Interpretation

STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS AND SERVICES

The following definitions and rules of interpretation apply in these Conditions.
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each academy (including any free school, studio school,
university technical college or alternative provision
academy) operated by the Customer from time to time, and
Academies shall be construed accordingly.

the Customer’s written confirmation to the Supplier that the
Supplier’s Tender has been accepted.

means the Bribery Act 2010 together with any guidance or
codes of practice issued by the relevant government
department concerning the legislation.

a day other than a Saturday, Sunday or public holiday in
England, when banks in London are open for business.

the price for the Goods and/or the charges for the Services,
as determined in accordance with clause 8.

as stated in the formal Award notification from the Customer
to the Supplier.

these terms and conditions as amended from time to time in
accordance with clause 24.9.

has the meaning given in clause 20.3.3.

has the meaning given in paragraph 45, Part 3, Schedule 6 of
Procurement Act 2023.

the contract between the Customer and the Supplier for the
supply of Goods and/or Services in accordance with these
Conditions made binding by the Supplier’s offer (submitted
Tender) and the Customers acceptance of same (Customer
Confirmation of Award including any Tender clarifications
prior to Award).

the period from the Commencement Date until the expiry or
earlier termination of the Contract.

each period of 12 months beginning on the Commencement
Date or on any anniversary of the Commencement Date,
provided that the final Contract Year shall end on the expiry
or earlier termination of the Contract.

has the meaning given in section 1124 of the Corporation Tax
Act 2010, and the expression change of Control shall be
construed accordingly.

means Ormiston Academies Trust, a company limited by
guarantee registered in England and Wales (company
number 06982127 whose registered office is at Unit G.05b —
Assay Studios, 141 Newhall Street, Birmingham. B3 1SF,
acting for itself and for the benefit of each Academy,
including where an Order is placed by or on behalf of one or
more Academies.

has the meaning set out in clause 4.3.9.

any premises owned, occupied or used by the Customer
from time to time, including the site of any Academy and the
Customer's central and regional offices, together with any
other location notified by the Customer to the Supplier, and
references in these Conditions to the Customer's premises
shall be construed accordingly.

the UK Data Protection Legislation.

means the list of suppliers referred to in section 62 of the
Procurement Act 2023.

all documents, products and materials developed by the
Supplier or its agents, contractors and employees as part of
orin relation to the Services in any form or media, including
drawings, maps, plans, diagrams, designs, pictures,
computer programs, data, specifications and reports
(including drafts).

has the meaning given in clause 3.2.3.

the Environmental Information Regulations 2004 (S|
2004/3391) together with any guidance and/or codes of
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practice issued by the Information Commissioner or relevant
government department in relation to such regulations.

all claims, actions, proceedings, orders, demands,
complaints and investigations, and any award,
compensation, damages, tribunal award, fine, loss, penalty,
payment made by way of settlement and costs, expenses
and legal costs reasonably incurred in connection with any
of them, arising in relation to employment or engagement
(including in relation to redundancy, unfair or wrongful
dismissal, discrimination, equal pay, breach of contract,
unlawful deduction from wages, working time, national
minimum wage, and any claim under TUPE).

the Employment Rights Act 2025, together with any
regulations, statutory codes of practice or guidance made or
issued under it from time to time, in each case as amended,
re-enacted or replaced.

the Freedom of Information Act 2000 together with any
guidance and/or codes of practice issued by the Information
Commissioner or relevant government department in
relation to such legislation.

the goods (or any part of them) set out in the Order.

any specification for the Goods, including any related plans
and drawings, that is agreed in writing by the Customer and
the Supplier.

has the meaning given in clause 13.6.

has the meaning given under section 84 of FOIA.

