliers or sub-contractors of the Supplier except where no substitute is reasonably available); or
(e) exercise of emergency powers by any United Kingdom governmental authority whether national, regional or local.

	Fault
	means a fault which hinders or prevents the Developed Materials or Licensed Materials from performing in accordance with the Developed Operating Manual, Business Requirements Specification and / or the Standard Operating Manual (as applicable)

	Fees 
	means the fee which appears in, or is capable of being calculated in accordance with the terms of, Schedule 3

	FOIA
	means the Freedom of Information Act 2000, the Environmental Information Regulations 2004 and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government Department in relation to such legislation

	Good Industry Practice
	means the exercise of the degree of skill, care, prudence, efficiency, foresight and timeliness which would reasonably be expected from a person highly skilled and experienced in providing services similar to the Work from a leading supplier in the relevant industry sector

	Harmful Code
	means viruses, worms, Trojan horses, cancelbots, and other contaminants, or any harmful codes or instructions

	ICO                          
	Information Commissioner’s Office

	Implementation Plan
	means the plan for the provision of the Work as set out at Schedule 2

	Information
	means information held by the Supplier on behalf of LSE in connection with this Agreement or the Work which is subject to disclosure under FOIA; 

	Intellectual Property Rights


	means all patents, rights to inventions, copyright and related rights, trade marks, service marks, get up and trade names, internet domain names, rights to goodwill or to sue for passing off, rights in designs, database rights, rights in confidential information (including  know-how) and any other intellectual property rights, in each case whether registered or unregistered and including all applications (or rights to apply) for, and renewals or extensions of, such rights and all similar or equivalent rights or forms of protection which subsist or shall subsist now or in the future in any part of the world

	International transfer Data Protection Principle
	means the eighth data protection principle set out in the DPA and the whole of Chapter 5 of the GDPR;

	Key Milestone
	means any of the milestones identified as key milestones in the Implementation Plan

	Key Milestone Date
	means the date for delivery of any Key Milestone as set out in the Implementation Plan

	Licensed Materials
	means the Standard Operating Manuals, the Supplier Background Materials and the Third Party Background Materials and anything else provided to LSE pursuant to this Agreement (excluding, for the avoidance of doubt the Developed Materials)

	Location
	means any location where LSE carries on its business from time to time

	Loss
	means any loss, damage, payment, cost (including reasonable legal costs and expenses), expense, award, charge, fine and/or other liability (as the case may be)

	LSE Materials
	means all items of property (including equipment and Intellectual Property Rights) belonging to or licensed to LSE (other than by the Supplier) and issued to the Supplier 

	LSE Representative
	means a Representative of LSE, as appointed in accordance with Clause 13.1 and as otherwise notified to the Supplier

	Milestone
	means any milestone which the Supplier is required to adhere to in the provision of the Work, as set out in the Implementation Plan, and which shall include the Key Milestones

	Milestone Date
	means the date for delivery of a Milestone, as set out in the Implementation Plan (and including the Key Milestone Dates)

	Milestone Deliverables
	means any deliverables to be provided by the Supplier as part of any Milestone

	NCC
	means NCC Escrow International Limited 

	Personal Data
	Has the meaning given to that term in the Data Protection Act 2018 and the General Data Protection Regulation (EU) 2016/679)

	Process 
	has the meaning given to that term in the DPA and "Processed" and "Processing" shall be construed accordingly

	Protective Measures
	Appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it.

	Ready for Service
	means that the Developed Materials have passed the Acceptance Tests and have, where required, been installed or provided such that they are ready for LSE to use them

	Relevant Terms
	has the meaning given to that term in Clause 21.2

	Representative
	has the meaning given to that term in Clause 13.1

	Site
	means any of LSE's sites where the Developed Materials and / or Licensed Materials are to be delivered and / or installed

	Source Code
	means software which is eye-readable and in such form that it can be compiled or interpreted into equivalent object code.  "Source Code" also includes all technical information and documentation necessary for the Use, reproduction, modification and enhancement of such software

	Standard Operating Manuals
	means the operating manuals, user instructions, online help material, technical literature and other related materials prepared for and supplied to LSE by the Supplier, including those set out or referred to at Schedule 1, to enable LSE to Use the Licensed Materials

	Student
	means a student of LSE

	Sub-processor
	Any third Party appointed to process Personal Data on behalf of the Supplier related to this Agreement

	Supplier Background Materials
	means any materials, including software, proprietary to the Supplier which are incorporated into the Developed Materials or otherwise provided to LSE pursuant to this Agreement

	Supplier Personnel 
	means the employees, agents and contractors of the Supplier (including the employees, agents and contractors of any subcontractor of the Supplier) who are engaged in the performance of the Work

	Third Party Background Materials
	means any materials, including software, proprietary to a third party which are incorporated into the Developed Materials or otherwise provided to LSE pursuant to this Agreement

	Use
	means the use of any of the Licensed Materials, including:

(f) the right to load, store, execute, transmit or display the Licensed Materials and the right to copy the Licensed Materials for these purposes;

(g) the right to run the Licensed Materials on any central servers, networks and other computer equipment at any Location;

(h) the right to use the Licensed Materials on any computing or communications equipment;

(i) to develop, modify and maintain the Licensed Materials;

(j) to use the Licensed Materials within the Developed Materials;

(k) the right to make and use copies of the Licensed Materials for operational, security back up, testing and disaster recovery purposes; and 

(l) the right to read, possess, copy and adapt any of the Standard Operating Manuals

	Warranty Period
	has the meaning given to that term in Clause 7.3

	Work
	means all the works, duties and obligations to be carried out by the Supplier under this Agreement, including the development and implementation of the Developed Materials

	Workaround
	means a temporary change to, or way of accessing, the Developed Materials or Licensed Materials in order to avoid the effects of a Fault without affecting LSE's use of the Developed Materials or Licensed Materials as applicable


1.2 Interpretation
In this Agreement (except where the context otherwise requires):
1.2.1 use of the singular includes the plural (and vice versa) and use of any gender includes the other genders;
1.2.2 a reference to persons includes individuals, corporations, and unincorporated bodies or associations that are recognised at law (whether or not having separate legal personality and irrespective of their jurisdiction of origin, incorporation or residence); 
1.2.3 a reference to a party means a party to this Agreement and includes its successors and permitted assigns;

