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[bookmark: _Toc320621287][bookmark: _Toc199927799]Section 1	Instructions to Tenderers
1. [bookmark: _Toc199927800]Introduction
1.1 The enclosed Tender provides information for consideration with respect to a 3-year contract with the Mercian Trust for the provision of a Health Care Cash Plan.  
1.2 Tenderers are required to answer all applicable questions and include all documentation requested. The Tender must be completed in English.
1.3 All information received in connection with this Tender will be treated in the strictest confidence.
1.4 Tenders must be submitted in accordance with the following instructions. Any Tender not complying fully with any of the instructions in this document may be rejected by the Trust, whose decision in the matter shall be final.

2. [bookmark: _Toc199927801]Tender Return & Validity
2.1. Tenders must be returned via the e-Tendering portal https://suppliers.multiquote.com. NB: If you require any additional assistance, please contact the helpdesk direct on 0151 482 9230.  Please ensure you allow sufficient time to upload your Tender Return Documents prior to the deadline.  
2.2. Tenders must reach us via the e-Tendering portal https://suppliers.multiquote.com by noon on the 2nd of July 2025 which shall be the date fixed for submission of Tenders.  Late responses will not be considered.
2.3. The Tender shall be submitted on the basis that the offer in it shall remain valid for a minimum of six months from the date fixed for the submission of Tenders.
2.4. In submitting the Tender, the Tenderer shall undertake that, in the event of the Tender being accepted by the Trust, within fourteen days of being called upon to do so by the Trust, the Tenderer will execute a formal Contract consisting of the Contract documentation and until such date as the Contract is executed this Tender, together with the formal written acceptance of it by the Principal or Authorised Officer on behalf of the Trust, will form a binding agreement between the Trust and the Tenderer.
2.5. Failure by the successful Tenderer to execute a formal Contract within the time specified above will render the Contract voidable at the option of the Trust at any time.
2.6. Tenders shall only be submitted on the basis that they are bona fide competitive Tenders. It is therefore agreed that the Trust shall have the power to cancel the Contract and to recover from the Tenderer the amount of any loss arising from the cancellation if either the Tenderer:
	a) 	shall have offered or given or agreed to give any officer or member of the Trust staff any gift or consideration of any kind as an inducement or bribe to influence its decision in the Tendering procedure. The word "Tenderer" for these purposes shall be deemed to include any and all persons employed by the Tenderer, or who are purporting to act on the Tenderer’s behalf whether the Tenderer is aware of their acts or not, or
b)	shall have communicated to any other person than the Trust the amount or approximate amount of the proposed Tender other than in confidence in order to obtain Tenders necessary for the preparation of the Tender, or for insurance purposes, or
c)	shall have entered into any agreement or arrangement with any person as to the amount of any proposed Tender or that person shall refrain from quoting.
2.7. The Trust will exclude Tenderers at any time throughout the Tender process should any of the grounds for exclusion pursuant to Regulation 57 of the Public Contracts Regulations 2015 as amended be found to apply.

3. [bookmark: _Toc199927802]Site Visit
3.1 A site visit is not required for this tender. 

4. [bookmark: _Toc199927803]Acceptance of Tender
1.1 The Trust shall not be under any obligation to accept any Tender. 
1.2 The Trust shall not be under any obligation to accept the lowest Tender.
1.3 The Trust reserves the right to cancel the entire or parts of the Tender, without such an action conferring any right to compensation on the Tenderers.
1.4 At no time should the Tenderer, prior to submitting or following the bid submission, communicate with any person within the Trust.  Failure to abide by this ruling could disqualify the Tenderer’s proposal from being considered.  All communication should be conducted via the ‘Messages’ tool located on the e-Tendering portal https://suppliers.multiquote.com.
1.5 The Trust has no liability to settle any cost incurred by the Tenderer as a result of the Tendering procedure or a re-tendering procedure.
1.6 The Tender must be based upon the terms, conditions and specification(s) set out in these documents; otherwise, it may be rejected as being unsuitable and non-compliant.  The Form of Tender may not be modified in anyway.
1.7 Tenderers will be notified of the outcome of their Tender submission at the earliest possible time.  
1.8 No Tender will be deemed to have been accepted unless such acceptance has been notified to the Tenderer in writing.
1.9 If a Tender appears to be abnormally low in relation to the supplies, services, works or utilities to be provided, the Trust will request a clarification in writing and/or explanation concerning its elements.  The Trust reserves the right to exclude a Tender, if after a verification process based on the explanations and evidence received it concludes that the Tender is abnormally low.

5. [bookmark: _Toc199927804]Pricing
1.1 Prices shall be submitted in accordance with the Schedule of Prices, in accordance with the template attached in Appendix B.
1.2 Unit rates and prices must be quoted in pounds’ sterling. Tenders should be submitted exclusive of Value Added Tax (VAT).
1.3 If the Trust suspects that there has been an error in pricing of the Tender, the Trust reserves the right to seek clarification as it considers necessary from that Tenderer only.


6. [bookmark: _Toc199927805]Duration
6.1	The Tenderer shall be prepared to commence the service on 1st of September 2025 the commencement date referred to in the conditions of Contract documentation.  The duration of the Contract will be for a period of three (3) years.

7. [bookmark: _Toc199927806]Submission of Tenders
7.1 In completing the Tender documentation, the Tenderer shall prepare and submit its Tender giving due consideration to the entire Tender package.  The requirements for submission of Tenders are that the Tenderer shall:
a) Complete and return the FORM OF TENDER (See Appendix A);
b) Complete and return the SCHEDULE OF PRICES (See Appendix B);
c) Complete and return the TENDER RESPONSE FORM (See Appendix C);  
d) Complete and return the CERTIFICATE OF NON-COLLUSION AND NON-CANVASSING (See Appendix D);
e) Complete and return the CONFLICT-OF-INTEREST DECLARATION FORM (See Appendix E)
f) Complete and return the DATA PROTECTION SCHEDULE (See Appendix F)
g) Complete and sign the Declaration of Document Acceptance (section 5)
7.2 Any further supporting information you wish to provide should be provided in separate sections or appendices.

8. [bookmark: _Toc199927807]Amendments to the Tender Documents
8.1 The Trust reserves the right to make changes of a minor drafting nature to the Contract documentation.
8.2 The Trust reserves the right to make changes to the award criteria stated in paragraph 16 below. Tenderers will be informed of any changes.

9. [bookmark: _Toc199927808]Queries Arising
9.1 Where Tenderers have any queries about the Tender documentation which may have a bearing on the offer to be made, these should be raised via the ‘Messages’ tool located on the e-Tendering portal https://suppliers.multiquote.com, as soon as possible, and in any case not later than eight days prior to the deadline for submission of Tenders Where any such enquiry has been made, CPC will circulate to all Tenderers a copy of the enquiry and the written reply, although anonymity will be preserved.
9.2 Where Tenderers have any queries or concerns with any specific condition of the terms and conditions of the Contract, these should be raised via the Messages Tool located on the e-Tendering portal https://suppliers.multiquote.com, as soon as possible, and in any case no later than eight days prior to the deadline for submission of Tenders.  Please ensure the specific condition(s) and proposed amendment(s) are provided.  These will be reviewed by the Trust on a case-by-case basis, and, if accepted, revised terms and conditions will be issued to all Tenderers.   Failure to accept the terms and conditions of the Contract may result in the Tender being rejected by the Trust.

10. [bookmark: _Toc199927809]Use of Tender Documents
10.1 Tenders must be treated as private and confidential.  Tenderers must not disclose that they have been invited to quote or release details of the Tender documents, other than on an “in confidence” basis to those who have a legitimate need to know, or to those professional advisers whom the Tenderer needs to consult for the purposes of preparing the Tender.
10.2 Any information given to the Tenderer by way of guide quantities and any plan, drawing or report in the attached appendices is only given as a guide.  The Tenderer warrants that it has ascertained for itself the accuracy of the information.  No claim against the Trust shall be allowed whether in Contract or in tort or under the Misrepresentation Act 1967 or otherwise on the ground of inaccuracy.
10.3 The copyright in this Request for Tender is vested in CPC.  The Request for Tender may not be reproduced copied or stored in any medium without the prior written consent of CPC other than for use strictly for the purpose of preparing a response to this Request for Tender.

11. [bookmark: _Toc199927810]Freedom of Information
1.1 Tenderers are requested to specify with reasons if any information contained in its Tender submission is confidential.  The Trust will use reasonable endeavours to keep such information confidential but does not guarantee to do so if it is obliged to disclose such information pursuant to its duties under the Freedom of Information Act 2000.

12. [bookmark: _Toc199927811]Safeguarding Young People and Adults
11 
11 
12.1 The Trust recognises that all children have a right to protection from abuse and takes seriously its responsibility to protect and safeguard the welfare of children, young people and adults.  This includes all contracts and/or one-off requirements for the provision of works at the Trust.

12.2	Where a member of a Tenderer’s personnel may come into contact with children or vulnerable adults, or sensitive personal information in relation to them, the Trust will require the Tenderer’s personnel to hold DBS clearance.

12.3	In order to offer protection to its children and vulnerable adults, the Trust expects that relevant Tenderer’s personnel engaged in the provision of these contracts will have the same level of DBS clearance, monitoring and verification as the Trust would expect of its directly employed staff.

12.4	The Tender sets out whether such provision in respect of DBS clearance is required.  If it is stated as being required, the Tenderer will ensure that all costs incurred by the Tenderer in respect of obtaining such DBS clearance for its relevant staff is included in its submitted price(s) in the Schedule of Prices.  No additional claims for costs associated with compliance with the requirements of DBS clearance will be accepted by the Trust.

13. [bookmark: _Toc199927812]Equality and Diversity
13.1	The successful Tenderer shall provide and adhere to their Equality and Diversity Policy.  If you do not have an Equality & Diversity Policy, the Trust expects you to adhere to the Trust’s own Equality & Diversity Policy. A copy of which can be supplied upon request.



14. [bookmark: _Toc199927813]Insurance
14.1 The successful Tenderer shall provide insurance cover to indemnify the Client and issue copies of the policy to the Client. The successful Tenderer shall provide the following levels of insurance cover:

a) Employers Liability Insurance	£5M limit of indemnity
b) Public/Product Liability Insurance	£5M limit of indemnity
c) Professional Indemnity Insurance	£2m limit of liability

15. [bookmark: _Toc199927814]Data Protection

1.1 For the purposes of this Contract, the Data Controller (“Controller”) means the Trust, and the Data Processor (“Processor”) shall mean the Contracted supplier.

1.2 Instructions on how data should be processed can be found in Appendix F, Data Protection Schedule. Suppliers are required to complete and return this schedule as part of their Tender submission.

1.3 The Processor must process personal data only under documented instructions of the Controller. 

1.4 The Processor must act on the documented instructions of the Controller, as detailed in Appendix F. If the Processor does not comply with the above instructions for processing data, and chooses how to process the data themselves, the Processor will be considered the Controller. 

1.5 The Processor is required to implement appropriate technical and organisational measures to ensure full compliance with GDPR requirements for the duration of the Contract.

1.6 The Processor must:

1.6.1 Make available to the Controller all information necessary to demonstrate compliance with the obligations laid down in Article 28 GDPR and allow for and contribute to audits, including inspections, conducted by the Controller or another auditor mandated by the Controller - and the Processor shall immediately inform the controller if, in its opinion, an instruction infringes GDPR or other EU or member state data protection provisions;

1.6.2 Assist the Controller in carrying out its obligations regarding requests by data subjects to exercise their rights under GDPR Chapter III, noting different rights may apply depending on the specific legal basis for the processing activity (and should be clarified by the Controller up-front);

1.6.3 Assist the Controller in ensuring compliance with the obligations to implementing a level of security for the personal data appropriate to the risk, taking into account the nature of processing and the information available to the Processor;

1.6.4 Assist the Controller in ensuring compliance with the obligations to carry out Data Protection Impact Assessments, taking into account the nature of processing and the information available; and

1.6.5 Notify the Controller without undue delay after becoming aware of a personal data breach.

1.7 The Processor must comply with security obligations equivalent to those imposed on the Controller.

1.8 Sub-Processors:

1.8.1 The Processor must ensure that individuals authorised to process the personal data have committed themselves to confidentiality or are under an appropriate statutory obligation of confidentiality and only appoint Sub-Processors with the Controller’s prior written authorisation.

1.8.2 Where Sub-Processors are appointed, the Processor must impose the same minimum terms imposed on it on the Sub-Processor; and the original Processor will remain liable to the Controller for the Sub-processor’s compliance. 

1.8.3 The Sub-Processor must provide sufficient guarantees to implement appropriate technical and organisational measures to demonstrate compliance. 

1.8.4 Processors must inform Controllers of intended changes in their Sub-processor arrangements.


16. [bookmark: _Toc199927815]Award Criteria and Evaluation Methodology
	The Contract will be awarded to the most advantageous Tender(s) applying the award criteria and evaluation methodology detailed below.