patents, utility models, rights to inventions, copyright and
neighbouring and related rights, moral rights, trade marks
and service marks, business names and domain names,
rights in get-up and trade dress, goodwill and the right to sue
for passing off or unfair competition, rights in designs, rights
in computer software, database rights, rights to use, and
protect the confidentiality of, confidential information
(including know-how and trade secrets), and all other
intellectual property rights, in each case whether registered
or unregistered and including all applications and rights to
apply for and be granted, renewals or extensions of, and
rights to claim priority from, such rights and all similar or
equivalent rights or forms of protection which subsist or will
subsist now or in the future in any part of the world.

means any applicable Act of Parliament, subordinate
legislation within the meaning of section 21(1) of the
Interpretation Act 1978, exercise of the royal prerogative,
assimilated law (as defined in the Retained EU Law
(Revocation and Reform) Act 2023), bye-law, regulatory
policy, statutory guidance or statutory code, judgment of a
relevant court of law, or directives or requirements of any
regulatory body.

for the purposes of clauses 20.12 to 20.16 only, means: (a)
compensation and awards ordered by a court or tribunal; (b)
settlement sums agreed in line with clause 20.15; (c)
reasonable legal costs properly incurred; and (d) fines and
penalties, to the extent the law allows them to be recovered.
the Customer's business policies and codes (including any
Trust-wide policies and any policies, site rules or procedures
of an individual Academy) as notified to the Supplier in
writing from time to time.

the Customer's purchase order for the supply of Goods
and/or Services, as set out in the Contract.

as defined in UK Data Protection Legislation.

means: (a) harassment (including sexual harassment) or
victimisation within the meaning of the Equality Act 2010,
including any conduct described in clause 20.2; (b) bullying;
or (c) any other conduct that breaches the Conduct
Requirements or that would amount to a criminal offence.
has the meaning given in Part IVA of the Employment Rights
Act 1996, as amended by the Employment Rights Act 2025
(which extends protection to disclosures relating to sexual
harassment).
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in relation to children shall have the same meaning as set out
in Part 1 of Schedule 4 to the Safeguarding Vulnerable
Groups Act 2006 and in relation to vulnerable adults shall
have the same meaning as set out in Part 2 of Schedule 4 to
the Safeguarding Vulnerable Groups Act 2006.

shall have the same meaning as set out in section 6 of the
Safeguarding Vulnerable Groups Act 2006.

any services that are identical or substantially similar to any
of the Services and which the Customer receives in
substitution for any of the Services following the termination
or expiry of this Contract, whether those services are
provided by the Customer internally or by any Replacement
Supplier.

any third-party Supplier of Replacement Services appointed
by the Customer from time to time.

a request for information or an apparent request relating to
the Contract or the provision of the Goods and/or Services,
made under the FOIA or the EIRs.

has the meaning given in clause 13.6.

has the meaning given in clause 13.14.

the description or specification for Services agreed in writing
by the Customer and the Supplier.

any transfer of the Services (or any part of the Services), for
whatever reason, from the Supplier to a Replacement
Supplier

in relation to a Service Transfer, the date upon which the
Service Transfer takes place.

the services, including any Deliverables, to be provided by
the Supplier under the Contract as set out in the Service
Specification.

the person or firm from whom the Customer purchases the
Goods and/or Services.

any employee, worker, agent or sub-contractor of the
Supplier, or any employee, worker or agent of a sub-
contractor of the Supplier, engaged in the supply of the
Goods and/or Services, including personnel attending the
Customer's premises to make deliveries.

the Supplier’s tender for the Services or Goods or both.

those employees of the Supplier to whom TUPE will apply on
the Service Transfer Date.

the Transfer of Undertakings (Protection of Employment)
Regulations 2006 (S/ 2006/246).

all applicable data protection and privacy legislation in force
from time to time in the UK including the UK General Data
Protection Regulation; the Data Protection Act 2018; the
Privacy and Electronic Communications Regulations 2003
(SI 2003/2426) as amended and any other applicable law
relating to the processing, privacy and or use of Personal
Data as applicable to either party and any laws which
implement any such laws and any laws that replace, extend,
enact consolidate or amend any of the foregoing. .

Interpretation:

A person includes a natural person, corporate or unincorporated
body (whether or not having separate legal personality).