1.2.4 a reference to a Clause is to the relevant clause of  this Agreement; a reference to a Schedule is to the relevant Schedule to this Agreement; and a reference to a paragraph is to the relevant paragraph of the Schedule in which it appears;
1.2.5 any words introduced by the terms "including", "include", "in particular" or any similar expression shall be construed as illustrative and the words following any of those terms shall not limit the sense of the words preceding those terms; and
1.2.6 any reference to a statute, statutory provision or statutory instrument includes a reference to that statute, statutory provision or statutory instrument together with all rules and regulations made under it as from time to time amended, consolidated or re-enacted.  
1.3 The Schedules form an integral part of this Agreement and have effect as if set out in full in the body of this Agreement. A reference to this Agreement includes the Schedules.
1.4 The headings are included for convenience only and are not to affect the construction or interpretation of this Agreement. 
1.5 In the case of conflict or ambiguity, the order of precedence for this Agreement and the documents attached to or referred to in this Agreement shall be as follows: 
1.5.1 the body of this Agreement;
1.5.2 the Schedules to this Agreement; and
1.5.3 the documents referred to in this Agreement. 
2. 2  TC "
TERM" \l1 
TERM
This Agreement shall commence on the Commencement Date and shall continue in full force and effect until the date on which [LSE has issued an Acceptance Certificate to confirm that all of the Developed Materials are Ready For Service / [                    ]] unless this Agreement is terminated earlier in accordance with its terms or by operation of law. [Drafting Note: if the Supplier's obligations will come to an end once the Developed Materials have all been accepted then the first option in square brackets may be chosen.  If the Supplier has ongoing obligations, or the Agreement should come to an end at some other period of time, insert either a specified time period which the Agreement will continue for or state that the Agreement will continue in indefinitely until terminated in accordance with its terms.]
3. 3  TC "
DEVELOPED MATERIALS" \l1 
developed materials
3.1 The Supplier shall:

3.1.1 develop the Developed Materials so as meet the Business Requirements Specification and so that they operate in accordance with the developed Operating Manuals;

3.1.2 develop the Developed Materials in accordance with the Implementation Plan and Good Industry Practice;

3.1.3 meet the Milestones set out in the Implementation Plan;

3.1.4 where specified in the Implementation Plan, install or implement the Developed Materials in accordance with the applicable Milestone;

3.1.5 ensure the Developed Materials comply with all Applicable Law; and

3.1.6 develop and provide to LSE the Developed Operating Manuals. 
3.2 The Supplier acknowledges and agrees that, subject to Clause 3.3, a failure by the Supplier to deliver a Key Milestone by the Key Milestone Date shall be deemed to be a material breach of this Agreement which is incapable of remedy and which shall entitle LSE to terminate this Agreement in accordance with Clause 15.1.1.

3.3 Where the Supplier has been prevented or delayed from meeting a Key Milestone Date as a result of an act or omission of LSE (or a person operating within LSE's control) then, provided the Supplier has given LSE written notice specifying:

3.3.1 the act or omission of LSE or a person within LSE's control which has caused the delay or failure to perform; 

3.3.2 the reasons why such act or omission has prevented the Supplier from meeting the Key Milestone Date; and

3.3.3 the impact on the Key Milestone Date (so far as the Supplier is aware),

then the Supplier shall be entitled to an extension of time, equivalent to the period of delay caused by LSE (or person within LSE's control), in which to perform the obligation in question.

[Drafting Note: Clauses 3.3 and 3.4, together with the provisions relating to Key Milestones (to be set out in the Implementation Plan) are to address the requirement for LSE to be able to terminate the agreement should it transpire part of the way through the development process that the Supplier is not going to be able to provide the Developed Materials as required.  To ensure this works as intended, it is important to ensure that the Key Milestones and the Acceptance Criteria for those are properly drafted so that they amount to the "key" points in the development process where LSE would want to be able to terminate if the Supplier did not meet LSE's requirements for those stages.]
4. 4  TC "
SOFTWARE DELIVERY, INSTALLATION AND ACCEPTANCE TESTS" \l1 
Software delivery, installation and acceptaNce tests
4.1 The Supplier shall deliver and / or install the Developed Materials and / or Licensed Materials at the relevant Site by the applicable Milestone Date.

4.2 The Supplier shall supply to LSE, within a reasonable time before any applicable Milestone Date, such information and assistance as may be necessary to enable LSE to prepare the Site(s) for the delivery and / or installation of the relevant Developed Materials and / or Licensed Materials.  LSE may request reasonable assistance from the Supplier to carry out any required preparation of the Site. 

4.3 The Supplier shall carry out the agreed Acceptance Tests for each Milestone Deliverable within [ten (10)] [Drafting Note: LSE to update with required timescales] days of its Milestone Date. The Acceptance Tests shall be started as soon as reasonably possible after the Milestone Date.  The Supplier shall carry out the agreed Acceptance Tests for each Milestone Deliverable unless LSE notifies the Supplier (not later than five days after the applicable Milestone Date) that it will carry out the Acceptance Tests. The party carrying out the Acceptance Tests shall give the other party at least 24 hours' notice of the start of the Acceptance Tests and permit the other party to observe all or any part of the testing.

4.4 If any Milestone Deliverable fails to pass the applicable Acceptance Tests, LSE shall, within [five (5)] [Drafting Note: LSE to update with required timescales] days from the completion of the Acceptance Tests or any part of these tests, provide a written notice to this effect, giving details of such failure(s). The Supplier shall remedy the defects and deficiencies and the relevant test(s) shall be repeated within a reasonable time.

4.5 Without prejudice to Clause 3.2, if any Milestone Deliverable fails to pass any repeated Acceptance Tests within [four weeks] [Drafting Note: LSE to update with required timescales] from the date of its second submission to the Acceptance Tests, then LSE may, by written notice to the Supplier, choose at its sole discretion:

4.5.1 to fix (without prejudice to LSE's other rights and remedies) a new date for carrying out further tests on the Milestone Deliverable on the same terms and conditions. If the Milestone Deliverable fails such further tests then LSE may request a repeat test under this Clause 4 or to proceed under Clause 4.5.2 or Clause 4.5.3; 

4.5.2 to accept the Milestone Deliverable subject to such change of Acceptance Criteria, amendment of the Business Requirements Specification and/or reduction in the Fees as, after taking into account all the relevant circumstances, is reasonable; or

4.5.3 if the Supplier is unable to correct defects within a period of [three (3)] months [Drafting Note: LSE to update with required timescales] from the commencement of Acceptance Tests under Clause 4.3, to reject the Milestone Deliverable as not being in conformity with the agreement, in which event LSE may terminate this agreement.

4.6 On completion of all Acceptance Tests on the individual Milestone Deliverable as provided in Clause 4.3, Clause 4.4 and Clause 4.5 above, the Supplier shall carry out the agreed Acceptance Tests for the installed Milestone Deliverable as a whole to ensure that it meets the Business Requirements Specification. The relevant provisions of Clause 4.3, Clause 4.4 and Clause 4.5 above shall apply to these Acceptance Tests in the same way as they apply to Acceptance Tests for the individual Milestone Deliverable.