16.1 Non-Pricing
Other than in the case of scores for pricing, scores under each Award Criterion will be awarded on the following basis:
	Assessment of Response 
	Score

	Excellent: Meets all expectations / Demonstrates complete understanding of all the requirements of this particular specification / No reservations.
	4

	Good: Meets most expectations / Demonstrates good understanding of most of the requirements of this particular specification / No reservations.
	3

	Marginal: Meets some expectations / Response is standardised with no apparent understanding of the requirements of these particular specification / Minor reservations.
	2

	Poor: Does not meet expectations / Response is weak & does not adequately address the specification / Significant reservations.
	1

	Unacceptable: Response is missing / Response is very weak and does not address the specification / Major reservations.
	0



16.2 Pricing
Scores will be awarded for price on the following basis:
The lowest average margin/Contract price submitted in accordance with the Schedule of Prices will be awarded the highest score and all other Tenderers will be awarded pro rata scores on the relative competitiveness of their average margin/Contract price compared to the lowest e.g. (Contract Price – Lowest Contract Price / Lowest Contract Price * 100) = X%.  This percentage will be deducted from the total score available. 

16.3 Award Criteria & Weightings
Tender Responses will be evaluated on the following award criteria and weightings:
	Overall Award Criteria
	Sub Criteria
	Sub Criteria Weighting

	Quality/Technical Criteria 50%

	Service Delivery
	30%

	
	Account Management
	30%

	
	Accreditation
	20%

	
	Added Value Social Value
	20%

	Price 50%
	Schedule of Pricing fully completed in accordance with the Instructions for Tendering.
	100%



16.4 Tie Break
In case of a tie break situation the Trust may give preference to organisations that add value to the delivery of the Contract i.e. add value defined as ‘benefits or services linked to the subject matter of the Contract included in the price, which are over and above the requirements of the specification.
If there is any information you would like to submit to support your Tender, in the event the Trust applied this tie break criteria to you, please set this information out in no more than 500 words in your Tender Response.  NB: This information will only be considered in the event of a tie break situation.

17. [bookmark: _Toc199927816]Indicative Timetable for Tender and Award of Contract
	Activity
	Date

	Tender Issued
	5th of June 2025

	Last date for clarification questions
	22nd of June 2025

	Last date for receipt of Tenders
	2nd of July 2025

	Evaluation
	9th July 2025

	Presentations
	14th and 15th of July 2025

	Preferred service provider to be selected and unsuccessful companies notified
	16th of July 2025

	Standstill Ends
	29th of July 2025

	Contract Award
	30th of July 2025

	Contract to Commence 
	1st of September 2025






[bookmark: _Toc199927817]Section 2	Background Information on the Trust
The Mercian Trust is a group of schools working together under a common banner and an over-arching structure of governance but retaining their autonomy as custodians of their unique heritage, distinct identity and successful operation. Our Trust’s name is both rooted in history and expresses a geographical identity and ambition. Mercia was an ancient kingdom comprising Cheshire, Derbyshire, Nottinghamshire, Staffordshire, Worcestershire and, crucially for us, what we now call the Black Country.
It was in Mercia that St Chad established an association of small monasteries which fostered unity through bonds of kinship. We intend, a thousand years later, to adopt the same spirit in our approach to a Multi-Academy Trust. Pupils in the Mercian Trust will be part of a family of schools forming an educational community. We are convinced that we are stronger together. The MAT is already shaping the educational landscape in exciting ways; every pupil in the Trust will be part of that story.
· Walsall Studio School (41 employees)
· The Ladder School (42 employees)
· Shire Oak Academy (219 employees)
· Q3 Academy Great Barr (123 employees)
· Q3 Academy Langley (158 employees)
· Q3 Academy Tipton (163 employees)
· Aldridge School (240 employees)
· Queen Mary's Grammar School (206 employees)
· Queen Mary's High School (121 employees)
· New Leaf School (23 employees)
· Rushall Primary School (60 employees)
· Oakwood School (180 employees)
· North Star Inclusion Advisory Team (NIAT) (5 employees)
· Mercian Trust (68 employees)
The Mercian Trust brings together different schools catering for a wide range of individual needs into one Multi-Academy Trust in order to offer the broadest and best education to all pupils regardless of their socio-economic, cultural or ethnic background. Leveraging the strengths of the participating schools, Mercian Trust pupils will be able to access the advantages and opportunities that each school brings – in teaching, leadership, breadth of curriculum, facilities, enrichment activities and community engagement.

The Mercian Trust
Mercian House
Sutton Road
Walsall
WS1 2PG
More detailed information about the Trust can be found at www.themerciantrust.org
[bookmark: _Toc320621302][bookmark: _Toc199927818][bookmark: _Hlk196298243]Section 3 	Specification
The Mercian Trust are looking to partner with a supplier for the provision of Health Care Cash Back Plan that will help to improve an employees health, wellbeing and recovery from illness and help with cash back in the areas identified in the specification below.
The below specification equates to the minimal requirement. Should any of these not be available then the Trust may decide not to consider the tender proposal. Any additional items that can be provided within the contracted price  should be included as ADDED VALUE.
	Minimum Requirement

	All cash back benefits are 100% payback
	Minimum Cash Back

	 Eyes and Teeth

	Sight tests, glasses and contact lenses.
	£75

	Everyday dental treatment - Including hygienist’s fees and fillings.
	£75

	Dental treatment needed as a result of an accident
	£300

	Body

	Seeing a Chiropractor, Osteopath, Physiotherapist or Acupuncturist
	£200

	Seeing a Chiropodist, Podiatrist or Reflexologist
	£50

	Discounted gym membership.
	Available

	Checks

	Finding out what’s wrong – appointments with a consultant, plus tests and scans, including, but not limited to, GP referred blood tests
	£300

	A health assessment that includes:
	£100

	• BMI and body fat percentage
	

	• blood pressure reading
	

	• cholesterol or diabetes check
	

	Seeing a GP, a dietitian for a consultation, or having an inoculation/vaccination
	£75

	Prescription charges
	£20

	Speak to a GP 24 hours a day, 7 days a week, through an app or via the telephone. 
	24 hours a day / 7 days a week

	Access to a private prescription delivery service when prescribed through our GP service. 
	Available

	Other Items

	Cash amount for each day or night to help towards everyday expenses if you need to stay in hospital (up to 20 days/nights)
	£20

	Single cash amount if you have a baby or adopt a child (6 month qualifying period)
	£200

	Worldwide cover - you’ll be covered wherever you are in the world
	Available

	Face to face counselling
	Up to six sessions, per issue, per year




[bookmark: _Toc199927819]Section 4 	Service Level Agreement
Service level agreements will be discussed pretender award.


[bookmark: _Toc199927820]Section 5	Tender Submission Checklist 
Tenderers should ensure that all the requested information is provided as part of their Tender.  Failure to provide the requested information may be detrimental to your Tender evaluation score and may result in a Tender not being evaluated.  
This checklist is provided for the convenience of Tenderers.  There is no requirement to include it with your Tender.
Each Tender should include:
1. [bookmark: _Hlk197954866]Confirmation of Acceptance of the FORM OF TENDER (See Appendix A of the Request for Tender).
2. A completed SCHEDULE OF PRICES (See Appendix B of the Request for Tender).  
· Have you read the instructions for completing the Schedule of Prices?
· Have all the cells/fields of the Schedule of Prices been completed?
· Has the Schedule of Prices been checked for mathematical accuracy?
· Is the Schedule of Prices being returned in the same document format supplied as part of the RFQ (e.g. Excel or Word)?
3. A completed TENDER RESPONSE FORM (See Appendix C of the Request for Tender).
· Has the Tender Response Form provided with the Request for Tender been used to submit your Tender response?
· Have you tailored your response to the published award criteria?
· Have you provided all the information requested in the award criteria?
· Have you provided all the information requested in the Tender Response Form?
4. Confirmation of Acceptance of CERTIFICATE OF NON-COLLUSION AND NON-CANVASSING (See Appendix D of the Request for Tender).
5. Confirmation of Acceptance of CONFLICT-OF-INTEREST DECLARATION FORM (See Appendix E of the Request for Tender).
6. A completed DATA PROTECTION SCHEDULE (See Appendix F of the Request for Tender).
· Has all information been provided?
7. 	Confirmation of Acceptance of completed and signed DECLARATION OF DOCUMENT ACCEPTANCE.
© Crescent Purchasing Consortium (CPC) 2024 - not to be copied are used without written permission from CPC.
2

[bookmark: _Toc174094699][bookmark: _Toc199927821]Appendix A 	Form of Tender 
1	I/We the undersigned acknowledge receipt of the following Contract documentation:
a)	Invitation to Tender and its enclosures
b)	Specification & Pricing Schedule(s)
c)	Terms and Conditions of Contract


2. I/We hereby offer to provide the services set out therein and perform, fulfil and keep all the obligations of the Contractor in accordance with the provisions of the Contract conditions, and the specification, all for the sums properly due under the Contract as calculated in accordance with the price schedules submitted.
3.	I/We confirm that I/We are fully conversant with all the Contract documentation, and that this Tender is submitted strictly in accordance with that Contract documentation and that the insertion by me/us of any conditions qualifying this Tender or any unauthorised alteration to any of the Tender documents may cause the Tender to be rejected.
4.	In the event that this Tender is accepted, I/We undertake to execute a formal Contract with the Trust embodying all of the terms and conditions contained within the Contract documentation.  Unless and until a formal agreement is executed, this Tender together with the Trust’s written acceptance shall constitute a binding Contract between us.
5.	I/We understand that the Trust is not bound to accept the lowest or any Tender it may receive, and that the Trust reserves the right to discontinue the award procedure in the event of irregular Tenders or in the absence of appropriate Tenders.
6.	I/We agree to bear all costs incurred by me/us in connection with the preparation and submission of this Tender and to bear any further costs incurred by me/us prior to the award of any Contract.
7.	I/We confirm that the person whose signature is appended to this Tender is a duly authorised signatory of our Company and has full and legal authority to sign this Tender on behalf of our Company.

[bookmark: _Toc199927822]Appendix B 	Schedule of Prices 
INSTRUCTIONS FOR COMPLETION
Tenderers are required to complete the Schedule of Prices below and return as part of their Tender response.  Tenderers shall:
1. Complete all required sections;
2. Not add further columns or rows or alter the Schedule of Prices in any way, unless specifically instructed to do so;
3. Ensure that each element within the Schedule of Prices totals correctly to two decimal places;
4. Submit their costs which are inclusive off all KNOWN Government legislative increases; and
5. Ensure that all prices are quoted in pounds sterling to two decimal places, exclusive of Value Added Tax (VAT).
Where applicable, Tenderers must show all anticipated costs associated with transferring the Local Authority Pension Scheme pension entitlement in the table provided in the Schedule of Prices.
Tenderers shall ensure that any projected price increases for subsequent years are clearly stated in the submitted Tender; including envisaged staff increments but excluding unknown legislatively imposed price increases and excluding legislatively imposed price increases in relation to The Pension Act 2008.   No separate inflationary price increases will be accepted once the contract is in force. 
Inaccurate completion of the Schedule of Prices will be taken into account when deciding whether the Tender submission can be accepted by the Trust.
	Description
	Price Exclusive of VAT

	For Evaluation provide the total cost of Single Cover for 1500 members for Year 1.
	£

	Year 2.
	£

	Year 3.
	£

	Total 3-year contract price.
	£

	Additional pricing for information only Provide cost for 1-person single cover 
	£

	Below provide any price break points reductions for total take up of the plan.

	Price Break Point
	% Reduction

	Up to 500
	%

	501 to 1000
	%

	1001 to1500
	%

	1501 to 2000
	%

	Additional pricing for information only please provide costs for the additional covers below

	Partner Cover
	£

	Family Cover
	£

	Single Parent Family Cover
	£




[bookmark: _Toc199927823]Appendix C	Tender Response Form 
Tenderers are required to respond to each of the items below, by inserting their response to the question within the box provided on this Tender Response Form.  The Trust may only score the information provided within the Tender Response Form. Tenderers may attach additional documentation in support of the response provided in the Tender Response Form such as diagrams, certificates or spreadsheets, although this should be clearly referenced.
i) Contact Details
Please provide contact details for individuals responsible for this Tender submission. 
	Name 
	 

	Position 
	 

	Company Name 
	 

	Address 
	 

	Telephone - Main 
	 

	Mobile 
	 

	Email 
	 

	Website 
	 



ii) Suitability Assessment Questions
All information will be verified at Contract award stage. If the Tenderer fails to supply evidence to demonstrate its compliance with any of the following questions at award stage, then its bid may be excluded.
1. Ability to meet the minimal requirement.

	Should any of the below categories not be available then the Trust may decide not to consider the tender proposal.