A reference to a party includes its successors and permitted

assigns.

A reference to a statute or statutory provision is a reference to it
as amended or re-enacted. A reference to a statute or statutory
provision includes all subordinate legislation made under that
statute or statutory provision.

Any words following the terms including, include, in particular,
for example or any similar expression shall be construed as
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1.5

22

2.3

24

illustrative and shall not limit the sense of the words, description,
definition, phrase or term preceding those terms.

A reference to writing or written includes email.

A reference to the Customer includes each Academy, and any
Order placed by or on behalf of an Academy is placed by the
Customer. The Customer may exercise any right, and recover any
loss, under the Contract in respect of any Academy as if that loss
had been suffered by the Customer directly.

Basis of contract

The Tender submission constitutes an offer by the Supplier to
provide the Goods and/or Services stipulated within the
Customer’s invitation to tender in accordance with these
Conditions.

The acceptance shall be deemed to be the confirmation of Award
by the Customer to the successful Supplier(s) offer.

These Conditions apply to the Contract to the exclusion of any
other terms that the Supplier seeks to impose or incorporate, or
which are implied by law, trade custom, practice or course of
dealing.

All of these Conditions shall apply to the supply of both Goods
and Services except where the application to one or the other is
specified.

In the event of any conflict between these Conditions and the
following documents, the descending order of precedence
between them shall be as follows:

1.5.1 the Order (but only for price, quantity, place of delivery,
dates and description and specification of the Goods
and Services);

1.5.2 these terms and conditions;

1.5.3 any other documents incorporated by the Customer by
reference;

154 the Supplier’s Tender including any associated

clarifications.
These Conditions apply to contracts for the supply of Goods and
Services. Clauses 2 and 3 apply to Contracts for the supply of
Goods including any Goods ancillary to the performance of
Services. Clause 4 applies to Contracts for the supply of Services.

Supply of Goods
The Supplier shall ensure that the Goods shall:

211 correspond with their description and any applicable

Goods Specification;

be of satisfactory quality (within the meaning of the Sale
of Goods Act 1979) and fit for any purpose held out by
the Supplier or made known to the Supplier by the
Customer, expressly or by implication, and in this
respect the Customer relies on the Supplier's skill and
judgement;

21.2

where they are manufactured products, be free from
defects in design, materials and workmanship and
remain so for 12 months after delivery; and

comply with all applicable statutory and regulatory
requirements relating to the manufacture, labelling,
packaging, storage, handling and delivery of the Goods.
The Supplier shall ensure that at all times it has and maintains all
the licences, permissions, authorisations, consents and permits
that it needs to carry out its obligations under the Contract in
respect of the Goods.

The Customer may inspect and test the Goods at any time before
delivery. The Supplier shallremain fully responsible for the Goods
despite any such inspection or testing and any such inspection or
testing shall not reduce or otherwise affect the Supplier's
obligations under the Contract.

If following such inspection or testing the Customer considers
that the Goods do not comply or are unlikely to comply with the
Supplier's undertakings at clause 2.1, the Customer shall inform
the Supplier and the Supplier shall immediately take such
remedial action as is necessary to ensure compliance.
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The Customer may conduct further inspections and tests after
the Supplier has carried out its remedial actions.

Delivery of Goods
The Supplier shall ensure that:

3.1.1 the Goods are properly packed and secured in such
manner as to enable them to reach their destination in

good condition;

each delivery of the Goods is accompanied by a delivery
note which shows the date of the Order, the Order
number (if any), the type and quantity of the Goods
(including the code number of the Goods (where
applicable)), special storage instructions (if any) and, if
the Goods are being delivered by instalments, the
outstanding balance of Goods remaining to be
delivered; and

it states clearly on the delivery note any requirement for
the Customer to return any packaging material for the
Goods to the Supplier. Any such packaging material
shall only be returned to the Supplier at the cost of the
Supplier.