5. 5  TC "
ACCEPTANCE" \l1 
Acceptance

Acceptance of the Milestone Deliverable shall be deemed to have occurred on the signing by LSE of an Acceptance Certificate for the Milestone Deliverable following successful completion of the testing under Clause 4.6.
6. 6  TC "
FEES AND PAYMENT" \l1 
Fees and payment
6.1 In consideration of the performance of the Work, LSE shall pay the Fees in accordance with the terms of this Agreement. The Supplier shall raise an invoice for the Fee no earlier than the dates specified in Schedule 3. 
6.2 The Supplier shall issue invoices as agreed with LSE, and each invoice submitted to LSE shall include any such details as agreed with LSE and such supporting information required by LSE to verify the accuracy of the invoice. Subject to Clause 6.3, LSE shall pay the invoiced amounts no later than the end of the calendar month following the calendar month in which delivery was made or services rendered and receipt of a correct invoice submitted by the Supplier whichever shall happen last, to a bank account nominated in writing by the Supplier.
6.3 If LSE disputes any invoice or other request for payment, LSE shall immediately notify the Supplier in writing. The parties shall negotiate in good faith to attempt to resolve the dispute promptly. The Supplier shall provide all such evidence as may be reasonably necessary to verify the disputed invoice or request for payment. Where only part of an invoice is disputed, the undisputed amount shall be paid on the due date as set out in Clause 6.2. For the avoidance of doubt, the Supplier’s obligations to perform the Work shall not be affected by any payment dispute, including its obligations to perform the Work to which the payment dispute relates.
6.4 All invoices must be sent to:
[Drafting Note: LSE to complete]
or such other address as LSE may notify to the Supplier in writing from time to time. LSE shall not be held responsible for delays in payment caused by the Supplier's failure to comply with LSE's invoicing instructions.
6.5 For the purpose of this Agreement all charges and expenses shall be in pounds sterling and are shown exclusive of value added tax (which shall be payable in addition subject to receipt of a valid VAT invoice).

6.6 All Fees are inclusive of all travel, subsistence and other incidental expenses incurred by the Supplier and the Supplier Personnel in respect of the performance of the Work.  

6.7 If either party fails to pay any amount payable by it to the other party under this Agreement, the other party shall be entitled but not obliged to charge the defaulting party interest on the overdue amount from the due date up to the date of actual payment, after as well as before judgment, at the rate of three (3) per cent per annum above the base rate for the time being of the Royal Bank of Scotland. Such interest shall accrue on a daily basis and shall be payable by the defaulting party on demand. This Clause 6.7 shall not apply to payments that are subject to a bona fide dispute between the parties pursuant to Clause 6.3.
6.8 Sums due to the Supplier under this Agreement may be set off against any sum of money recoverable from, or payable by the Supplier to, LSE.
6.9 The Supplier shall maintain complete and accurate records of the time spent and materials used by the Supplier in performing the Work, and shall allow LSE to inspect such records at all reasonable times on request.

7. 7  TC "
WARRANTIES" \l1 
warranties
7.1 Each of LSE and the Supplier warrants, represents and undertakes to the other that it has the authority and capacity to enter into this Agreement and to perform its obligations under this Agreement, and it is entitled to grant the rights and licences which it grants under this Agreement. 
7.2 The Supplier hereby warrants, represents and undertakes to LSE that:
7.2.1 it will comply with all Applicable Law in the provision of the Developed Materials and the Licensed Materials and the performance of the Work; 
7.2.2 the Developed Materials shall be developed in accordance with Good Industry Practice;
7.2.3 it has and shall continue to have sufficient resources to properly perform its obligations in accordance with this Agreement;
7.2.4 the Developed Materials shall provide the functions, facilities and other characteristics and operate in accordance with the performance levels specified in the Business Requirements Specification, the Developed Operating Manuals and the relevant provisions of this Agreement; 
7.2.5 the Licensed Materials shall provide the functions, facilities and other characteristics and operate in accordance with the performance levels specified in the Standard Operating Manuals and the relevant provisions of this Agreement; 

7.2.6 use of the Developed Materials and / or Use of the Licensed Materials shall not infringe the Intellectual Property Rights or other rights of any third party;

7.2.7 the Developed Materials and the Licensed Materials shall:
(a) be free from Harmful Code that may be used to access, modify, delete, corrupt, deteriorate, alter or damage any data, files or other computer programs used by LSE and Students; and

(b) be free of locking mechanisms, passwords or any other disabling or destructive devices or mechanisms which might be activated at any time; and
7.2.8 in using or making the Licensed Materials and / or Developed Materials available to their employees, contractors, Students and/or any third parties, nothing in the Licensed Materials or Developed Materials shall cause LSE to (i) be in breach of Applicable Law or (ii) violate the Intellectual Property Rights or any other rights of a third party.
7.3 The Supplier shall remedy any Faults in the Developed Materials and / or [subject to Clause 11.2.1] [Drafting Note: see comments at Clause 11.2.1.  Only need include the text in square brackets if the Supplier is indicating they cannot provide this warranty in respect of any third party materials.] the Licensed Materials reported to the Supplier by LSE which appear during the twelve (12) month period from the date the Developed Materials are Ready for Service (the "Warranty Period") within such timescales as may reasonably be required by LSE and at no charge to LSE.

7.4 If the Supplier is unable to remedy a Fault or provide a Workaround in accordance with the timescales for resolution in accordance with Clause 7.3 then LSE shall be entitled at its option to:

7.4.1 request that the Supplier replace the Developed Materials; or

7.4.2 terminate this Agreement immediately by notice in writing to the Supplier upon which the Supplier shall refund any of the Fees paid by LSE as at the date of termination.
8. 8  TC "
CONFIDENTIAL INFORMATION" \l1 
Confidential information
8.1 Each party undertakes that for the duration of this Agreement and thereafter it shall keep confidential and (except for the purposes of this Agreement) shall not use or disclose (without the prior written consent of the other party) to any third party any Confidential Information of the other party which may become known to it in connection with this Agreement.  
8.2 The obligations in Clause 8.1 shall not prohibit disclosure of the other party's Confidential Information to HM Revenue & Customs and any other person having a statutory or regulatory right to request and receive that information provided that (to the extent not prohibited by Applicable Law or order of court, government agency or regulatory body or stock exchange regulation) the disclosing party promptly notifies and consults with the other party in advance in relation to the timing and content of such disclosure.
8.3 The obligations in Clause 8.1 shall not prohibit either party from disclosing the other party's Confidential Information to the receiving party’s own employees, agents and permitted sub-contractors who need to know it for the purposes of this Agreement, to the receiving party’s auditors and professional advisors, and to any person to whom an assignment has been permitted under this Agreement, provided that the disclosing party makes the recipient aware that the information is confidential and that it owes a duty to the owner of it to keep it confidential. The disclosing party shall be responsible for procuring that such person complies with the duty of confidentiality imposed by this Agreement as if they were a party to it.
8.4 The obligations in Clause 8.1 do not apply to information which the receiving party can show by reference to documentary or other evidence:
8.4.1 was rightfully in its possession prior to disclosure to it by the other party;
8.4.2 is already public knowledge or which becomes so at a future date (otherwise than as a result of breach of this Clause 8);
8.4.3 is received from a third party who is not under an obligation of confidentiality in relation to the information; or
8.4.4 
is developed independently without access to, or use or knowledge of, the Confidential Information.
8.5 The obligations in this Clause 8 shall survive termination for any reason of this Agreement.
9. DATA PROTECTION AND FREEDOM OF INFORMATION
9.1 If and to the extent that the Supplier (for the purpose of this Clause 9, the ‘Data Processor’) processes any Personal Data on behalf of LSE under this Agreement (for the purpose of this clause 9, the Data Controller’) the Data Processor undertakes to the Data Controller that the Data Processor: 