	Minimum Requirement
	Confirmation insert Yes or No below

	All cash back benefits are 100% payback
	
	

	 Eyes and Teeth

	Sight tests, glasses and contact lenses
	£75
	 

	Everyday dental treatment - Including hygienist’s fees and fillings 
	£75
	 

	Dental treatment needed as a result of an accident
	£300
	 

	Body

	Seeing a Chiropractor, Osteopath, Physiotherapist or Acupuncturist
	£200
	 

	Seeing a Chiropodist, Podiatrist or Reflexologist
	£50
	 

	Discounted gym membership
	Available
	 

	Checks

	Finding out what’s wrong – appointments with a consultant, plus tests and scans, including, but not limited to, GP referred blood tests
	£300
	 

	A health assessment that includes:
	£100
	 

	• BMI and body fat percentage
	
	

	• blood pressure reading
	
	

	• cholesterol or diabetes check
	
	

	Seeing a GP, a dietitian for a consultation, or having an inoculation/vaccination
	£75
	 

	Prescription charges
	£20
	 

	Speak to a GP 24 hours a day, 7 days a week, through an app or via the telephone. 
	24 hours a day / 7 days a week
	 

	Access to a private prescription delivery service when prescribed through our GP service. 
	Available
	 

	Other Items

	Cash amount for each day or night to help towards everyday expenses if you need to stay in hospital (up to 20 days/nights)
	£20
	 

	Single cash amount if you have a baby or adopt a child (6 month qualifying period)
	£200
	 

	Worldwide cover - you’ll be covered wherever you are in the world
	Available
	 

	Face to face counselling
	Up to six sessions, per issue, per year
	 



2. Safeguarding young people and Adults
	Please confirm that all staff that will be working onsite during this Contract have DBS clearance.  
If not, they will be refused entry to site.
	Yes ☐
No   ☐
If No please provide details below


If you answer No to the above question, without giving suitable evidence, your Tender may be excluded.

3. Discretionary Exclusions 
Please indicate if, within the past three years, anywhere in the world any of the following situations have applied to you, your organisation or any other person who has powers of representation, decision or control in the organisation.

	Breach of environmental obligations? 
	[bookmark: _qsh70q]Yes ☐
[bookmark: _3as4poj]No   ☐
If yes please provide details below

	Breach of social obligations?  
	[bookmark: _1pxezwc]Yes ☐
[bookmark: _49x2ik5]No   ☐
If yes please provide details below

	Breach of labour law obligations? 
	[bookmark: _2p2csry]Yes ☐
[bookmark: _147n2zr]No   ☐
If yes please provide details below

	If Yes, please provide details (including details of actions taken to prevent reoccurrence)
	


If you answer Yes to any question, without giving suitable evidence of self-cleansing, your Tender may be excluded.

4. Financial Status

Using your latest balance sheet please provide the values of your Current Assets and your Current Liabilities below:
	Date Figures Recorded
	

	Currency Used
	

	Assets (stock+ debtors + prepayments + cash in bank)
	

	Liabilities (creditors + bank overdraft + VAT owed + tax owed + accruals)
	


Your assets must be equal to or more than your liabilities. If they are it will constitute a pass, if they are not, your Tender may be excluded. You will be asked to verify this information using a means of demonstrating financial status. 

5. Insurances

Please self-certify whether you already have, or can commit to obtain, prior to the commencement of the Contract, the levels of insurance cover indicated below:  
Answering no may result in a fail and your Tender being excluded.
	Employer’s (Compulsory) Liability Insurance = £5m
	Yes
No
	☐
☐

	Public/Product Liability Insurance = £5m
	Yes
No
	☐
☐

	Professional Indemnity Insurance = £2m 
	Yes
No
	☐
☐




6. Health & Safety
	Please self-certify that your organisation has a Health and Safety Policy that complies with current legislative requirements.

Answering no may result in a fail and your Tender being excluded.

	Yes

	☐

	
	No

	☐

	Has your organisation or any of its Directors or Executive Officers been in receipt of enforcement / remedial orders in relation to the Health and Safety Executive (or equivalent body) in the last three years?

If your answer to the question was “yes”, please provide details in a separate Appendix of any enforcement / remedial orders served and give details of any remedial action or changes to procedures you have made as a result.

The Trust will exclude Tenderer(s) that have been in receipt of enforcement / remedial action orders unless the Tenderer(s) can demonstrate to the authority’s satisfaction that appropriate remedial action has been taken to prevent future occurrences or breaches.
	Yes

	☐

	
	No

	☐

	
	

	If you use sub-contractors, do you have processes in place to check whether any of the above circumstances apply to these other organisations?

Answering no may result in a fail and your Tender being excluded.

	Yes

	☐

	
	No

	☐

	
	Sub-contractors not used

	☐



7. References 
Please provide details of at least one Contract that is relevant to our requirement. Contracts should have been performed during the past three years. Failure to provide at least one reference, or explain the reason why this was not possible, will result in a fail.
	
	Contract 1
	Contract 2
	Contract 3

	Name of customer organisation
	
	
	

	Point of contact in the organisation
	
	
	

	Position in the organisation
	
	
	

	E-mail address
	
	
	

	Description of Contract 
	
	
	

	Contract Start date
	
	
	

	Contract completion date
	
	
	

	Estimated ANNUAL Contract value
	
	
	


The named contact provided should be able to provide written evidence to confirm the accuracy of the information provided below. We will request references from the above contacts on Contract award to verify the information provided.

iii) Tender Evaluation Questions
Tenderers are required to respond to each of the items below, by inserting their response to the question within the box provided on this Tender Response Form.  The Trust may only score the information provided within the Tender Response Form.
Tenderers may attach additional documentation in support of the response provided in the Tender Response Form such as diagrams, certificates or spreadsheets, although this should be clearly referenced.
1.	Price
Please complete the Schedule of Prices found in Appendix B which will form part of your Tender submission.  Please include any explanatory notes in relation to the Schedule of Prices in the box provided below.
Response:
Please provide any additional comments to support the pricing matrix in the box provided below.
	








2.	Quality / Technical Criteria
Question 1	Service Delivery
Please provide a statement on the service delivery plan from the Tenderer.
Due to this being a voluntary option for employees, please detail how employees will be encouraged to take up the opportunity.
Response:
	(please limit the response to 500 words)
	







Question 2	Account Management
Please provide details on the account management structure and approach during the Contract to include Data security and GDPR compliance for users and confirm how the details of the employees are input and confirmed correct when registering.
Response:
	 (please limit the response to 500 words)
	







Question 3	Accreditation
 Please confirm the details of the regulatory body that the Tenderer is a member of and the governance that is applicable to this contract along with any relevant qualifications and experience for the allocated contract management team members.
Response:
	(please use as many pages as necessary)
	







[bookmark: _Hlk196318084]Question 4	Added Value and Social Value
Please provide details on any additional options you can add for this contract that can be included at no extra cost along with a statement detailing any other added value and social value the Tenderer believes can be accredited to the delivery of this contract.
Response:
	(please limit the response to 500 words)
	






[bookmark: _Toc174094702]

[bookmark: _Toc199927824]Appendix D	Certificate of Non-Collusion and Non-Canvassing  
1. 	We certify that this is a bona fide Tender, and that we have not fixed or adjusted the amount of the Tender by or under or in accordance with any agreement or arrangement with any other person. We also certify that we have not done, and we undertake that we will not do at any time before the hour and date specified for the return of this Tender any of the following acts:
a) 	Communicate to a person other than the person calling for those Tenders the amount or approximate amount of the proposed Tender, except where the disclosure, in confidence, of the approximate amount of the Tender was necessary to obtain insurance premium Tenders required for the preparation of the Tender.
b) 	Enter into any agreement or arrangement with any other person that they shall refrain from quoting or as to the amount of any Tender to be submitted.
c) 	Offer or pay or give or agree to pay or give any sum of money or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to any other Tender or proposed Tender for the said work any act or thing of the sort described above.
2. 	We further certify that the principles described in paragraph 1 above have been, or will be, brought to the attention of all sub-contractors, suppliers and associate companies providing services or materials connected with the Tender, and any Contract entered into with the sub-contractors, suppliers or associated companies will be made on the basis of compliance with the above principles by all parties.
3.	We further certify that no attempt has been made directly or indirectly to canvass or solicit any member, officer or employee of the Trust concerning the award of the Contract which is the subject of this Invitation to Tender
4. 	In this certificate, the word “person” includes any persons and anybody or association, corporate or otherwise; and “any agreement or arrangement” includes any such transaction, formal or informal, and whether legally binding or not.
5. 	I confirm that I accept any breach of the conditions of this Declaration of Bona Fide Tender will inevitably lead to the termination of the Contract.

[bookmark: _Toc174094703][bookmark: _Toc199927825]Appendix E	Conflict of Interest Declaration 
Complete either part 1 or part 2, below:
I/We warrant that:
1. There would be no conflict or perceived conflict of interest in relation to the personnel or type of work involved in this Contract. 
Response:
							                                           			

I / We warrant that:
2. There could be a possible conflict or perceived conflict of interest in relation to the personnel or type of work involved in this Contract.

Please explain what the possible conflict or perceived conflict of interest may be and who it relates to and how it could have an adverse effect on this Contract.
	









[bookmark: _Toc173829778][bookmark: _Toc174094704][bookmark: _Toc199927826][bookmark: _Hlk174092195]Appendix F     Freedom of Information Act Declaration 
The Trust adhere to the Government’s Code of Practice on Access to Government Information, commonly known as Open Government.  Under the Code of Practice, The Mercian Trust are obliged to provide details, upon request, regarding the expenditure of public money.
This may include, amongst other things, the disclosure of a winning Tender price, the nature of the goods or services provided, standards of service or performance and the Tender evaluation criteria.
If you wish your Tender proposal details to remain confidential, please sign below and detail the reasons (noting the section applicable within the ACT and Notes 2, 3 & 5) and return this page with your Tender proposal submission. (The details provided to an FOI request will be subject to the public interest test). 
For further information on the Freedom of Information Act 2000 please refer to the following guidance notes issued by the Information Commissioner ICO website
FOIA Guidance Note 2 – Information provided in confidence
FOIA Guidance Note 3 – The Public Interest Test
FOIA Guidance Note 5 – Commercial


[bookmark: _Toc174094705][bookmark: _Toc199927827]Appendix G	Data Protection Schedule 
Processing, Personal Data and Data Subjects
1. The Contractor shall comply with any further written instructions with respect to processing by the Trust.
2.  	Any such further instructions shall be incorporated into this Schedule.
	DESCRIPTION
	DETAILS

	Subject matter of the processing

	For the completion of works as detailed in the specification 

	Duration of the processing

	For the duration of the Contract to the completion and handover of works.

	Nature and purposes of the processing

	The nature of the processing means any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means) etc.

The purpose might include for contacting and liaising with Trust staff and associated Contractors for the completion of works.


	Type of Personal Data   
	Names, addresses, email addresses and contact telephone numbers of Trust staff and associated Contractors. 

	Categories of Data Subject

	Staff (including volunteers, agents, and temporary workers).

	Plan for return and destruction of the data once the processing is complete UNLESS requirement under union or member state law to preserve that type of data
	[Supplier to confirm]




[bookmark: _Toc109296882][bookmark: _Toc159854206][bookmark: _Toc173829780][bookmark: _Toc174094706][bookmark: _Toc199927828][bookmark: _Hlk173934379]Section 6 	Declaration of Document Acceptance
You must sign to confirm your acceptance of the information contained in the following schedules and return the relevant documents as detailed below.
	Declaration of Document Acceptance 
	Confirmation of acceptance 

	Appendix A – Form of Tender
	Yes / No

	Appendix B – Schedule of Prices (must be completed and included in the tender response in the same format i.e., Table or Excel – PDF will not be accepted and can be classed as an incorrect submission)
Have you included all costs including any marketing premiums.
	Yes / No

	Appendix C – Tender Response Form (completed and included in your tender response)
	Yes / No

	Appendix D – Certificate of Non-Collusion and Non-Canvassing
	Yes / No

	Appendix E – Conflict of Interest
	Yes / No

	Appendix F – Freedom of Information Declaration
Note the reasons below if applicable:
FOIA Guidance Note 2 – Information provided in confidence:
FOIA Guidance Note 3 – The Public Interest Test:
FOIA Guidance Note 5 – Commercial:
	Yes / No

	Appendix G – Data Protection Schedule
	Yes / No



Please Note:
1. Failure to accept any of the above documents for the tender may result in your submission being recorded as an incomplete bid and may be excluded from the tender.
2. Failure to accept the Terms and Conditions of the Contract may result in the tender being rejected.


Declaration of Document Acceptance 
The following table must be signed (electronic, digital & scanned signature are acceptable), printed text alone will not be accepted and will be rejected as a non-complaint tender response.
	Signature:
	

	Print Full Name:
	

	Dated:
	

	Company Appointment:
Please state official designation e.g., Director, Sales Manager etc.
	

	Company Name:
	

	Address:
	

	Parent Company:
If applicable
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[bookmark: _Toc522104075]
Section 1	Parties to the Contract





THIS CONTRACT is made the ____________ day of___________ 2025



BETWEEN



(1) The Mercian Trust, registered address Mercian House, Sutton Road, Walsall, West Midlands, England, WS1 2PG (“the Trust”) and 



(2) [insert Contractor full name] Registered in England and Wales Company Registration No. [insert Registration No] the Registered Office of which is at [insert registered address] (“the Contractor”); 



BACKGROUND



(A) The Trust wishes to appoint a Health Care Cash Plan provider to meet its requirements.



(B) The Contractor is a specialist and experienced provider of Health Care Cash Plans.



(C) Following the receipt of a tender from the Contractor dated (insert date) (“the Tender”) the Trust has accepted the Tender of the Contractor to provide the Services, on the basis that the Contractor's Tender was the most advantageous tender to the Trust, and the Contractor has agreed to provide the Services on the terms and conditions of this Contract.