The Supplier shall deliver the Goods on the date specified in the
Order or, if no such date is specified, the Contract s to be treated
as including a term that the Supplier must deliver the goods:-

3.2.1 without undue delay; and

3.2.2 in any event, not more than 14 days after the day on
which the Contract is entered into.

3.2.3 to the Customer's premises as specified in the Order or
as instructed by the Customer before delivery in writing
(Delivery Location); and

3.24 during the Customer's normal hours of business on a

Business Day or as instructed by the Customer.

Delivery of the Goods shall be completed on the completion of
unloading of the Goods at the Delivery Location.

If the Supplier:

3.4.1 delivers less than 95% of the quantity of Goods ordered,

the Customer may reject the Goods; or

3.4.2 delivers more than 105% of the quantity of Goods
ordered, the Customer may at its sole discretion reject

the Goods or the excess Goods,
and any rejected Goods shall be returnable at the Supplier's risk
and expense. If the Supplier delivers more or less than the
quantity of Goods ordered, and the Customer accepts the
delivery, the Supplier shall make a pro rata adjustment to the
invoice for the Goods.

The Supplier shall not deliver the Goods in instalments without
the Customer's prior written consent. Where it is agreed that the
Goods are delivered by instalments, they may be invoiced and
paid for separately. However, failure by the Supplier to deliver any
one instalment on time or at all or any defect in an instalment
shall entitle the Customer to the remedies set out in clause 6.1.
Title and risk in the Goods shall pass to the Customer on
completion of delivery.

Supply of Services

The Supplier shall from the date set out in the Order and for the
duration of the Contract supply the Services to the Customer in
accordance with the terms of the Contract.

The Supplier shall meet any performance dates for the Services
specified in the Order or that the Customer notifies to the Supplier
and time is of the essence in relation to any of those performance
dates.

In providing the Services, the Supplier shall:

4.3.1 co-operate with the Customer in all matters relating to
the Services, and comply with all instructions of the
Customer;

4.3.2 perform the Services with the best care, skill and

diligence in accordance with best practice in the
Supplier's industry, profession or trade;
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5.2

use personnel who are suitably skilled and experienced
to perform tasks assigned to them, and in sufficient
number to ensure that the Supplier's obligations are
fulfilled in accordance with the Contract, and who have
the right to work in the United Kingdom and have been
subject to Right to Work Checks in accordance with
clause 13.7;

ensure that the Services will conform with all
descriptions, standards and specifications set out in
the Service Specification, and that the Deliverables
shall be fit for any purpose that the Customer expressly
or impliedly makes known to the Supplier;

provide all equipment, tools and vehicles and such
other items as are required to provide the Services;

use the best quality goods, materials, standards and
techniques, and ensure that the Deliverables, and all
goods and materials supplied and used in the Services
or transferred to the Customer, will be free from defects
in workmanship, installation and design;

obtain and at all times maintain all licences and
consents which may be required for the provision of the
Services;

observe all health and safety rules and regulations and
any other security requirements that apply at any of the
Customer's premises;

hold all materials, equipment and tools, drawings,
specifications and data supplied by the Customer to the
Supplier (Customer Materials) in safe custody at its own
risk, maintain the Customer Materials in good condition
until returned to the Customer, and not dispose or use
the Customer Materials other than in accordance with
the Customer's written instructions or authorisation;

4.3.10 not do or omit to do anything which may cause the
Customer to lose any licence, authority, consent or
permission upon which it relies for the purposes of
conducting its business, and the Supplier
acknowledges that the Customer may rely or act on the
Services; and

4.3.11 comply with any additional obligations as set out in the

Service Specification.
Representations and warranties
The Supplier represents and warrants that:

51.1 its employees, its agents, officers, sub-contractors and
representatives have complied with and shall comply
throughout the duration of the Contract with all

applicable laws and all applicable Mandatory Policies;
in submitting any bids or in performing the Contract, the
Supplier has not breached competition law and any
other applicable laws;

51.3 the individuals who sign the Order have been duly

authorised to represent and bind the Supplier.
The Supplier represents and warrants that the Goods and the
Services shall:
(a) not be changed without the prior written consent
of the Customer;