9.1.1 Will comply with all Data Protection legislation

9.1.2 comply with the obligations imposed on the Data Controller by the Security Data Protection Principle, namely:

(a) to only Process Personal Data for and on behalf of the Data Controller for the purpose of performing this Agreement and in accordance with this Agreement (and where necessary only on instructions from the Data Controller to ensure compliance with Data Protection Legislation);
(b) where applicable, to provide all reasonable assistance to the Data Controller in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Data Controller, include:
(i) a systematic description of the envisaged processing operations and the purpose of the processing;
(ii) an assessment of the necessity and proportionality of the processing operations in relation to the Services;

(iii) an assessment of the risks to the rights and freedoms of Data Subjects; and

(iv) the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.

(c) to maintain Protective Measures which have been reviewed and approved by the Data Controller sufficient to comply at least with the obligations imposed on the Data Controller by the Security Data Protection Principle These measures will protect against a data loss event having taken into account:
(i) the nature of the data to be protected;

(ii) the harm that might result from a Data Loss Event;

(iii) the state of technological development; and

(iv) the cost of implementing any measures;

(d) to allow representatives of the Data Controller to audit the Data Processor's compliance with the requirements of this Clause 9.1.2 on reasonable notice and/or, at the option of the Data Controller, on request to provide the Data Controller with evidence of its compliance with such requirements;

(e) to not engage another processor without prior specific or general written authorisation of the Data Controller;

(f) where applicable, shall not transfer any Personal Data outside the European Economic Area without the prior written consent of the Data Controller and that the following conditions are fulfilled:

(i) the Data Controller or the Data Processor has provided appropriate safeguards in relation to the transfer (in accordance with Data Protection legislation) as determined by the Data Controller;

(ii) the Data Subject has enforceable rights and effective legal remedies;

(iii) the Data Processor complies with its obligations under the DPA by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Data Controller in meeting its obligations); and

(iv) the Data Processor complies with any reasonable instructions notified to it in advance by the Data Controller with respect to the processing of the Personal Data;

9.1.3 The Data Processor shall assist the Data Controller to comply with any obligations imposed on the Data Controller by the DPA in relation to any Personal Data Processed by the Data Processor including:

(a) providing the Data Controller with reasonable assistance in complying with any subject access request served on the Data Controller under the DPA and by immediately informing the Data Controller if it considers any of the Data Controller’s instructions to infringe the DPA;

(b) promptly inform the Data Controller about the receipt of any subject access request received by the Data Processor in relation to Personal Data Processed pursuant to this Agreement; and

(c) not disclose any Personal Data in response to a data subject access request  without first consulting with and obtaining the written consent of the Data   Controller.

9.2 The Data Processor shall notify the Data Controller immediately if it:

(a) receives a Data Subject Access Request (or purported Data Subject Access Request);

(b) receives a request to rectify, block or erase any Personal Data;

(c) receives any other request, complaint or communication relating to either Party's obligations under Data Protection Legislation;

(d) receives any communication from the ICO or any other regulatory authority in connection with Personal Data processed under this Agreement;

(e) receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or

(f) becomes aware of a Data Loss Event.

9.3 The Data Processor shall assist the Data Controller in complying with their obligations under Data Protection Legislation regarding any complaint, communication or request by promptly providing:

(a) the Data Controller with full details and copies of the complaint, communication or request;

(b) such assistance as is reasonably requested by the Data Controller to enable the Data  Controller to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;

(c) the Data Controller, at its request, with any Personal Data it holds in relation to a Data Subject;

(d) assistance, as requested by the Data Controller, following any Data Loss Event;

(e) assistance, as requested by the Data Controller, with respect to any request from the ICO , or any consultation by the Data Controller with the ICO. 

9.4 The Data Processor shall maintain complete and accurate records and information to demonstrate its compliance with this clause. 

9.5 The Data Processor shall not sub-contract any of its obligations or rights under this Contract without the prior written consent of the Data Controller (such consent not to be unreasonably withheld).

9.6 In the event that the Data Processor appoints a Sub-Processor (with the written consent of the Data Controller), the Data Processor shall:

9.6.1 enter into a Sub-processing Agreement with the Sub-Processor which shall impose upon the Sub-Processor  the same obligations as are imposed upon the Data Processor  by this Agreement and which shall permit both the Data Processor and the Data Controller to enforce those obligations; and 

9.6.2 ensure that the Sub-Processor complies fully with its obligations under the Sub-Processing Agreement and the DPA.

9.7 In the event that a Sub-Processor fails to meet its obligations under any Sub-Processing Agreement, the Data Processor shall remain fully liable to the Data Controller for failing to meet its obligations under this Agreement. 

9.8 On expiry or termination of the Agreement, the Data Processor shall immediately cease processing the Personal Data and, at the Data Controller’s option or direction, arrange for the prompt and safe return and/or destruction of all of the Personal Data with all copies in its possession or control and, where requested by the Data Controller, certify that such destruction or return has taken place.

9.9 The Data Processor agrees to indemnify the Data Controller in full with respect to any claims it may receive from the Data Controller relating to all direct liabilities, costs, monetary penalties, expenses (including legal expenses), damages or any other claims (‘the losses’) imposed on the Data Controller from the ICO (or such successor organisation or regulator thereof ) as a result of the Data Processor’s breach (this includes any act or a omission by the Data Processor) of Data Protection legislation and/or any other obligations set out under this clause 8.
9.10 The Supplier shall assist and cooperate with LSE to enable it to comply with its obligations under FOIA. In particular, the Supplier shall:

9.10.1 transfer to LSE all requests for Information pursuant to FOIA that it receives as soon as practicable and in any event within two (2) Business Days of receiving the request; and

9.10.2 provide LSE with assistance in complying with requests for Information received pursuant to FOIA including the provision of Information held on behalf of LSE and covered by the request in the form that LSE requires. Such assistance shall be provided promptly and in any event within three (3) Business Days of LSE making a request to the Supplier to provide any necessary Information or assistance.

9.11 As soon as reasonably practicable following receipt of a request for assistance under sub clause 9.10, the Supplier shall:

9.11.1 notify LSE whether it holds the Information covered by the request on behalf of LSE, provided that LSE shall not be obliged to display a copy of the request to the Supplier; 

9.11.2 if it does so hold the Information, provide all such Information covered by the request to LSE; and

9.11.3 demonstrate to the satisfaction of LSE the steps taken by the Supplier to comply with its obligations under this sub Clause 9.11
9.12 In no event shall the Supplier respond directly to a request for Information unless expressly authorised to do so by LSE.