IT IS HEREBY AGREED between the Trust and the Contractor that:



1. This Contract constitutes the entire agreement between the parties in respect of the Services.



2. So long as the Contractor shall supply the Services in accordance with this Contract and to the satisfaction of the Trust, the Trust shall pay the Contractor the Contract Sum in accordance with the terms of the Contract. 

[bookmark: _Toc522104076]
Section 2	Conditions of Contract



TABLE OF CONTENTS



GENERAL PROVISIONS



2.1 Definitions and Interpretations



2.2 The Services



2.3 Transfer of The Services



2.4 	Service of Notice 



2.5 Conditions Affecting Execution of The Service



2.6 Supply of Staff 



2.7 Care and Diligence 



2.8 Contract Period 



2.9 Hand-Over Co-Operation on Exit 



ADMINISTRATION



2.10 [bookmark: _Ref257103160]Invoicing



2.11 Returns



2.12 Correspondence



2.13 Contractor’s Contract Representative



2.14 Programme



2.15 Performance Monitoring



2.16 Disaster Recovery



2.17 Security Procedures



2.18 Equal Opportunities Policy 



2.19 General












CONTROL OF WORK



2.20 Transfer and Sub-Letting



2.21 Overtime, Shift Working and Night Work 



2.22 Variations



PAYMENT



2.23 Price



2.24 Value Added Tax 



2.25 [bookmark: _Ref302722001]Recovery of Sums Due



2.26 Review of Price and Charging Rates 



STATUTORY OBLIGATIONS AND REGULATIONS



2.27 Unlawful Discrimination



2.28 Corrupt Gifts and Payment of Commission 



2.29 Confidentiality, Intellectual Property and Data Protection



2.30 United Kingdom Modern Slavery Act 2015



2.31 Freedom of Information Act 



2.32 Use of Documents, Information, etc. 



2.33 Right of Audit 



2.34 Advertising



2.35 Rates of Wages, Hours and Conditions 



INDEMNITY AND INSURANCE



2.36 Contractor’s Responsibilities and Indemnification



2.37 Limitation of Liability 



2.38 Contractor’s Insurances








DEFAULT, TERMINATION AND BREAK PROVISIONS



2.39 Default



2.40 Disclosure



2.41 Termination



2.42 Effect of Termination 



2.43 Approvals



2.44 Waiver



2.45 Force Majeure 



2.46 Disputes



LAW



2.47 Law and Jurisdiction



HEALTH AND SAFETY



2.48 Health and Safety





2.1. [bookmark: _Ref515979384]
Definitions and Interpretations



2.1.1. The following definitions shall be used for the purposes of interpreting this Contract and all documents relating thereto (and other definitions that are not applicable to all Sections shall be stated in the Section where the definition is first used and shall apply only to that Section and subsequent Sections as appropriate) except where the context requires otherwise:



“Additional Services” means any services which are not within the scope of the Services but which the Trust requests that the Contractor performs from time to time;



“Approved” or “Approval” means approved in writing;



“Change of Control” means the direct or indirect acquisition of either the majority of the voting stock, or of all, or substantially all of the assets, of the contractor by another entity in a single transaction or a series of transactions.



“Charging Rate” means as defined in Section 5 (Schedule of Prices);



“Trust’s Representative” shall mean the [insert title of the person responsible for the contract at the Trust] or his/her nominated representative;



“Commencement Date” shall be (insert date);



“Conditions” means these Conditions of Contract (including the Schedules attached hereto);



“Contract” shall comprise the following documents (the “Contract Documents”) which shall be read as one document and which, in the event of conflict or contradiction between Sections, shall be given precedence in the order listed:



a. Section 1 –	Parties to Contract, entire agreement and appointment

b. Section 2 – 	Conditions Of Contract 

c. Section 3 – 	Service Level Agreement 

d. Section 4 –	Specification

e. Section 5 – 	Schedule Of Prices;

f. Section 6 - 	Data Protection Particulars.



“Contractor’s Representative” shall mean the named person responsible to the Contractor for the management of the Service;



“Contract Period” shall mean the period from the Commencement Date up to (insert date), unless extended at the option of the Trust in accordance with Clause 2.8.2 or terminated by the Trust in accordance with this Contract;



“Contract Sum” shall mean subject to Clause 2.26, the price calculated in accordance with Section 5 (Schedule of Prices);



“Contract Year” means each 12-month period from the Commencement Date during the Contract Period;



“Current Contractor” shall mean; the outgoing service provider whom the Contractor is replacing under this agreement.



“Data Breach” shall mean any act or omission that (i) compromises the security, 

confidentiality or integrity of the Personal Data that Contractor Processes for and on

behalf of the Trust (including, by way of example, the unauthorised loss or disclosure of any such Personal Data by Contractor); (ii) compromises the physical, technical, administrative or organisational safeguards put in place by the Contractor that relate to the protection of the security, confidentiality or integrity of such Personal Data (including any breach of the IT and data security requirements); or (iii) causes the Trust or Contractor to be in breach of data protection Law (in particular the General Data Protection Regulation).;



“Data Controller” has the meaning set out in the DPA up to and including 24th May

 2018 and has the meaning of "Controller" set out in the GDPR from 25th May 2018.;



“Data Protection particulars” means, in relation to any Processing under this Contract: 

(a) the subject matter and duration of the Processing; 

(b) the nature and purpose of the Processing;

(c) the type of Personal Data being Processed; and 

(d) the categories of Data Subjects;



“Data Subject” has the meaning set out in the DPA up to and including 24th May 2018 and from 25th May 2018 has the meaning set out in the GDPR.;



“DPA” means the Data Protection Act 2018 and the rules and regulations made or having effect under it;



“Equipment” shall mean all equipment required by the Contractor in order to fulfil his obligations under the Contract;



“FOIA” shall mean the Freedom of Information Act 2000;



“GDPR” means Regulation (EU) 2016/679 of the European Parliament and of the Council of 27th April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation) OJ L 119/1, 4.5.2016;



“Information” has the meaning given to it in Clause 2.29;



“Monthly Contract Sum” shall mean 1/12th of the Contract Sum;



“Personal Data” has the meaning set out in the DPA up to and including 24th May 2018 and from 25th May 2018 has the meaning set out in the GDPR. For the purposes of this Agreement, Personal Data shall include Sensitive Personal Data.;



“Processing” has the meaning set out in the DPA up to and including 24th May 2018 and has the meaning set out in the GDPR from 25th May 2018, and "Process" and "Processed" shall be construed accordingly.



“Processor” has the meaning of "Data Processor" as set out in the DPA up to and including 24th May 2018 and has the meaning set out in the GDPR from 25th May 2018.; 



“Review Date” means the date of the annual review of the Contract, to take place on an agreed date, as more particularly detailed in the Specification;



“Sensitive Personal Data” means Personal Data that reveals such categories of data as are listed in Article 9(1) of the GDPR.



“Service Level Agreement” shall mean the document detailing the service levels the Contractor must perform to as set out in Section 3;



“Services” shall mean the services to be performed under this Contract as detailed in the Specification;



“Specification” shall mean the specification detailing the Services to be provided as set out in Section 4;



“Termination Date” means the date of termination or expiry of this Contract;



“Variations” shall mean an executed variation in compliance with the requirements of Clause 2.22;



“Variation to Contract Form” means the form set out in Annex A to this Contract.



2.1.2. References to any enactment, order, regulation or other similar instrument shall be construed as a reference to the enactment, order, regulation or instrument as amended by any subsequent enactment, order, regulation or instrument.



2.1.3. The interpretation and construction of this Contract shall be subject to the following provisions:



a. The headings in this Contract are for the convenience of the parties only and do not affect its interpretation.



b. Words importing the singular meaning include where the contract so admits the plural meaning and vice versa.



c. Where the contract so admits words denoting the masculine gender includes the feminine and neuter genders and words denoting natural persons include trusts and firms and all such words shall be construed interchangeably in that manner.



d. Reference to a Condition, Clause, Schedule or a Section is to a Condition, Clause, Schedule or a Section of this Contract.




2.1.4. The word “indemnify” in this Contract shall mean to indemnify, keep indemnified and hold harmless the indemnified party from and against all costs (including the costs of enforcement), expenses, liabilities (including any tax liability), injuries, direct, indirect or consequential loss, pure economic loss, loss of profits, loss of business, depletion of goodwill and like loss, damages, claims, demands, proceedings or legal costs (on a full indemnity basis) and judgement which the indemnified party incurs or suffers and “indemnity”, “indemnities” and “indemnifies” have a corresponding meaning.



2.1.5. The word “month” means calendar month.



2.2. [bookmark: a][bookmark: _Ref302723670]The Services



2.2.1. From the Commencement Date and throughout the Contract Period the Contractor shall provide the Services upon the terms and subject to the conditions of this Contract, and subject thereto the Trust shall pay the Contract Sum.



2.2.2. [bookmark: _Ref302723111]The Contractor shall provide the Services strictly in accordance with and subject to the provisions of the Specification including, without limitation, as to description and frequency and in particular, but without prejudice to the generality of the foregoing, the Contractor shall:



2.2.2.1. Perform the Services in accordance with and to all and any standards specified in the Contract Documents in relation to the whole or part of the services and if no standard is specified the standard shall be the standard specified in clause 2.2.2.2.



2.2.2.2. [bookmark: _Ref302722979]Promptly and diligently comply with and perform its obligations under this Contract with all proper skill, care and diligence and in accordance with good industry practice for services of the same nature of the Services.



2.2.2.3. Ensure that all materials which the Contractor supplies to the Trust, are owned by it and are free from defects in materials, design and workmanship.



2.2.2.4. Perform the Services during the hours stated in the Specification or as otherwise agreed in writing with the Trust.



2.2.2.5. Do all such acts and things and employ and deploy such Staff, persons, resources, equipment and assets as may be required to procure the uninterrupted provision of the Services to the Trust in accordance with the terms of this Contract.



2.2.3. The Contractor warrants and represents to the Trust that it has full power and authority to enter into and to carry out the provisions of this Contract and has the capacity and resources available to it to perform the Services.



2.2.4. Nothing in this Agreement shall imply any relationship of agency or partnership between the Trust and Contractor in relation to the provision of the Services.




2.3. [bookmark: _Ref515979400]Transfer of The Services



2.3.1. Prior to the Commencement Date and thereafter, the Contractor shall provide all such assistance and cooperation (at its own cost) as is necessary to procure that the transfer of the Services from the provision by the Current Contractor to the replacement Contractor shall be implemented in such a way to ensure a seamless transfer from the Current Contractor to the Contractor with no reduction in service or quality.



2.4. [bookmark: _Ref1572877][bookmark: _Ref1572879][bookmark: _Ref1572881][bookmark: _Ref515979405]Service of Notice



2.4.1. Any notice or other communication which the Trust is required to give under this Contract shall be sufficiently given if sent by recorded or registered post or by facsimile to the last known address of the Contractor, or if delivered by hand to an authorised representative of the Contractor or the Contractor’s Representative.



2.5. [bookmark: _Ref302725383]Conditions Affecting Execution Of The Service



2.5.1. [bookmark: _Ref302723039]The Contractor shall be deemed to have satisfied himself as regards the means of communication with and access to the Trust, the nature of the Services, the conditions under which the Services may be carried out, the supply of, and conditions affecting labour, and generally to have obtained its own information on all matters affecting the execution of the Services and the prices tendered therefore.



2.5.2. No claim by the Contractor for additional payment shall be allowed on the grounds of any misunderstanding or misconception in respect of any such matter set out in clause 2.5.1 or otherwise or on the grounds of any allegation or fact that incorrect information was given to him by any person whether in the employment of the Trust or not, or of the failure on its part to obtain correct information nor shall the Contractor be relieved from any risks or obligations imposed on or undertaken by the Contractor under this Contract on any such grounds.



2.5.3. In the case of any information provided by the Trust, the Trust makes no representations as to the accuracy of that information and shall accept no responsibility for representations or omissions in any document or other instruction provided by the Trust.



2.6. [bookmark: _Ref515979427]Supply Of Staff



2.6.1. The Contractor shall, unless specified elsewhere, supply Staff to the standards required to fulfil the Services in accordance with the Specification or good industry practice.  The Contractor shall keep the turnover of Staff to a minimum and the Contractor shall supply sufficient extra competent Staff for any Additional Services or work covered by a Variation.



2.6.2. The Contractor shall appoint a Contractor Representative as a single point of contact for the purpose of all communications with the Trust and shall make such person available for regular monthly meetings to review progress of the Services.




2.7. [bookmark: _Ref515979431]Care And Diligence



Subject to clause 2.2.2:



2.7.1. The Contractor shall perform the Services in accordance with the terms of this Contract and with due skill, care and diligence and good industry practice using the most efficient and cost effective means and methods.



2.7.2. In performing the Services the Contractor shall comply with all applicable legal requirements and the Trust’s requirements set out in the Specification or as otherwise notified to the Contractor from time to time and Conditions including (without limitation) insurer’s requirements.



2.7.3. The Contractor shall carry out the Services in such a way as to ensure that the activities of the Trust are not disturbed or disrupted.



2.8. [bookmark: _Ref515979435]Contract Period



2.8.1. The Contract Period shall be from the Commencement Date up to (insert date) unless terminated earlier in accordance with this Contract.  The Contractor shall provide the Services from the Commencement Date and throughout the Contract Period.