(b) be of the best available design, of the best quality

and workmanship without fault or defect
(including latent defect);
(c) in the case of the Services, be performed with all

reasonable care and skill, in accordance with
generally recognised good commercial practices
and standards for similar services;

(d) conform precisely to the Goods Specification
and/or the Service Specification (as applicable)
and the Order;

(e) in the case of the Goods, be complete, fully
operational, fit for purpose and shall be
delivered with all parts and tools and also those



5.3

5.6

parts that are not specified in the Order but
which are required for proper operation and also
including the usual safety devices, and special
appliances;

f) be accompanied by all appropriate information,
warnings, instructions and documentation in
relation to the safe use, handling, storing,
operation, consuming, transportation and
disposal of any Goods or parts or materials, in
particular in relation to hazardous materials
which will be clearly identified to the Customer;

(9) comply with any applicable national and
international quality assurance standards from
time to time published under which the Supplier
is approved; and/or as reasonably requested by
the Customer, including any International
Standard Specification, European National, or
British Standard Code of Practices.

(h)  conform with all regulations, legislation, codes
of practice and relevant guidance applicable to
such Services including in relation to health,
safety and environmental standards or such
Goods as regards the design, manufacture,
quality, packaging, transportation, delivery,
labelling, health, safety and environmental
standards and use of such Goods which are in
force at the time of supply.

The Supplier acknowledges that the Customer has relied upon
any representations, statements or warranties made by the

Supplier

or on its behalf by any of its personnel and/or sub-

contractors, (whether orally or in writing or in any brochures,
catalogues or advertisements) in connection with the Goods
and/or Services, as a condition of entering into the Contract.

5.4 The Supplier shall promptly notify the Customer in writing if
during the term of the Contract:

541

54.2

5.5 The

the Supplier, the Supplier's Connected Persons
or any sub-contractor is placed on the
Debarment List; and/or

a mandatory exclusion ground or discretionary
exclusion ground applies to the Supplier, the
Supplier's Connected Persons or any sub-
contractor.

Supplier shall promptly notify the Customer in writing

within 5 days of any changes to the Supplier's Connected
Persons together with information regarding the identity of
the new Connected Persons.

The Supplier undertakes that it and its sub-contractors shall at all
times throughout the Contract and at their own expense:

5.6.1
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maintain all necessary licenses and consents and
comply with all applicable laws in the performance of
the Contract;

perform its obligations under the Contract in
accordance with all applicable laws regarding health
and safety, all health and safety rules and regulations
and any other reasonable security requirements that
apply at any of the Customer’s premises from time to
time and have been provided to the Supplier (the
Customer reserves the right to refuse any of the
Supplier's personnel access to the Customer’s
premises);

without prejudice to the generality of the foregoing,
adopt safe working practices and at the proper time
supply and install within the original price such safety
devices as may be necessary to comply with the
provisions of all health and safety legislation and shall
not in the performance of the Contract in any manner
endanger the safety of or unlawfully interfere with the

5.6.4

5.6.6

5.6.7

5.6.10

5.6.11

5.6.12

convenience of any other person, including employees
and/or suppliers, students or pupils of the Customer;

notify the Customer as soon as practicable of any health
and safety incidents or material health and safety
hazards at the Customer’s premises of which it
becomes aware and which relate to or arise in
connection with the performance of the Contract. The
Supplier shallinstruct the Supplier's personnel to adopt
any necessary associated safety measures in order to
manage any such material health and safety hazards;

ensure that, in performing its obligations under the
Contract, it does not cause any disturbance or damage
to the Customer’s operations and property at the
relevant site/s;

comply with the Customer’s policies and conditions in
relation to any relevant site (including but not limited to
health and safety conditions, safety management
systems, safety cases, hygiene policies and security
policies) and the Customer’s codes of conduct and
ethics made available to the Supplier from time to time;

comply with all applicable laws relating to health and
safety;