9.13 The Supplier acknowledges that LSE may, and/or may be obliged to, disclose any information received from the Supplier including any Commercially Sensitive Information.

9.14 Notwithstanding the provisions of Clause 9.13 and subject to Clause 9.16 LSE shall consult with the Supplier prior to responding to any request under FOIA for Commercially Sensitive Information received by LSE from the Supplier. 

9.15 LSE shall take account of any response received from the Supplier pursuant to Clause 9.14 but, notwithstanding this, LSE shall be responsible for determining in its absolute discretion and, notwithstanding any other provision in this Contract or any other Contract, whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of FOIA. 

9.16 The Supplier acknowledges that LSE may be obliged under FOIA to disclose information concerning the Supplier or the Services: 

9.16.1 in certain circumstances without consulting the Supplier; or 

9.16.2 following consultation with the Supplier and having taken its views into account, 

provided always that where Clause 9.16.1 applies LSE shall take reasonable steps, where appropriate, to give the Supplier advance notice, or failing that, to draw the disclosure to the Supplier’s attention after any such disclosure. 

9.17 In complying with the obligations of this Clause 9, each party agrees that it shall at all times act in good faith and the Supplier undertakes to do nothing to prevent LSE from complying with its obligations under FOIA.
10. 10  TC "
INFORMATION SECURITY PLAN" \l1 
information security plan
10.1 In the event that LSE provides the Supplier with access to any of LSE's systems pursuant to this Agreement, the Supplier shall comply with any of LSE's security policies and procedures which LSE (acting reasonably) notifies to the Supplier from time to time.  The Supplier shall ensure that each of the Supplier Personnel adheres to any of LSE's security policies and procedures which are notified by LSE in accordance with this Clause 10 [including [                    ]]. [Drafting Note: if there are any standard security policies with which LSE would require its suppliers to adhere to should they be accessing any of LSE's systems then we would suggest these be incorporated into this Clause as a baseline.]
10.2 The Supplier shall ensure that all of its computing systems which may interface or be linked, directly or indirectly, with LSE's computing systems from time to time have industry-standard, up-to-date anti-virus software installed on them.

11. 11  TC "
INTELLECTUAL PROPERTY RIGHTS" \l1 
intellectual property rights
11.1 Developed Materials

11.1.1 All Intellectual Property Rights in and to the Developed Materials will be the property of LSE and shall vest immediately in LSE on creation, and the Supplier hereby assigns its whole present and future title, right and interest in and to such Intellectual Property Rights, with full title guarantee, to LSE.
11.1.2 The Supplier shall procure the waiver of any moral rights which may exist in the Developed Materials.

11.1.3 The Supplier shall execute promptly all documents, and promptly take any action, as may be required to perfect LSE's title to the Intellectual Property Rights in and to the Developed Materials.

11.2 Licensed Materials

11.2.1 The Supplier hereby grants, or shall procure the grant, to LSE of a non-exclusive, worldwide, royalty free, transferrable, sub-licensable, perpetual, irrevocable licence to Use the Licensed Materials in the course of LSE's business from time to time [provided that, in respect of the Third Party Background Materials specified in Schedule 4, the licence terms set out in that Schedule 4 shall apply to such Third Party Background Materials.] [Drafting Note: this, and Schedule 4, are optional terms where the Supplier is not able to procure a licence on anything other than a third party's standard terms.  We would suggest that they are not included in the first draft sent to a Supplier, but may be inserted if the Supplier indicates it is unable to get a licence on the terms of this clause.]
11.2.2 LSE may make such further copies of the Licensed Materials as are reasonably necessary for the Use and maintenance of the Developed Materials. LSE shall ensure that any of the Supplier's or a third party's proprietary notices are reproduced in any such copy provided the Supplier has notified LSE of the requirements relating to such reproduction.

11.2.3 Except as stated in this Clause 11.2, LSE shall not (and shall not permit any third party to) copy, adapt, reverse engineer, decompile, disassemble, modify, adapt or make error corrections to the Licensed Materials in whole or in part, except:
(a) as permitted by law; or

(b) to the extent that any reduction of the Licensed Materials to human readable form (whether by reverse engineering, decompilation or disassembly) is necessary for the purposes of integrating the operation of the Licensed Materials with the operation of other software or systems used by LSE.
11.3 LSE Materials 
11.3.1 The Supplier acknowledges and agrees that all Intellectual Property Rights in and to the LSE Materials are owned by LSE or its licensors and shall, notwithstanding the terms of this Agreement, remain vested in LSE or its licensors.  Unless otherwise expressly provided in this Agreement, the Supplier shall not acquire any proprietary right, title or interest in or to any Intellectual Property Rights in the LSE Materials.
11.3.2 LSE hereby grants to the Supplier, or shall procure the grant to the Supplier of, a non‑exclusive, revocable, non‑transferable, royalty‑free licence for the term of this Agreement to use the LSE Materials for the purpose only of fulfilling the Supplier's obligations, and receiving the benefit of its rights, under this Agreement. The Supplier shall only be entitled to sub-license the use of the LSE Materials to any sub-contractor who is approved by LSE pursuant to Clause 19. 
11.4 IPR Indemnity 
11.4.1 The Supplier shall indemnify and keep LSE fully and effectively indemnified on demand against all Loss of whatsoever nature arising out of or in connection with any claim that the Use of the Licensed Materials and / or Developed Materials (or any part thereof), as permitted by this Agreement, infringes the Intellectual Property Rights of a third party.
11.4.2 If LSE becomes aware of any claim for, or allegations of, infringement, which may give rise to a claim under the indemnity given by the Supplier under Clause 11.4.1, LSE shall:

(a) promptly notify the Supplier in writing and shall not make any admissions without the prior written consent of the Supplier;

(b) at the request and expense of the Supplier, allow the Supplier to conduct and/or settle all negotiations and litigation resulting from any such claim; and

(c) at the request of the Supplier, afford all reasonable assistance with such negotiations or litigation, and shall be reimbursed by the Supplier for any out of pocket expenses incurred in so doing.