2.8.2. [bookmark: _Ref302745374]The Trust may, prior to the last day of the Contract Period, extend the Contract for a further period or periods of any duration, but in any case, the total duration of any extensions shall not exceed 24 months from the last day of the Contract Period.



2.9. [bookmark: _Ref302725410]Hand-Over Co-Operation on Exit



2.9.1. At the end of the Contract Period (prior to and following termination), the Contractor shall co-operate in good faith with the Trust at its own cost in the transfer of the Services to a new contractor or the Trust under arrangements to be notified to the Contractor by the Trust to ensure the seamless transition and transfer of the Services from the Contractor to the new contractor or Trust with minimum disruption to the Trust and without reduction in service or quality.



2.9.2. The Contractor shall provide to the Trust all such information and assistance as the Trust shall require for the purposes of tendering and hand-over to a new contractor as and when such information is required.



2.10. [bookmark: _Ref515971933]Invoicing



2.10.1. [bookmark: _Ref515970702]All invoices should be sent electronically by the Contractor to the Trust to:



(Insert point of contact details)



2.10.2. Invoices for the Contract Sum shall be submitted by the Contractor to the Trust monthly in arrears, in accordance with the following:



2.10.2.1. One invoice for the Monthly Contract Sum. The invoice shall show a monthly total at the bottom of the invoice and clearly state the Contract Purchase Order Number and the Contract Identification Number.



2.10.2.2. An additional separate invoice shall be submitted by the Contractor per Purchase Order for all Additional Services and clearly stating the Purchase Order Number.



2.10.3. [bookmark: _Ref515971999]Where the Contractor submits an invoice to the Trust in accordance with Clause 2.10, the Trust will consider and verify that invoice in a timely fashion;



2.10.4. The Trust shall pay the Contractor any sums due under such an invoice no later than a period of 30 days from the date on which the Trust has determined that the invoice is valid and undisputed;



2.10.5. [bookmark: _Ref515972163]Where the Trust fails to comply with Clause 2.10.3 and there is an undue delay in considering and verifying the invoice, the invoice shall be regarded as valid and undisputed for the purposes of Clause 2.10.4 after a reasonable time has passed;



2.10.6. [bookmark: _Ref515972245]Where the Contractor enters into a Sub-Contract, the Contractor shall include in that Sub-Contract: 



2.10.6.1. Provisions having the same effect as Clauses 2.10.3 to 2.10.5 of this Contract; and



2.10.6.2. A provision requiring the counterparty to that Sub-Contract to include in any Sub-Contract which it awards provisions having the same effect as Clauses 2.10.3 to 2.10.5 of this Contract. 



2.10.6.3. In Clause 2.10.6, “Sub-Contract” means a contract between two or more Contractors, at any stage of remoteness from the Trust in a subcontracting chain, made wholly or substantially for the purpose of performing (or contributing to the performance of) the whole or any part of this Contract.



2.11. [bookmark: _Ref515979459]Returns



2.11.1. Without prejudice to Clause 2.32, the Contractor shall report in writing each calendar month to the Trust’s Representative in a format to be approved by the Trust, providing all relevant information as may be requested by the Trust from time to time.  The Contractor warrants that such reports shall be accurate and complete.



2.12. [bookmark: _Ref515979463]Correspondence



2.12.1. All correspondence by the Contractor to the Trust shall be sequentially numbered and sent to the designated Trust’s Representative.



2.12.2. The Contractor is required to inform the Trust’s Representative prior to the Commencement Date (or if details change) of the contact name, address, telephone (including mobile telephone) and facsimile numbers and e-mail address of the Contractor’s Representative.




2.13. [bookmark: _Ref515979471]Contractor’s Contract Representative



2.13.1. The Contractor’s Representative shall be the duly authorised representative of the Contractor for all purposes connected with this Contract and accordingly any information, instruction or other communication given and/or addressed to the Contractor’s Representative shall be deemed to have been given or made to the Contractor.  The Contractor shall not change the Contractor’s Representative without the prior Approval of the Trust (not to be unreasonably withheld).



2.13.2. The Contractor shall inform the Trust’s Representative from time to time of the identity of any person proposed to be authorised to act for any period as deputy for the Contractor’s Representative before the start of such period. Any person proposed to be authorised to act as deputy for the Contractor’s Representative shall first be Approved by the Trust.



2.14. [bookmark: _Ref515979475]Programme



2.14.1. The Contractor shall provide no less than one month prior to the Commencement Date, a detailed programme indicating the operations that shall be performed during the Contract Period in order to fulfil the obligations of the Contract.  The details of such programme (which shall be attached to the Specification) shall require the approval of the Trust and thereafter shall form an integral part of this Contract.



2.15. [bookmark: _Ref515979482]Performance Monitoring



2.15.1. The Contractor’s Representative shall attend monthly performance monitoring meetings called by the Trust’s Representative at which a Monthly Contract Review Report shall be submitted by the Contractor, as defined in the Service Level Agreement.



2.15.2. The Trust will measure the Contractor’s performance against the Key Performance Indicators and the associated thresholds as defined in the Service Level Agreement.



2.15.3. If the Contractor fails to meet the KPI thresholds in any one month it shall be deemed to be in default of the Contract and the Trust may without prejudice to its other rights and remedies invoke any of the provisions set out in Clause 2.38.



2.15.4. The Contractor shall use all reasonable endeavours to reduce the costs of providing the Services per Contract year and shall put in place within 28 days following the Commencement Date and subject to the approval of the Trust a plan illustrating how such savings could be achieved.  



2.16. [bookmark: _Ref515979588]Disaster Recovery



2.16.1. The Contractor shall produce a written disaster recovery plan to ensure the Services are not affected, such plan to be provided to the Trust by no later than the Commencement Date and to be subject to approval by the Trust.  Any subsequent amendments to such disaster recovery plan must be approved in advance by the Trust.




2.17. [bookmark: _Ref302725426]Security Procedures



2.17.1. The Contractor shall ensure that all Staff and sub-contractors, who may require access to the Trust in connection with the Services are provided with an identity document issued by the Trust through the Trust’s Representative and this shall be visible at all times. 



2.17.2. The Contractor’s Representative shall ensure that all security requirements are met, including obtaining the necessary documents for Contractor Staff and sub-contractors and vehicles, the safe custody of those documents and their ultimate recovery and return on completion of this Contract. The Contractor’s Representative shall also be responsible for complying with any additional security requirements which may arise during the Contract Period. The Contractor shall familiarise the Staff and its sub-contractors with the security arrangements within the Trust. Where enhanced DBS Clearance is a requirement of the Trust for all Contractors on site, the Contractor will ensure that only staff who are appropriately cleared at this level attend any site of the Trust



2.17.3. The Contractor shall not employ any individual who does not have the right to work in the United Kingdom.  The Contractor shall comply with all relevant legislation, including (without limitation) the Asylum and Immigration Act 1996 and the code of practice (Comprehensive Guidance for United Kingdom Employees on Changes to the Law on Prevent Illegal Working) or such other act or regulations in force and provide evidence in writing to the Truste of its compliance.  The Contractor shall indemnify the Trust for any breach of this Clause.



2.18. [bookmark: _Ref515979611]Equal Opportunities Policy



2.18.1. The Contractor shall comply with the Trust’s Equal Opportunities Policy, a copy of which can be obtained from the Trust.  The Contractor shall provide a copy of its Equal Opportunities Policy and monitoring processes.



2.19. [bookmark: _Ref515979619]General



2.19.1. The failure or delay of either party at any time to enforce any provision of the Contract shall in no way affect its right thereafter to require complete performance by the other party, nor shall the waiver of any breach of any provision be taken or held to be a waiver of any subsequent breach of any provision or be a waiver of the provision itself. 



2.19.2. All intellectual property rights produced from or arising as a result of the performance of the Contract, so far as not already vested, are hereby assigned by the Contractor to the Trust and shall become the absolute property of the Trust.  The Contractor shall do all that is reasonably necessary to ensure that such rights vest in the Trust by the execution of appropriate instruments or the making of agreements with third parties.




2.19.3. In the event that any term, condition, provision of a Clause of this Contract shall be nullified or made void in whole or in part by any statute, regulation or order or by the decision or order of any Court having jurisdiction, the remaining terms conditions and provisions and the remainder of the affected provision shall remain in full force and effect.



2.19.4. Except as expressly stated otherwise, an entity which is not expressly a party to this Agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 ("the Act") to enforce any term of this Contract and the provisions of the Act shall be expressly excluded from this Agreement.



2.19.5. [bookmark: _Toc286152172]The Contractor shall act as an independent contractor for the purposes of this Contract and nothing in this Contract shall and no action taken by the parties pursuant to this Contract shall constitute or be deemed to constitute a partnership, association, joint venture or other co-operative entity between the Trust and the Contractor and neither party is authorised to act as agent for the other.



2.19.6. [bookmark: _Toc286152173]Neither the Contractor nor any of the Contractor's employees, agents or sub-contractors are authorised to incur any expenditure on behalf of or for the account of the Trust, or to pledge the credit of the Trust, or to hold itself out as an authorised signatory of the Trust, without the Trust's prior written consent.



2.19.7. The rights and remedies provided in this Contract are cumulative and not exclusive of any rights or remedies otherwise provided by Law.



2.19.8. Each party warrants to the other that the signatory or signatories to this Contract are duly authorised and empowered to execute this Contract on its behalf and so as to bind it to the terms of this Contract.



2.19.9. This Contract may be executed in any number of counterparts, each of which, when executed shall be an original, and all the counterparts together shall constitute one and the same instrument.



2.19.10. This Contract together with the documents referred to herein set out the entire agreement between the parties in relation to the subject matter hereof and supersede any previous agreement relating to the subject matter of this Contract, whether written or oral.  Each party acknowledges and agrees that, except where otherwise specified, in entering into this Contract it places no reliance on any representation or warranty in relation to the subject matter of this Contract, nor shall have any remedy in relation to the subject matter of the same, save as expressly set out in this Contract. The only remedy available to either party for breach of such warranties or representations shall be for breach of contract under the terms of this Contract.  Nothing in this Clause or in this Contract shall operate to exclude or restrict any remedy or liability for fraud or fraudulent misrepresentation.




2.20. [bookmark: _Ref302725449]Transfer And Sub-Letting



2.20.1. The Contractor shall not assign, sub-let, sub-contract, transfer or otherwise dispose of this Contract or any part thereof without the prior written Approval of the Trust.



2.20.2. The Contractor shall manage the changeover of any sub-contractors to ensure there is no break or disruption to services.



2.21. [bookmark: _Ref515979648]Overtime, Shift Working And Night Work



2.21.1. The Contractor shall comply with the current Working Time Directive Regulations.



2.22. [bookmark: _Ref302722944][bookmark: b]Variations



2.22.1. The Contract shall be subject to adjustment only when a Variation to Contract Form has been signed by the Trust’s Representative.



2.22.2. The Contractor shall notify the Trust of any occurrence it considers should give rise to the issue of a Variation to Contract Form within five (5) working days of the event first becoming known to the Contractor. The notification shall be fully supported with detailed time and cost implications.



2.22.3. The value of all additions and omissions agreed by the Trust on a Variation to Contract Form shall be added to or deducted from the Contract Sum and divided equally in the next twelve months or the remaining number of months of the calendar year.



2.22.4. Any instruction issued orally varying the terms of the Contract shall have no effect until confirmed by the Trust by a Variation to Contract Form within 24 hours following such instruction.



2.22.5. The Contractor shall forthwith comply with any Variation to Contract Forms issued by the Trust’s Representative.



2.22.6. Should the Contractor fail to commence to carry out, within 14 (fourteen) working days of the date of issue, any reasonable instructions issued in accordance with this Condition on receipt of a Variation to Contract Form, the Trust’s Representative may issue a written notice requesting compliance. If the Contractor fails to comply with the instructions directed by the Trust’s Representative within 7 (seven) working days of receipt of such a notice the Trust may, notwithstanding its rights of termination, have the instructions carried out by his own employees or other contractors. Any excess costs incurred by the Trust shall be recoverable from the Contractor subject to the addition of a reasonable percentage (subject to a minimum 10%) to cover the Trust’s supervision and establishment charges.



2.22.7. The value of all variations, additions and omissions shall be ascertained by valuation in accordance with rates contained in Section 5 (Schedule of Prices). 




2.22.8. Should the Trust’s Representative issue a Variation to Contract Form and a dispute arise regarding the valuation of the work under the Variation then Clause 2.45 shall apply.



2.22.9. The Trust may instruct the Contractor to carry out Additional Services from time to time.



2.23. [bookmark: _Ref302725464]Price



2.23.1. The amount payable to the Contractor for the provision of the Services (excluding any Variations of Contract) in accordance with this Contract for the first Contract Year shall be the sum set out in Section 5 (Schedule of Prices)  and entitled “Contract Sum”.



2.23.2. The price payable to the Contractor for the provision of the Services shall be subject to review in accordance with Clause 2.26 upon each Review Date in respect of the Contract Year commencing on such Review Date.



2.23.3. Variations will be valued and paid as Clause 2.22.



2.23.4. The Charging Rates will be subject to review in accordance with Clause 2.26 upon each Review Date in respect of the twelve-month period commencing on such Review Date.