assist the Customer (and any person nominated by the
Customer) in the investigation of any accident or
incident or the resolution of any dispute, which
assistance shall include, but not be limited to, making
personnel available for interview, providing access to
documents and records and providing information
reasonably requested by the Customer;

notify the Customer as soon as it becomes aware of any
breach of any applicable laws or any health and safety
hazard or issue which arises in relation to the Goods or
Services (which notification shall not release the
Supplier from any liability and/or obligations in respect
of such breach, hazard or issue);

co-operate with the Customer in all matters relating to
the Contract;

upon the request of the Customer, appoint or, at the
request of the Customer, replace without delay, a
designated representative, who shall have authority
under the Contract contractually to bind the Supplier on
all matters relating to the Contract; and

immediately provide to the Customer suitable
certificates of competence from the Supplier for any
person employed or engaged in connection with the
Goods or Services.

Customer remedies

If the Supplier fails to deliver the Goods by the applicable date or
to perform the Services by the applicable date, or both, the
Customer shall, without limiting or affecting other rights or
remedies available to it, have one or more of the following rights
and remedies:

6.1.1

6.1.2

to terminate the Contract with immediate effect by
giving written notice to the Supplier;

to refuse to accept any subsequent performance of the
Services and/or delivery of the Goods which the
Supplier attempts to make;

to recover from the Supplier any costs incurred by the
Customer in obtaining substitute goods and/or services
from a third party;

to require a refund from the Supplier of sums paid in
advance for Services that the Supplier has not provided
and/or Goods that it has not delivered; and

to claim damages for any additional costs, loss or
expenses incurred by the Customer which are in any
way attributable to the Supplier's failure to meet such
dates.



6.2

6.3

6.4

6.5

8.2

If the Supplier has delivered Goods that do not comply with the
undertakings set out in clause 2.1, then, without limiting or
affecting other rights or remedies available to it, the Customer
shall have one or more of the following rights and remedies,
whether or not it has accepted the Goods:

6.2.1 to terminate the Contract with immediate effect by
giving written notice to the Supplier;

6.2.2 to reject the Goods (in whole or in part) whether or not
title has passed and to return them to the Supplier at the
Supplier's own risk and expense;

6.2.3 to require the Supplier to repair or replace the rejected
Goods, or to provide a full refund of the price of the
rejected Goods;

6.2.4 to refuse to accept any subsequent delivery of the
Goods which the Supplier attempts to make;

6.2.5 torecover from the Supplier any expenditure incurred by
the Customer in obtaining substitute goods from a third
party; and

6.2.6 to claim damages for any additional costs, loss or
expenses incurred by the Customer arising from the
Supplier's failure to supply Goods in accordance with
clause 2.1.

If the Supplier has supplied Services that do not comply with the

requirements of clause 4.3.4 then, without limiting or affecting

other rights or remedies available to it, the Customer shall have
one or more of the following rights and remedies:

6.3.1 to terminate the Contract with immediate effect by
giving written notice to the Supplier;

6.3.2 to return the Deliverables to the Supplier at the
Supplier's own risk and expense;

6.3.3 to require the Supplier to provide repeat performance of
the Services, or to provide a full refund of the price paid
for the Services;

6.3.4 to refuse to accept any subsequent performance of the
Services which the Supplier attempts to make;

6.3.5 to recover from the Supplier any expenditure incurred by
the Customer in obtaining substitute services or
deliverables from a third party; and

6.3.6 to claim damages for any additional costs, loss or
expenses incurred by the Customer arising from the
Supplier's failure to comply with clause 4.3.4.

These Conditions shall extend to any substituted or remedial

services and/or repaired or replacement goods supplied by the

Supplier.

The Customer's rights and remedies under the Contract are in

addition to, and not exclusive of, any rights and remedies implied

by statute and common law.

Customer's obligations

The Customer shall:

711 provide the Supplier with reasonable access at
reasonable times to the Customer's premises for the
purpose of providing the Services; and

7.1.2 provide such necessary information for the provision of
the Services as the Supplier may reasonably request.