11.4.3 If the use or possession of the Developed Materials or the Use or possession of the Licensed Materials by LSE is adjudged to have infringed, or in the reasonable opinion of either party is likely to infringe, a third party's Intellectual Property Rights the Supplier will promptly and at its own expense:

(a) obtain for LSE the right to continue using and possessing the Developed Materials and / or Licensed Materials on reasonable terms (being no less beneficial than those contained in this Agreement): or

(b) modify or replace the Developed Materials and / or  Licensed Materials (without detracting from the overall performance, functionality and other characteristics of the Developed Materials and / or  Licensed Materials) so as to avoid the infringement. 
11.4.4 If the terms of Clauses 11.4.2(a) or 11.4.2(b) cannot be accomplished as specified therein within a timeframe which is reasonably acceptable to LSE, then LSE shall have the option to either:

(a) require the Supplier to remove the Developed Materials and / or  Licensed Materials (or if LSE elects, those parts that infringe) from any Location and refund to LSE any sums paid under this Agreement for the parts removed; or 
(b) terminate this Agreement for material breach which is not capable of remedy pursuant to Clause 15.1.1.   
12. 12  TC "
LIMITATION OF LIABILITY" \l1 
limitation of liability
12.1 Notwithstanding any other provision of this Agreement and, in particular, the limitations in Clauses 12.2, 12.3 and 12.5, nothing in this Agreement shall exclude or limit either party’s liability under or in connection with this Agreement for:

12.1.1 fraud or fraudulent misrepresentation; 

12.1.2 death or personal injury resulting from the negligence of that party; 

12.1.3 any other matter in respect of which liability cannot by applicable law be limited or excluded; 
12.1.4 the Supplier's breach of its obligations under Clauses 8 or 9; 
12.1.5 any refund given in accordance with Clause 11.4.3; and
12.1.6 any claim under the indemnities in Clauses 11.4.1 or 12.6.
12.2 Neither party shall be liable to the other party for any consequential or indirect Loss suffered or incurred by the other party, in each case of any kind whatsoever, whether in contract, negligence or any other tort, under statute or otherwise, that arise under or in connection with this Agreement.

12.3 Subject to Clauses 12.1, 12.2 and 12.5, the Supplier's aggregate liability to LSE in respect of all Loss arising out of, or in connection with, this Agreement (including as a result of breach of contract, negligence or any other tort, under statute or otherwise) shall not exceed the greater of five million pounds (£5,000,000) or three hundred percent (300%) of the Fees. [Note to LSE: consider whether £5m is appropriate as the Supplier's liability for the particular agreement and amend if this is not appropriate.]
12.4 Subject to Clauses 12.1, 12.2 and 12.5, LSE's liability to the Supplier in respect of all Loss arising out of, or in connection with, this Agreement (including as a result of breach of contract, negligence or any other tort, under statute or otherwise) shall not exceed one million pounds (£1,000,000). [Note to LSE: consider whether £1m is appropriate as LSE's liability for the particular agreement and amend if this is not appropriate.]
12.5 Subject to Clauses 12.1 and 12.2, each party’s aggregate liability to the other in respect of any loss of or damage to tangible property shall not exceed five million pounds (£5,000,000). 
12.6 The Supplier shall indemnify LSE and keep LSE fully and effectively indemnified on demand against all Loss suffered or incurred by LSE in respect of any claim made by a Student against LSE and in respect of all Loss suffered or incurred by any Student, in each case as a result of a breach of this Agreement by the Supplier or the fraud or negligence of the Supplier Personnel.  For the avoidance of doubt, any Loss suffered by a Student shall not be treated as being indirect, special or consequential in terms of Clause 12.2 simply because it has been suffered by a Student and not by LSE directly.
13. 13  TC "
REPRESENTATIVES" \l1 
REPRESENTATIVES
13.1 Each of LSE and the Supplier shall appoint a representative who shall be the initial point of contact for the other party for the overall management of this Agreement ("Representative").  The initial Representatives of LSE and the Supplier shall be [                    ] and [                    ] respectively or such other person as notified to the other party from time to time. [Drafting Note: complete with details of the representative who will be the first point of contact for the Agreement (including for discussing performance against service levels and for any disputes arising out of the Agreement).]
13.2 Unless otherwise agreed between the parties, the parties' Representatives shall be the first point of contact for any information requests under this Agreement.
14. 14  TC "
INSURANCE" \l1 
INSURANCE
14.1 For the duration of this Agreement and for a period of six (6) years thereafter, the Supplier shall maintain in force, with a reputable insurance company, professional indemnity insurance and public liability insurance to cover the liabilities that may arise under or in connection with this Agreement and shall, at LSE's request, produce both the insurance certificate giving details of cover and the receipt for the current year's premium in respect of each insurance. 

15. 15  TC "
TERMINATION" \l1 
termination
15.1 This Agreement may be terminated by either party with immediate effect on giving written notice if the other party:
15.1.1 commits a material breach of any provision of this Agreement which is incapable of remedy; or
15.1.2 commits a material breach of any provision of this Agreement which is capable of remedy but which the party fails to remedy within thirty (30) days after receipt of a notice specifying the breach and requiring it to be remedied; or 
15.1.3 ceases trading, or becomes apparently insolvent, or has a trustee in sequestration appointed, combines with its creditors, or has a liquidator, receiver or administrator appointed (or an application is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given over all or any of its assets) over all or any of its assets other than for the purposes of a solvent amalgamation or reconstruction, or undergoes any analogous act or proceeding under foreign law to any of those mentioned in this Clause 15.1.3, or, in each case, if LSE has reasonable cause to suspect that any of the events in this Clause 15.1.3 are likely to happen.
15.2 LSE may terminate this Agreement:
15.2.1 on giving the Supplier not less than one (1) month's prior written notice; or
15.2.2 immediately if the Supplier has failed to remedy a Severity Level 1 Fault within three (3) Business Days or if any Fault recurs three (3) or more times in any six (6) month period; or
15.2.3 in accordance with Clauses 3.2, 4.5.3, 11.4.3, 17.2, 21.3 or 23.3.
16. 16  TC "
CONSEQUENCES OF TERMINATION" \l1 
consequences of termination
16.1 Termination of this Agreement for any reason will:
16.1.1 
be without prejudice to any obligation or right of any party which has accrued prior to such termination (or shall thereafter accrue in respect of the period before such termination); and
16.1.2 
not affect any provision of this Agreement which is expressly or by implication intended to come into effect on, or to continue in effect after, such termination, which includes this Clause 16 and Clauses 1, 3, 4, 7, 8, 9, 11.2, 11.4, 12, 13,16, 17 and Clauses 20 to 33.
16.2 Without limiting the terms of this Clause 16, where this Agreement is terminated by LSE, the Supplier shall immediately repay to LSE any portion of the Maintenance Fee which has been paid in advance and which relates to the period after the date of termination.  For the purposes of calculating any sum to be repaid under this Clause 16, the Fees shall be treated as accruing on a daily basis.
16.3 Other than as expressly permitted under this Agreement, on termination of this Agreement for whatever reason, each party shall forthwith cease to use any Confidential Information of the other received in connection with this Agreement and shall return on demand, or at the request of the other destroy or permanently erase, all copies of that Confidential Information in its possession or control, save that a party shall be permitted to retain one copy of such part of the Confidential Information if and to the extent required:
16.3.1 to comply with Applicable Law or judicial or administrative process; and/or 
16.3.2 for its legitimate internal compliance issues.
17. 17  TC "
SOURCE CODE" \l1 
SOURCE CODE
17.1 If requested by LSE at any time the Supplier shall and shall procure that NCC shall, as soon as possible, and in any event no later than fifteen (15) Business Days after the date of such request:
17.1.1 enter into a three-party source code escrow agreement in the agreed form (incorporating such amendments as NCC may reasonably request) with LSE and NCC in respect of the Supplier Background Materials; and

17.1.2 use all reasonable endeavours to ensure that the third-party owner(s) of Third Party Background Materials and NCC (or such other escrow agent as the parties may agree) enter into a three-party source code escrow agreement in the agreed form (incorporating such amendments as NCC or the other escrow agent may reasonably request) with LSE and NCC in respect of the Third Party Background Materials.