2.23.5. Without limitation the Contract Sum and the Charging Rate are inclusive of all items and matters set out in Clauses 2.2, 2.34, and 2.41.



2.23.6. The Contract Sum and Charging Rates are exclusive of VAT, but inclusive of all other costs, charges and expenses whatsoever.



2.24. [bookmark: _Ref302725480]Value Added Tax



2.24.1. The Trust shall pay to the Contractor, in addition to the Contract Price, where applicable, a sum equal to the Value Added Tax chargeable on the value of the Service provided in accordance with this Contract.



2.24.2. The Contractor shall, if so requested by the Trust, furnish such information as may reasonably be required by the Trust as to the amount of Valued Added Tax chargeable on the Service in accordance with the Contract and payable by the Trust to the Contractor in addition to the Contract Price. Any overpayment by the Trust to the Contractor shall be a sum of money recoverable from the Contractor for the purposes of Clause 2.25, Recovery of Sums Due.



2.25. [bookmark: _Ref302723802]Recovery Of Sums Due



2.25.1. Whenever under this Contract, any sum of money shall be recoverable from or payable by the Contractor, the same may be deducted from any sum then due, or which at any time thereafter may become due, to the Contractor under this Contract or under any other Contract with the Trust.




2.26. [bookmark: _Ref302722834]Review Of Price And Charging Rates



2.26.1. The Contract Sum and the Charging Rates shall be reviewed on the first Review Date and each subsequent Review Date during the Contract Period by the Trust and the Contractor. If the parties are unable to reach agreement as to the revised Contract Sum and Charging Rates to apply during that Contract Year within one month following such Review Date then, if upon any such review the Retail Index figure last published before the relevant Review Date shows an increase or decrease in relation to the Index Figure last published before the Commencement Date, or the previous Review Date, whichever is the later, the Contract Sum and Charging Rates then in force under the terms of this Contract shall be increased or decreased (as the case may be) in the same proportion.



2.26.2. If the basis of computation of the Retail Price Index shall change any official reconciliation between the two bases of computation published by the relevant Government Department shall be binding on the Trust and Contractor and shall be applied in adjusting the application of the Index hereto.



2.26.3. In the absence of such official reconciliation such adjustments shall be made to the figures of the Index as to make it correspond as nearly as possible to the previous method of computation and such adjusted figures shall be used to the exclusion of the actual published figures (until official reconciled figures are published) and notwithstanding the provisions of Clause 2.44.2 in the event of a dispute regarding such adjustment the decision of the Trust shall be final.



2.27. [bookmark: _Ref302725496]Unlawful Discrimination



2.27.1. [bookmark: _Ref302724019]The Contractor shall not unlawfully discriminate within the meaning and scope of the provisions of any enactment or regulation relating to the employment or recruitment of Staff or personnel.



2.27.2. The Contractor shall take all reasonable steps to secure the observance of the provisions of Condition 2.27.1 by all Staff or agents of the Contractor and all sub-contractors employed in the execution of the Contract.



2.28. [bookmark: _Ref302725508]Corrupt Gifts and Payment of Commission



2.28.1. The Contractor shall not offer or give, or agree to give, to any employee or representative of the Trust, any gift or consideration of any kind as an inducement or reward for doing or refraining from, or for having done, any act in relation to the obtaining or execution of this Contract or any other contract with the Trust, or for showing or refraining from showing favour or disfavour to any person in relation to this Contract or any other contract with the Trust. The Contractor’s attention is drawn to the criminal offences created by the Bribery Act 2010.



2.28.2. Any breach of this Condition by the Contractor or by anyone employed by him or acting on his behalf (whether with or without his knowledge), shall entitle the Trust to terminate this Contract and recover from the Contractor the amount of any loss resulting from such determination and/or recover from the Contractor the amount or value of any such gift, consideration or commission, as the Trust shall think fit.


2.29. [bookmark: _Ref487528989][bookmark: _Ref487529418][bookmark: _Ref490382489][bookmark: _Ref501157551][bookmark: _Ref9227812][bookmark: _Ref9228244][bookmark: _Ref9228356][bookmark: _Ref9228454][bookmark: _Ref9310532][bookmark: _Ref302722913]Confidentiality, Intellectual Property and Data Protection 



2.29.1 Other than by statute, each party shall treat the Contract and any information it may have obtained or received in relation thereto or arising out of or in connection with the performance of the Contract or its negotiation or relating to the business or affairs of the other as private and confidential and neither party shall publish or disclose the same or any particulars thereof without the prior written consent of the other or as may be permitted under the later provision of this Clause.



2.29.2 The obligations expressed in this Clause 2.29 shall not apply to any information which:



(a) is or subsequently comes into the public domain otherwise than by breach of this Clause

(b) is already in the possession of the receiving party without an accompanying obligation of confidentiality

(c) is obtained from a third party who is free to divulge the same

(d) is independently and lawfully developed by the recipient or its Sub-Contractor(s) outside the scope of this agreement



2.29.3 So far as it may be necessary for the performance of the Contractor for the operation and maintenance of the subject matter of the Contract, each party may divulge any information to be kept confidential under this Clause 2.29 to their employees, agents and sub-contractors on a “need to know” basis but undertake that they will take all steps necessary to ensure compliance by such employees, agents, and sub-contractors with the obligations as to confidentiality expressed in this Clause, including without limitation incorporating such clauses into their own Agreements with such persons, and will be responsible to the other party for any failure by any employee, agent or sub-Contractor to comply with such obligations whether such employee, agent or sub-Contractor was aware of them or not.



2.29.4 All intellectual property rights in all works or supplies provided under this Contract which are written or produced on a bespoke or customised basis, including, without limitation, all future such rights when the said works are created, shall be owned by the Trust and the Contractor shall ensure that it executes all documents necessary to affect such ownership. Where the Contractor provides existing intellectual property right protected material to the Trust under this Contract it shall disclose this to Trust, warrants it has the right to do so and shall fully indemnify and hold Trust harmless against all loss or liability arising from any third party intellectual property rights claims arising both from such existing material and in relation to any such bespoke work. Except as provided above both parties retain ownership of their pre-existing intellectual property rights protected material.



2.29.5 Both parties agree to provide an irrevocable worldwide royalty free license to the other party for the use of all intellectual property specifically for the delivery of the services. This license will expire upon the termination of this Contract.



2.29.6 Both parties represent and warrants to each other that any intellectual property utilised for the delivery of the services will not infringe any Intellectual Property Rights of any third party



2.29.7 Both parties shall indemnify and hold each Indemnified Party against all losses, claims, demands, charges, fees (including legal and other professional costs), payments, royalties, damages, costs and expenses of any kind arising from the infringement or alleged infringement of any Intellectual Property Rights owned or controlled by a third party arising out of or in connection with the provision of the Services. 



2.29.8 The parties acknowledge that the Trust is the Data Controller and the Contractor is the Processor. The only Processing of Personal Data that the Contractor is authorised to do is listed in Section 6 (Data Protection Particulars) of this Contract.



2.29.9 The Contractor shall Process Personal Data only to the extent, and in such a manner, as is necessary for the purposes specified in the Specification and in accordance with the Trust’s written instructions from time to time and shall not Process Personal Data for any other purpose. If the Contractor is required by Law to Process Personal Data otherwise than in accordance with this Clause, immediately inform the Trust of the legal requirement before Processing Personal Data (unless prohibited from doing so by Law).



2.29.10 The Contractor shall provide all reasonable assistance to the Trust in the preparation of any data protection impact assessment, as defined in the GDPR, prior to commencing any Processing. Such assistance may, at the discretion of the Trust, include:



(a) a systematic description of the envisaged Processing operations and the purpose of the Processing;

(b) an assessment of the necessity and proportionality of the Processing operations in relation to the Specification;

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

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



2.29.11 The Contractor will not Process Personal Data or disclose Personal Data to any party who carries on business, outside the EEA except with the Trust's prior written consent and where such consent is given, take such actions and enter into such agreements as the Trust may require to ensure that such transfer or disclosure complies with Law.



2.29.12 The Contractor will keep a record of any Processing of Personal Data it carries out under the Contract.



2.29.13 The Contractor shall not disclose Personal Data to any person except under this Contract or with your written consent.






2.29.14 The Contractor shall ensure that access to Personal Data is limited to:



(a) those employees who need access to Personal Data to meet the Contractor's obligations under this Contract; and



(b) in the case of any access by any employee, such part or parts of Personal Data as is strictly necessary for performance of that employee's duties.



2.29.15 The Contractor shall ensure that employees that require access to Personal Data:



(a) are informed of the confidential nature of Personal Data;



(b) have undertaken training in Law relating to handling Personal Data; and



(c) are aware both of the Contractor's duties and their personal duties and obligations under Law and this Contract.



2.29.16 The Contractor shall ensure that all persons authorised to Process Personal Data are under an appropriate contractual or other legal obligation of confidentiality in respect of Personal Data.



2.29.17 The Contractor shall not disclose Personal Data to any Data Subject or to a third party other than at the request of the Trust or as provided for in this Contract.



2.29.18 The Contractor shall, taking into account the nature of the Processing, implement appropriate technical and organisational measures against unauthorised or unlawful Processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data that have been reviewed and approved by the Trust as appropriate having taken account of the:



(a) nature of the Personal Data to be protected;

(b) harm that might result from a Data Breach;

(c) state of technological development; and

(d) cost of implementing any measures. 

2.29.19 Appropriate technical and organisational measures including 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, taking reasonable steps to ensure the reliability of its employees with access to personal Data and regularly assessing and evaluating the effectiveness of such measures adopted.



2.29.20 The Contractor shall, upon becoming aware, immediately and in any event within 24 hours notify the Trust e of any Data Breach and shall work together with the Trust to provide the Trust e with full co-operation and assistance, including to investigate the Data Breach (including by (i) assisting with any investigation launched by the Trust; (ii) facilitating interviews with the Contractor’s employees and others involved in the matter; and (iii) making available all relevant records reasonably required by the Trust.



2.29.21 to investigate the Data Breach or otherwise comply with Law or the requests of any competent regulatory authority in relation to the Data Breach or its investigation).



2.29.22 The Contractor shall not engage another Processor to Process Personal Data except with the Trust's prior specific written authorisation and, where such authorisation is given, enter into a contract with the Processor that imposes the same contractual obligations set out in this Clause on that Processor, and remain liable for any Processor that it engages in accordance with the terms of this Clause.



2.29.23 The Contractor shall assist and fully co-operate with the Trust to enable it to comply with its obligations as a Data Controller under and in accordance with Law including in relation to the security of Processing, data subject right requests, reporting personal Data Breaches to the supervisory authority and conducting data privacy impact assessments. The Contractor shall notify the Trust within 24 hours if it receives a request from a Data Subject to exercise its rights under Law or any communication from a Data Subject, the Information Commissioner or any other regulatory authority in connection with Personal Data Processed under this Contract.



2.29.24 The Contractor shall promptly comply with any request from the Trust requiring the Contractor to amend, transfer or delete Personal Data. At the Trust's request, the Contractor shall provide to the Trust a copy of all Personal Data held by it in the format and on the media reasonably specified by the Trust.



2.29.25 The Contractor shall at any time on the request of the Trust, return all Confidential Information and/or data (including any Personal Data that the Contractor Processes for and on behalf of the Trust) to that Trust and/or permanently delete the same from its systems, including any back-up copies.



2.29.26 The Contractor shall at the Trust’s option, delete or return to the Trust all Personal Data on termination of the Agreement and delete any existing copies of Personal Data except to the extent that the Trust is required to retain Personal Data by Law.



2.29.27 The Contractor shall make available to the Trust all information necessary to demonstrate our compliance with the obligations under this Clause and allow for and contribute to audits, including inspections, conducted by the Trust or another auditor mandated by the Trust.



2.29.28 The Contractor shall immediately inform the Trust if, in its opinion, an instruction from the Trust infringes Law.



2.29.29 The Contractor shall, in connection with this Agreement, comply in all respects with Law relating to data protection and have established procedures to ensure continued compliance with Law. The Contractor shall comply with its obligations as a Processor under and in accordance with Law.



2.29.30 The Contractor shall only collect any Personal Data in a form which is fully compliant with Law which will contain a data protection notice informing the data subject of the identity of the Data Controller, the identity of any data protection representative it may have appointed, the purposes or purpose for which their Personal Data will be Processed and any other information which is necessary having regard to the specific circumstances in which the data is, or is to be, Processed to enable Processing in respect of the Data Subject to be fair and compliant under Law.  



2.29.31 The Trust may, at any time on not less than 30 working days' notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme.



2.29.32 The parties agree to take account of any guidance issued by the Information Commissioner's Office. The Trust may on not less than 30 working days' notice to the Contractor amend this Contract to ensure that it complies with any guidance issued by the Information Commissioner's Office.



2.29.33 The Contractor shall Process Personal Data in performing the Services as notified by the Trust only for as long as required and for no longer than the term of this Contract.



2.29.34 The Contractor warrants that it shall;



(a) Process the Personal Data in compliance with Law; and

(b) take appropriate technical and organisational measures against Data Breach.

2.29.35 The Contractor agrees to indemnify and keep indemnified and defend at its own expense the Trust against all costs, claims, damages or expenses incurred by the Trust or for which the Trust may become liable due to any failure by the Contractor or its employees or agents to comply with any of its obligations under this Clause.



2.30 [bookmark: _Ref524956586][bookmark: _Ref515976456]United Kingdom Modern Slavery Act 2015



2.48.1 In performing its obligations under this Contract, the Contractor shall comply fully with the Modern Slavery Act 2015.



2.48.2 The Contractor in contracting with the Trust confirms that all parts of its business and supply chains where there is a risk of slavery and human trafficking taking place has been rigorously assessed, and that it will demonstrate to the Trust upon demand the steps it has taken to assess and manage that risk.



2.48.3 Where slavery or human trafficking or the risk of slavery or human trafficking is suspected or confirmed, the Contractor must immediately cease using those elements of their supply chains where such activities are under review.



2.48.4 The Contractor shall notify the Trust of any such findings and at the sole discretion of the Trust, acknowledges that the Trust has the explicit right to immediately termination the contract where any impact to the reputation of the Trust is proven.






2.31 [bookmark: _Ref524956029]Freedom of Information Act



2.31.1 [bookmark: _Ref515976206]The Contractor acknowledges and agrees that the Trust is subject to the FOIA and insofar as the Contractor acts as agent for the Trust and holds records and information in relation thereto shall:



2.31.1.1 comply with the Trust’s instructions and directions, including any publication scheme, policies and codes of practice issued by the Trust e from time to time in relation to FOIA;



2.31.1.2 [bookmark: _Ref524956327]subject to Clause 2.31.1 otherwise to comply with FOIA;



2.31.1.3 promptly and properly comply with valid lawful access requests pursuant to the Trust’s publication scheme from time to time;



2.31.1.4 promptly notify and keep informed (with full supporting details if requested) the Trust of all and any access requires, all complaints and investigations in relation to the FOIA (whether by an individual, the Office of the Information Commissioner or otherwise) and to deal with the same in accordance with the Trust’s instructions from time to time.



2.31.2 The Contractor agrees to and hereby indemnifies the Trust for losses incurred or suffered as a result of a direct or indirect breach of this Clause 2.31 and/or due to the negligence of the Contractor in relation thereto.  This indemnity shall survive termination of this Contract.  



2.32 [bookmark: _Ref302723263]Use of Documents, Information, etc.



2.32.1 Except with the prior written consent of the Trust e, the Contractor shall not disclose this Contract or any provision thereof or any matters relating thereto to any person other than a person employed by the Contractor in carrying out this Contract or any sub-contractor, Contractor or other person concerned with the same. Such disclosure shall be made in confidence and shall extend so far only as may be necessary for the purposes of this Contract.



2.32.2 Except with the prior written consent of the Trust e, the Contractor shall not make use of this Contract or any information issued or furnished by or on behalf of the Trust, otherwise than for the purposes of this Contract.



2.32.3 Any specifications, plans, drawings or other documents or IT equipment, software or hardware issued by or on behalf of the Trust for the purposes of this Contract remain the property of the Trust and shall be returned to the Trust immediately on the Termination Date.  



2.32.4 Nothing in this Agreement shall grant to the Contractor any right, title or interest in any intellectual property owned or controlled by the Trust.



2.32.5 If, at the Trust’s absolute discretion, the Contractor or any of its staff are given access to the Trust’s IT systems (including without limitation the Trust’s intranet) the Contractor warrants that it shall and shall procure that such staff shall only use such systems and any information accessed for the strict purpose of providing the Services and shall keep the same confidential and shall not disclose information accessed to any third party without the express written consent of the Trust.  



2.33 [bookmark: _Ref302723163]Right Of Audit



2.33.1 The Contractor shall keep full and proper records and all the documents relating to the transactions affecting the Services. The Trust shall have, at all reasonable times, access to and the right to reproduce the Contractor’s and its sub-contractors books, documents, correspondence, instructions, receipts, vouchers and memoranda of any description including that stored on microfilm or in computers which shall be made available in legible form together with any other information (such as codes) needed for its comprehension. (hereinafter referred to collectively as ‘the Documents’), plus access to the Contractors personnel and Staff and their records relating to the Services undertaken under this Contract for the purpose of auditing and verifying costs of the Services and for any other reasonable purposes. The Contractor, or its sub-contractors shall preserve the Documents for seven (7) years after the Termination Date.



2.34 [bookmark: _Ref302723710]Advertising



2.34.1 The Contractor shall not publish or reproduce or arrange any press releases in connection with this Contract without prior written consent of the Trust e.



2.35 [bookmark: _Ref302723728]Rates of Wages, Hours and Conditions



2.35.1 The Contractor shall ensure that it provides the services in accordance with the meaning and scope of the provisions of any enactment or regulation relating to the employment or recruitment of Staff or personnel. 



2.36 [bookmark: _Ref302724763]Contractor’s Responsibilities And Indemnification



2.36.1 Subject to Clause 2.37, the Contractor shall be responsible for all damage to or loss of property (including destruction) and injury to or death of any person arising out of or in consequence of this Contract and shall indemnify and keep indemnified the Trust and all its respective employees, agents, contractors and invitees against all claims proceedings, damages, costs and expenses in respect of any such damage, loss, injury or death save to the extent that the Contractor shall not be responsible for any damage, loss or injury to or death of any person caused by the negligence or wilful act or omission of the Trust.  



2.36.2 The Contractor shall in all matters arising in the performance of the Services at all times observe, perform and comply with all statutory and other obligations, regulations and by-laws applicable to the performance of the Services (including without limitation Health, Hygiene and Safety regulations) and shall keep the Trust and all its respective employees, agents, contractors and invitees indemnified from and against all costs, claims, expenses and damages arising from any breach of any such obligations, regulations or by-laws or arising from the negligence or wilful default of the Contractor.



2.36.3 Without prejudice to the generality of the foregoing the Contractor shall observe, perform and comply with all the relevant provisions of the Fire Precautions Act 1971, Health & Safety at Work Act 1974, Control of Pollution Act 1974, Provision and Use of Work Equipment Regulations 1998, Control of Major Accident Hazard Regulations 1999, Control of Substances Hazardous to Health Act, the Public Health Acts, any amendments or re-enactment thereof and/or any other relevant legislation and good working practice.



2.37 [bookmark: _Ref302724480]Limitation of Liability



2.37.1 The following provisions set out the parties’ entire liability (including any liability for the acts and omissions of their respective employees, agents or sub-contractors) to each other in respect of:



2.37.1.1 any breach of their respective contractual obligations under this Contract; and



2.37.1.2 any representation, statement or tortuous act or omission, including negligence, arising under or in connection with this Contract.



2.37.2 Any act or omission on the part of either party or its employees, agents or sub-contractors, falling within Clause 2.37 shall, for the purpose of this Clause 2.37 be known as an “Event of Default”.



2.37.3 Notwithstanding any other provision in this Contract the Contractor accepts unlimited liability for:



2.37.3.1 death or personal injury caused by the negligence of the Contractor, and



2.37.3.2 any breach of its obligations implied by section 2 of the Supply of Goods and Services Act 1982; and



2.37.3.3 fraud committed by the Contractor.



2.37.4 [bookmark: _Ref302724638]Notwithstanding any other provision in this Contract the Trust e accepts unlimited liability for:



2.37.4.1 death or personal injury caused by the negligence of the Trust; and



2.37.4.2 any breach of its obligations implied by section 2 of the Supply of Goods and Services Act 1982; and



2.37.4.3 fraud committed by the Trust.



2.37.5 The Trust will be under no liability to the Contract whatsoever (whether in contract, tort (including negligence), breach of statutory duty, restitution or otherwise) for any indirect or consequential loss, pure economic loss, loss of profits, loss of business, loss of contract, depletion of goodwill and like loss and including contractual damages suffered by the Contractor and/or payable by the Contractor to a third party.



2.37.6 Subject to Clause 2.37.4 the Trust’s liability for each Event of Default shall not exceed the value of this Contract over one Contract Year, save that such limitation will not apply in respect of any liability of the Trust for the Charges.



2.37.7 The parties each confirm that all exclusions and limitations of liability set out in this Clause 2.37 are fair and reasonable having regard to the value and term of this Contract.



2.38 [bookmark: _Ref302725606]Contractor’s Insurances



2.38.1 The Contractor shall carry and maintain in force for the duration of this Contract, the following insurance’s:



2.38.1.1 Public/Products Liability Insurance – unless the Trust shall have approved in writing other arrangements satisfactory to the Trust, the Contractor or any of its sub-contractors shall, from the Commencement Date until the Termination Date, insure against the Contractors liability in respect of any loss or damage arising from any Public and/or Product liability.  Such insurance’s shall be effected with a reputable insurer. The Contractor shall produce to the Trust’s Representative, the policy and/or satisfactory evidence of insurance cover at least 12 weeks prior to Commencement Date and, annually during the Contract Period and, from time to time as may be required. All monies received under such policy shall be applied in or towards the loss or damages but this provision shall not affect the Contractors liabilities under this Contract.



2.38.1.2 The Contractor shall, prior to the Commencement Date insure against its liability for damage or injury occurring during the Contract Period to any person (including any employee of the Trust) or to any property. Such insurance shall be effective for an amount not being less than £5,000,000 (five million pounds), with a reputable insurer. The Contractor shall from time to time, when so required by the Trust, produce the policy and the receipts for the premiums or other satisfactory evidence of insurance cover.



2.38.1.3 Employers Liability Insurance – the Contractor shall insure and shall keep insured with a reputable insurer, for an amount not being less than £5,000,000 (five million pounds) in respect of the Contractor’s liability arising from personal injury to or death of any person under a contract of service or apprenticeship with the Contractor or any sub-contractor. The Contractor shall from time to time when so required by the Trust produce the policy and the receipts for the premiums or satisfactory evidence of insurance cover. The terms of any such policy shall also include the provision to indemnify the Trust as mentioned in Clause 2.36 provided always that in respect of such persons in such manner that the Trust is indemnified under the policy but the Contractor shall require such sub-contractor to produce to the Trust when required, the policy, the receipt for premiums or other such satisfactory evidence of the insurance cover.






2.38.1.4 Professional Indemnity Insurance - The Contractor shall, prior to the Commencement Date insure against its liability for risks normally associated under this policy which may occur during the Contract Period to the Trust. Such insurance shall be effective for an amount not being less than £2,000,000 (two million pounds), with a reputable insurer. The Contractor shall from time to time, when so required by the Trust e, produce the policy and the receipts for the premiums or other satisfactory evidence of insurance cover.



2.39 [bookmark: _Ref302723233]Default	



2.39.1 [bookmark: _Ref302724825]If the Contractor fails to comply with any of its obligations under this Contract at any time, including (without limitation) failure to meet the Key Performance Indicators as defined in the Service Level Agreement (“Default”), then without prejudice to any other right or remedy which the Trust may possess in respect of such a failure the Trust may do one or more of the following:



2.39.1.1 Without prejudice to the provisions of Clauses 2.41 issue a default notice (“Default Notice”) to the Contractor requiring the Contractor to remedy such Default within such time as may be specified in the Default Notice by providing, or providing again (as the case may be) without further charge to the Trust any part of the Services to which such failure relates.



2.39.1.2 [bookmark: _Ref302724848]Without terminating this Contract in whole or part itself provide or procure the provision of any part of the Services to which such Default relates until such time as the Contractor’s Representative shall have provided to the satisfaction of the Trust ’s Representative that such part of the Services will once more be provided by the Contractor to the specified standard or at the Trust’s option until such later time as the Trust’s Representative may specify as being reasonable in all the circumstances.



2.39.1.3 [bookmark: _Ref302724865]Without terminating the whole of this Contract, terminate any aspect of the Services to which the Default relates, and thereafter itself provide or procure the provision of the said Services and without terminating the whole of this Contract in whole or part deduct from any monthly Contract Sum payable to the Contractor such proportion thereof as is fair and reasonable having regard to the period of the relevant Default and to the terms of this Contract.



2.39.2 The remedies of the Trust under Clause 2.39.1 may be exercised successively in respect of any Default by the Contractor.  Where the Contractor fails to remedy the Default as defined in the Default Notice, or fails to remedy the Default within the time allowed, the Trust will be entitled (without prejudice to any other rights and remedies it may have) to levy a charge (a “monetary default”) for each Default Notice.  The valuation of a monetary default in a Default Notice will reflect the genuine value of the work that the Contractor has contracted to do but has not done, or has not done in the satisfactory manner.  Where a monetary default has been levied and the Contractor has rectified the Default but then, within a short time, fails to maintain the standard of service, the Trust shall immediately without prejudice to its other rights and remedies be entitled to levy further monetary default(s).



2.39.3 As part of a monetary default the Trust may charge the Contractor the cost of any services provided or procured by it under Clauses 2.39.1.2 and 2.39.1.3 together with an administration charge equal to 10% of the cost of such services to the Contractor which represents a genuine pre-estimate of the additional management time and costs to the Trust in procuring the Services due to a default by the Contractor.



2.40 [bookmark: _Ref302724922]Disclosure



2.40.1 Provided that disclosure is not prevented by Stock Exchange regulations the Contractor, whether a company as defined in the Companies Act 1985 or a partnership as defined in the Partnership Act 1890 shall immediately inform the Trust in writing of any proposal or negotiations which will, result in control of the Contractor’s affairs passing to another company or other individuals. The Trust shall treat any information given by the Contractor under this condition in confidence.