17.2 The parties agree that the Supplier's failure to comply with this Clause 17 shall constitute a material breach of contract which is not capable of remedy pursuant to Clause 15.1.1. 
18. 18  TC "
VARIATION" \l1 
Variation
No variation of this Agreement shall be valid unless recorded in writing and signed by or on behalf of an authorised representative of each of the parties.
19. 19  TC "
ASSIGNMENT AND SUB-CONTRACTING" \l1 
assignment and sub-contracting
19.1 The Supplier shall not assign, novate, transfer, charge, subcontract or deal in any other manner with all or any of its rights or obligations under the Agreement without the prior written consent of LSE (such consent not to be unreasonably withheld or delayed). 
19.2 The Supplier shall be responsible for all acts and omissions of its sub-contractors (including any sub-sub-contractors) as though they were its own.
19.3 LSE may at any time assign, novate, transfer, charge, subcontract or deal in any other manner with all or any of its rights under the Agreement and may subcontract or delegate in any manner any or all of its obligations under the Agreement to any third party or agent.
20. 20  TC "
EQUALITY AND DIVERSITY" \l1 
EQUITY, DIVERSITY AND INCLUSION
20.1 The Supplier shall, and shall procure that the Supplier Personnel, comply with any and all applicable anti-discrimination legislation, including:

20.1.1 the Equality Act 2010;

20.1.2 LSE’s Policy Statement on Equity, Diversity and Inclusion as may be amended from time to time (the current version of which is set out at
http://www.lse.ac.uk/intranet/LSEServices/equityDiversityInclusion/ediPolicyStatement.aspx 
and 

20.1.3 all other applicable equality and diversity policies of LSE as may be amended from time to time, copies of which will be provided by LSE to the Supplier. 
20.2 The Supplier will provide evidence to LSE, on written request, of the Supplier's compliance with any and all applicable anti-discrimination legislation in performance of the Work (including in the Supplier's employment practices), in order to satisfy LSE that the Supplier takes all reasonable steps to promote equality, diversity and inclusion in performance of the Work for LSE and in the Supplier's work environment.
21. 21  TC "
COMPLIANCE AND CONFLICTS OF INTEREST" \l1 
COMPLIANCE and conflicts of interest
21.1 The Supplier will comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-corruption including the Bribery Act 2010 and will not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010. Without limiting the foregoing, the Supplier will not make any payments, or offer or transfer anything of value, to any government official or government employee, to any political party official or to any other third party and will promptly report to LSE any request or demand for any undue financial or other advantage of any kind received by the Supplier in connection with the performance of this Agreement. In addition, the Supplier acknowledges LSE’s commitment towards the prevention of slavery or human trafficking and therefore will ensure compliance with the Modern Slavery Act 2015.
21.2 The Supplier shall ensure that any person associated with the Supplier who is performing services in connection with this Agreement does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Supplier in this Clause 21 ("Relevant Terms"). The Supplier shall be responsible for the observance and performance by such persons of the Relevant Terms, and shall be directly liable to LSE for any breach by such persons of any of the Relevant Terms.
21.3 In the event of any breach of Clauses 21.1 or 21.2, LSE shall, without prejudice to any other rights it may possess, be at liberty to terminate this Agreement immediately and to recover from the Supplier any loss or damage resulting from such termination.
21.4 The Supplier agrees to act in a way which is consistent with the best interests of the LSE. The Supplier undertakes to declare to the LSE any competing interest which may affect the performance of the Work by the Supplier for LSE or which may conflict with the best interests of the LSE or cause, or be likely to cause, the Supplier to act in a way which is inconsistent with the best interests of the LSE and will provide a written declaration of any such conflict of interest to the LSE.
22. 22  TC "
MULTI-TIERED DISPUTE RESOLUTION PROCEDURE" \l1 
Multi-tiered dispute resolution procedure
22.1 If a dispute arises out of or in connection with this Agreement or the performance, validity or enforceability of it ("Dispute") then, the parties shall follow the procedure set out in this Clause 22:
22.1.1 either party shall give to the other written notice of the Dispute, setting out its nature and full particulars ("Dispute Notice"), together with relevant supporting documents. On service of the Dispute Notice, a nominated representative of the Supplier and a nominated representative of LSE shall attempt in good faith to resolve the Dispute;
22.1.2 if the nominated representative of the Supplier and the nominated representative of LSE are for any reason unable to resolve the Dispute within 30 days of service of the Dispute Notice, the Dispute shall be referred to a senior representative of the Supplier and a senior representative of LSE who shall attempt in good faith to resolve it; and
22.1.3 if the senior representative of the Supplier and the senior representative of LSE are for any reason unable to resolve the Dispute within 30 days of it being referred to them, the parties will attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the parties, the mediator shall be nominated by CEDR Solve. To initiate the mediation, a party must serve notice in writing ("ADR notice") to the other party to the Dispute, requesting a mediation. A copy of the ADR notice should be sent to CEDR Solve. The mediation will start not later than 30 days after the date of the ADR notice.
22.2 The commencement of mediation shall not prevent the parties commencing or continuing court proceedings in relation to the Dispute under Clause 33, which Clause shall apply at all times.
23. 23  TC "
FORCE MAJEURE" \l1 
force majeure
23.1 Subject to the remaining provisions of this Clause 23, to the extent that either party is prevented from performing its obligations under this Agreement by an Event of Force Majeure and that such Event of Force Majeure was beyond the party in question's reasonable power to control then that party's obligation to perform its obligations under this Agreement will (during the continuation of the Event of Force Majeure) be read and construed as an obligation to perform such obligations to the best level reasonably achievable in the circumstances of the Event of Force Majeure.
23.2 Where the Supplier claims that it is affected by an Event of Force Majeure, then such claim will only be valid to the extent that a prudent IT service provider, operating to Good Industry Practice, could not have foreseen and prevented or avoided the effect of such event or occurrence.
23.3 If an Event of Force Majeure prevents the Supplier from complying with its obligations in accordance with this Agreement for more than six (6) weeks, LSE shall have the right, without limiting its other rights or remedies, to terminate this Agreement with immediate effect by giving written notice to the Supplier.
24. 24  TC "
NOTICES" \l1 
NOTICES
24.1 Any notice or other communication required to be given to a party under or in connection with this Agreement shall be in writing and shall be delivered to the other party personally or sent by prepaid first-class post, recorded delivery or by commercial courier, at its registered office (if a company) or (in any other case) its principal place of business, or sent by fax or e-mail to the other party's main fax number or e-mail address.  Any notice provided by a party shall be marked as for the attention of the other party's Representative.
24.2 Any notice or communication shall be deemed to have been duly received if delivered personally, when left at the address referred to above or, if sent by prepaid first-class post or recorded delivery, at 9.00 am on the second Business Day after posting, or if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed, or if sent by fax or e-mail, on the next Business Day after transmission. 
24.3 This Clause 24 shall not apply to the service of any proceedings or other documents in any legal action.
25. 25  TC "
SEVERANCE" \l1 
Severance 
If any provision of this Agreement (or part of any provision) is found by any court or other authority of competent jurisdiction to be invalid, unenforceable or illegal, the other provisions shall remain unaffected and in force. 
26. 26  TC "
WAIVER" \l1 
waiver
26.1 Any failure to exercise or any delay in exercising a right or remedy provided by this Agreement or at law or in equity (and/or the continued performance of this Agreement) shall not constitute a waiver of the right or remedy or a waiver of any other rights or remedies. A waiver of a breach of any of the terms of this Agreement must be in writing and shall not constitute a waiver of any other breach and shall not affect the other terms of this Agreement.
26.2 The rights and remedies provided by this Agreement are cumulative and (except as otherwise provided in this Agreement) are not exclusive of any rights or remedies provided at law or in equity.
27. 27  TC "
NO PARTNERSHIP OR AGENCY" \l1 
No partnership or agency 
Nothing in this Agreement shall be construed as constituting or evidencing any partnership, contract of employment or joint venture of any kind between either of the parties or as authorising either party to act as agent for the other. Neither party shall have authority to make representations for, act in the name or on behalf of or otherwise to bind the other party in any way.
28. 28  TC "
ANNOUNCEMENTS" \l1 
Announcements
Neither party shall make any announcement relating to this Agreement or its subject matter without the prior written approval of the other party. 
29. 29  TC "
FURTHER ASSURANCE" \l1 
Further assurance
Each party will, at the request of the other party and at its own cost, do (or procure others to do) everything necessary to give the other party the full benefit of this Agreement.
30. 30  TC "
ENTIRE AGREEMENT" \l1 
ENTIRE AGREEMENT
30.1 This Agreement, together with the documents referred to in it, constitute the entire agreement and understanding between the parties in respect of the matters dealt with in them and supersedes any previous agreement between the parties relating to such matters.
30.2 Except in respect of any fraudulent misrepresentation, each of the parties acknowledges and agrees that in entering into this Agreement, and the documents referred to in it, it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or understanding (whether negligently or innocently made) of any person (whether party to this Agreement or not) other than as expressly set out in this Agreement as a warranty, representation or undertaking. 
31. 31  TC "
COSTS AND EXPENSES" \l1 
COSTS AND Expenses
Each party shall bear its own costs and expenses (including legal fees) in relation to the preparation and execution of this Agreement.
32. 32  TC "
THIRD PARTY RIGHTS" \l1 
third party rights
No term of this Agreement is intended to confer a benefit on, or be enforceable by, any person who is not a party to the Agreement (whether under the Contracts (Rights of Third Parties) Act 1999 or otherwise).
33. 33  TC "
GOVERNING LAW AND JURISDICTION" \l1 
GOVERNING LAW AND JURISDICTION
33.1 This Agreement, any non‑contractual obligations arising out of or in connection with this Agreement and the relationship between the parties, shall be governed by and interpreted in accordance with the laws of England.
33.2 Each party irrevocably submits to the exclusive jurisdiction of the courts of England and Wales over any claim or matter arising under or in connection with this Agreement.
THIS AGREEMENT has been executed by the duly authorised representatives of the parties on the day and year first above written.
	Signed for and on behalf of LSE
……………………………………………….(Signature)