2.41 [bookmark: _Ref302724787]Termination



2.41.1 This Contract may be terminated by notice in accordance with Clause 2.41.4, and may be terminated earlier:



2.41.1.1 immediately by the Trust if the Contractor, having been given written notice by the Trust’s Representative that the Service is not in accordance with this Contract due to material or persistent breach (persistent breach meaning more than 3 Default Notice issued within a consecutive 60-day period), fails within 30 days to correct the matters, in which circumstances the Trust may by notice in writing forthwith terminate this Contract without compensation to the Contractor;



2.41.1.2 immediately by the Trust if the Contractor being a company, summons a meeting of its creditors, makes a proposal for a voluntary arrangement, becomes subject to any voluntary arrangement, is unable to pay its debts within the meaning of section 123 Insolvency Act 1986, has a receiver, manager, administrator or administrative receiver appointed over any of its assets, undertakings or income, has passed a resolution for its winding-up (save for the purpose of a voluntary reconstruction or amalgamation), is subject to a petition presented to any Court for its winding up (save for the purposes of a voluntary reconstruction or amalgamation), is subject to a petition presented to any Court for its administration, has a provisional liquidator appointed, has a proposal made for a scheme of arrangement under section 425 Companies Act 1985 or is the subject of a notice to strike off the register at Companies House or it is subject to an administration order in which circumstances the Trust may by notice in writing forthwith terminate this Contract without compensation to the Contractor;



2.41.1.3 immediately by the Trust if the Contractor ceases or threatens to cease to trade; 



2.41.1.4 immediately by the Trust if the Trust is notified of any proposed change under Clause 2.40 or if there is a Change of Control of the Contractor provided that the Trust serves notice of termination within three months of the date on which the Contractor informs the Trust (by written notice of the Change of Control or on which the Trust otherwise becomes aware of the Change of Control);



2.41.1.5 upon the Trust serving 6 (six) months’ notice to the Contractor where the contract has been subject to a substantial modification which would have required a new procurement procedure in accordance with Regulation 72(9) of the Public Contracts Regulations 2015; 



2.41.1.6 immediately by the Trust where the contractor has, at the time of contract award, been in one of the situations referred to in Regulation 57(1) of the Public Contracts Regulations 2015, including as a result of the application of Regulation 57(2) of the same, and should therefore have been excluded from the procurement procedure;



2.41.1.7 immediately by the Trust where the contract should not have been awarded to the contractor in view of a serious infringement of the obligations under the Treaties and the Public Contracts Directive that has been declared by the Court of Justice of the European Union in a procedure under Article 258 of TFEU.



2.41.2 Any termination under this Contract shall not prejudice or affect any right of action or remedy which shall have accrued or shall accrue thereafter to the Trust. On termination, the Trust may hold and retain all monies due or thereafter to become due to the Contractor or those claiming under him by this Contract until all monies becoming due to the Trust have been covered. Any excess monies shall then be paid to the Contractor.



2.41.3 For a period of six (6) months following any termination of the Contract (other than pursuant to Clause 2.41.4), the Trust may, cover the Services and recover from the Contractor the costs (if any) incurred by the Trust either by itself, or by employing other contractors to carry out the Services that are in excess of that which would have become payable under this Contract. In calculating such excess cost there shall also be added a reasonable administration charge to cover the Trust’s supervision and establishment charges.



2.41.4 [bookmark: _Ref302724895]The Trust shall in any event at any time be entitled to terminate this Contract on the giving of six (6) months’ written notice of such termination to the Contractor. The Contractor shall not be entitled to any payment by way of compensation, damage or otherwise following such termination but shall, for the avoidance of doubt, so long as the Contractor shall supply the Services in accordance with this Contract, be entitled to receive payment due for the six (6) month notice period.



[bookmark: _Ref487528988][bookmark: _Ref487529417][bookmark: _Ref490382488][bookmark: _Ref501157550][bookmark: _Ref9227811][bookmark: _Ref9228243][bookmark: _Ref9228355][bookmark: _Ref9228453][bookmark: _Ref9310531]


2.42 [bookmark: _Ref524956524]Effect of Termination



2.42.1 Any termination of this Contract for any reason shall not affect any accrued rights or liabilities of either party, nor the coming into force, or the continuance in force, of any provision of this Contract which is expressly or by implication intended to come into or continue in force on or after such termination, including without limitation Clauses 2.5, 2.9, 2.17, 2.20, 2.23, 2.24, 2.27, 2.28, 2.29, 2.30, 2.31, 2.32, 2.33, 2.36, 2.37, 2.38, 2.39, 2.41, 2.42, 2.43, 2.45, 2.46. 



2.42.2 Upon the termination of this Contract:



2.42.2.1 the Contractor shall remain liable for and shall indemnify the Trust against all wages, holiday pay, employment benefit, costs, redundancy costs and unfair dismissal costs and awards in respect of all employees and former employees of the Contractor, save in the case of those employees who become employed by the Trust with effect from the Termination Date when the Contractor’s indemnity shall apply only in respect of such employees insofar as and to the extent that such wages, pay, costs and awards arise on or in respect of any date or period before the Termination Date;



2.42.2.2 without limitation to the foregoing, the Contractor shall take all such steps as shall be necessary to agree with the Trust a plan for the orderly hand-over of the Services to the Trust (or its nominee), and will supply any information the Trust reasonably requires (including but not limited to information relating to employees employed by the Contractor to perform the Services and the terms and conditions on which such employees are employed), such that the Services can be carried on with the minimum of interruption and inconvenience to the Trust and to effect such handover;



2.42.2.3 with effect from the Termination Date, and until such time as the plan for the handover of the Services pursuant to Clause 2.9 has been fully implemented, the Contractor agrees to continue the provision of the Services to the Trust in accordance with the terms and conditions of this Contract, except that it shall be entitled to be paid for such Services and all other actions necessary to implement Clause 2.9 at its then prevailing time and materials charges.  Such charges shall be payable by the Trust within thirty (30) days of the Trust receiving a valid invoice for such Services containing a break-down of the Staff, charging rates and the materials and their costs incurred in connection with this Clause;



2.42.2.4 immediately following the Termination Date the Contractor shall promptly deliver up to the Trust all property supplied by it together with all work performed up to and including the Termination Date and all materials incorporating any Information (as defined in Clause 2.31.1.2), and will destroy any Information contained in any materials prepared by the Contractor. If the Contractor fails to return or destroy (as the case may be) any such property, work or materials, the Trust shall be entitled, and is licensed, to enter the Contractor’s premises and seize and destroy the same.



2.42.3 Subject as otherwise provided in this Contract, or subject to any rights or obligations which have accrued prior to termination, neither party shall have any further obligation to the other under this Contract.



2.43 [bookmark: _Ref302725675]Approvals



2.43.1 No approvals, comments, instructions, consents or advice or indication of satisfaction given by or from the Trust nor any enquiry or inspection which the Trust may make or have carried out for its benefit or on its behalf shall operate to reduce, extinguish, exclude, limit or modify the Contractors obligation to fulfil its duties and obligations under this Contract.



2.44 [bookmark: _Ref515979856]Waiver



2.44.1 The failure of either party at any time to enforce any provision of this Contract shall in no way affect its right thereafter to require complete performance by the other party, nor shall the waiver of any breach of any provision be taken or held to be a waiver of any subsequent breach of any provision or be a waiver of the provision itself.



2.45 [bookmark: _Ref302725690]Force Majeure



2.45.1 In the event of any act of God, hostilities, riot, civil commotion, public demonstration, terrorist act or any other circumstances (whether or not of a similar nature to any of the foregoing) beyond the reasonable control of either party (“Force Majeure Event”), neither party shall be deemed to be in breach of this Contract or otherwise liable to the other party in any manner whatsoever for any failure or delay in performing its obligations under this Contract.



2.45.2 [bookmark: _Ref302723866]If a party’s performance of its obligations under this Contract is affected by Force Majeure Event, upon service of a notice of suspension by the party affected on the other party the obligation of the affected party to perform its obligations shall forthwith be suspended until the party affected serves notice on the other party that such circumstances have ceased and the other party shall not be liable to make payments under this Contract in respect of the period of such suspension. In circumstances where formal notice is impracticable the Contractor shall use its reasonable endeavours to notify the Trust of the suspension as soon as possible by whatever means.



2.45.3 If the Force Majeure Event in question prevails for a continuous period in excess of one month after the date on which the Force Majeure Event begins, the party not in default may give notice in writing to the defaulting party to terminate this Contract.  This notice to terminate must specify the termination date, which must not be less than 15 days after the date on which the notice to terminate is given.  Once a notice to terminate has been validly given, this Contract will terminate on the termination date set out in the notice.



[bookmark: _Ref487529000][bookmark: _Ref487529429][bookmark: _Ref490382500][bookmark: _Ref501157562][bookmark: _Ref9227823][bookmark: _Ref9228255][bookmark: _Ref9228367][bookmark: _Ref9228465][bookmark: _Ref9310543]


2.46 [bookmark: _Ref524956550]Disputes



2.46.1 [bookmark: _Ref302725834]All disputes or differences not otherwise resolved as set out in Clause 2.39 (Default), which shall at any time arise between the Contractor and the Trust in respect of the construction or effect of this Contract, or the rights, duties and liabilities of the parties hereunder, or any matter or event connected with or arising out of this Contract (a ‘Relevant Event’) shall in the first instance be referred for resolution between the Contractor’s Representative and the Trust Representative.  If the Contractor’s Representative and Trust  Representative cannot resolve the dispute to the satisfaction of each party within 14 days of the matter being referred to them, the dispute shall be referred to the Contractor’s managing director and the Trust’s Principal for resolution.  If the managing director and the Principal cannot resolve the dispute to the satisfaction of each party within 14 days of the matter being referred to them, the dispute shall be referred to such independent third party (the ‘Third Party’) as the Contractor and the Trust shall jointly nominate.



2.46.2 [bookmark: _Ref302725864]If the Contractor and the Trust fail to nominate a Third Party within 14 days of the date of occurrence of the Relevant Event, then the Third Party shall be nominated at the request of either the Trust or the Contractor by the President for the time being of the Chartered Institute of Arbitrators.



2.46.3 The Third Party (whether appointed under Clause 2.46.1 or 2.46.2) shall act as an expert and not as an arbitrator whose decision (including as to costs) shall, except in the case of manifest error, be final and binding upon the Contractor and the Trust.



2.47 [bookmark: _Ref257212641][bookmark: _Ref302725891]Law And Jurisdiction



2.47.1 This Contract (and all matters, including any non-contractual obligations, arising under or in connection with it) shall be governed by, and construed in accordance with the provisions of English law as interpreted in an English Court.



2.47.2 [bookmark: _Ref257212472]Nothing in Clause 2.47 shall prevent either Party applying to court for injunctive or other interim relief and to this extent the parties submit to the non-exclusive jurisdiction of the English courts.



2.47.3 No person other than a contracting party may enforce any provision of this Contract by virtue of the Contracts (Rights of Third Parties) Act 1999.



2.48 [bookmark: _Ref515979895]Health And Safety



2.48.1 The Contractor shall comply with all applicable Health & Safety regulations. The Contractor is required to read and comply with all Trust Health & Safety instructions (verbal and written) including the Trust Health & Safety Manual. 



2.48.2 The Contractor must undertake to provide Staff with all relevant training to enable them to complete their tasks safely and efficiently. All appropriate courses will be undertaken at the Contractors cost. 
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[bookmark: _Toc522104077]
Section 3	Service Level Agreement 



[To be agreed at award of contract or inserted from the ITT where applicable]



[bookmark: _Toc522104078]
Section 4	Specification



[To be inserted from the Tender Document].







[bookmark: _Ref515973017][bookmark: _Toc522104079]
Section 5 	Schedule of Prices 



[Completed Pricing Schedule to be inserted from the Contractors Tender Response]



































































[bookmark: _Ref515973586][bookmark: _Toc522104080]Section 6 	Data Protection Particulars



		The subject matter and duration of the Processing

		The parties will Process Personal Data in the context of: [●] [describe the relevant services and describe how long the personal data will be processed for- will this be determined by time period or for as long as the purpose continues? Consider longevity of the contract and if the personal data will need to be retained post termination of the contract.]



		The nature and purpose of the Processing

		The Processing will be for the purposes of: [●] [describe what processing of the personal data will take place and for what purpose e.g. for the provision of IT services to individual students, record of usernames etc…]



		The type of Personal Data being Processed

		The Personal Data will include:

[●] [e.g. Names, e-mail addresses, postal address, ip address, username and related password, student ID number, national insurance number.]



		The categories of Data Subjects

		The Data Subjects will include:

[●] [e.g. contractors, students, employees etc…]





























This Contract is entered into on the date hereof:					



Signed on Behalf of  The Mercian Trust

(The Trust):







Authorised Signatory 1:								



Date:											



Name:											



Designation:									







Authorised Signatory 2:								



Date:											



Name:											



Designation:									





SIGNED on behalf of [insert name of Contractor] (The Contractor) by (A Director and its Secretary or two Directors):





Authorised Signatory 1:								



Date:											



Name:											



Designation:									







Authorised Signatory 2:								



Date:											



Name:											



Designation:									
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