	Name…………………………………………Date…………………………………

Designation: [Authorised Signatory/Director]

	Signed for and on behalf of [                    ] [Drafting Note: insert name of Supplier]
………………………………(Signature)

	Name:……………………………………….Date………………………………….

	Designation:…………………………………

	


Schedule 1 SCHEDULE 1  TC " - BUSINESS REQUIREMENTS SPECIFICATION" \l4 

BUSINESS REQUIREMENTS SPECIfication
[Drafting Note: insert details of the business requirements specification for the Developed Materials.  Include details of any specific operating manuals which are required for the Developed Materials.]
Schedule 2 SCHEDULE 2  TC " - IMPLEMENTATION PLAN" \l4 

implementation plan

34. The Supplier shall develop and implement the Developed Materials in accordance with the following plan:

[Drafting Note: insert details of Milestones which the Supplier is required to meet in respect of the Developed Materials including the applicable acceptance criteria which will be required for each and the date by which it should be met, together with the acceptance tests (if any) which are to be carried out to ensure that the Acceptance Criteria have been met. Specify whether Milestone is a Key Milestone (which, if not met, may trigger termination rights.  We have automatically included the Developed Materials being Ready For Service as we assume that this will be the final Milestone for any development agreement, but this can be amended / deleted if not relevant to the particular agreement.]
	Milestone
	Key Milestone [Y/N]
	Milestone Date
	Acceptance Criteria
	Acceptance Tests

	[                    ] 
	
	[                    ] 
	[                    ] 
	[                    ] 

	[                    ] 
	
	[                    ] 
	[                    ] 
	[                    ] 

	[                    ] 
	
	[                    ] 
	[                    ] 
	[                    ] 

	[                    ] 
	
	[                    ] 
	[                    ] 
	[                    ] 

	[                    ] 
	
	[                    ] 
	[                    ] 
	[                    ] 

	Developed Materials Ready For Service
	
	[                    ] 
	[                    ] 
	[                    ] 


Schedule 3 SCHEDULE 3  TC " - FEES" \l4 

FEES
35. 
FEES

35.1 [                    ] 
[Drafting Note: insert details of the fees which will be paid for the Developed Materials and any payment schedule for these (which may be tied to the Key Milestones in Schedule 2.]
Schedule 4 SCHEDULE 4  TC " - THIRD PARTY BACKGROUND MATERIALS" \l4 

third party background materials
[Drafting Note: as per comments at Clause 11, details of any Third Party Background Materials in respect of which the Supplier is unable to procure a licence on the terms in Clause 11 should be identified here together with the licence terms which will actually apply to those materials.  We would suggest that this is not included when the agreement is first issued to the Supplier but may be inserted if required.]
Schedule 5 SCHEDULE 5  TC " - ACCEPTANCE CERTIFICATE" \l4 

Acceptance Certificate

[Drafting Note: insert template Acceptance Certificate if LSE has one it would wish to use]
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