Charges and payment
The price for the Goods:

8.1.1 shall be the price set out in the Order, or if no price is
quoted, the price set out in the Supplier's published
price list in force at the Commencement Date; and

8.1.2 shall be inclusive of the costs of packaging, insurance
and carriage of the Goods. No extra charges shall be
effective unless agreed in writing and signed by the
Customer.

The charges for the Services shall be set out in the Order, and

shall be the full and exclusive remuneration of the Supplier in

respect of the performance of the Services. Unless otherwise
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8.3

8.4

8.5

8.6

8.7

8.8

8.9

agreed in writing by the Customer, the charges shallinclude every
cost and expense of the Supplier directly or indirectly incurred in
connection with the performance of the Services.

In respect of the Goods, the Supplier shall invoice the Customer
on or at any time after completion of delivery. In respect of
Services, the Supplier shall invoice the Customer on completion
of the Services or annually in advance, in the case of annualised
system fees. Each invoice shall include such supporting
information required by the Customer to verify the accuracy of the
invoice, including but not limited to the relevant purchase order
number. Provision of goods and/or services without a
corresponding purchase order indicated on an invoice will not
be paid.

In consideration of the supply of Goods and/or Services by the
Supplier, the Customer shall pay the invoiced amounts within 30
days of receipt of a valid and undisputed invoice or the date on
which the invoiced amounts are regarded as valid and undisputed
by the Customer (whichever is later) to a bank account nominated
in writing by the Supplier.

For the purpose of clause 8.4:

8.5.1 an invoice is valid if it contains such information
as the Customer may inform the Supplier is
required from time to time, which includes the
name of the invoicing party, a description of the
services supplied, the Customer's purchase
order number (and, where the Order was placed
by or for an Academy, the name of that
Academy), the amounts requested and a unique
identification number, and is in a form that
complies with the standard for electronic
invoicing (and uses any related syntaxes)
approved and issued by the British Standards
Institution from time to time.

All amounts payable by the Customer under the Contract are
exclusive of amounts in respect of valued added tax chargeable
from time to time (VAT). Where any taxable supply for VAT
purposes is made under the Contract by the Supplier to the
Customer, the Customer shall, on receipt of a valid VAT invoice
from the Supplier, pay to the Supplier such additional amounts in
respect of VAT as are chargeable on the supply of the Goods
and/or Services at the same time as payment is due for the supply
of the Goods and/or Services.

If a party fails to make any payment due to the other party under
the Contract by the due date for payment, then the defaulting
party shall pay interest on the overdue sum from the due date
until payment of the overdue sum, whether before or after
judgment. Interest under this clause will accrue each date at 4%
a year above the Bank of England's base rate from time to time,
but at 4% a year for any period when the base rate is below 0%.
The Supplier shall maintain complete and accurate records of the
time spent and materials used by the Supplier in providing the
Services, and the Supplier shall allow the Customer to inspect
such records at all reasonable times on request.

The Customer may at any time, without notice to the Supplier, set
off any liability of the Supplier to the Customer against any liability
of the Customer to the Supplier, whether either liability is present
or future, liquidated or unliquidated, and whether or not either
liability arises under the Contract. Any exercise by the Customer
of its rights under this clause shall not limit or affect any other
rights or remedies available to it under the Contract or otherwise.

Intellectual property rights

In the absence of prior written agreement by the Customer to the
contrary, all Intellectual Property Rights created by the Supplier
or Supplier Personnel:

9.1.1 in the course of performing the Services or
delivering the Deliverables; or
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9.1.2 exclusively for the purpose of performing the
Services or providing the Deliverables,

shall vest the Customer on creation.

The Supplier shall indemnify the Customer against all claims,
demands, actions, costs, expenses (including legal costs and
disbursements on a solicitor and client basis), losses and
damages arising from or incurred by reason of any infringement or
alleged infringement (including the defence of such alleged
infringement) of any Intellectual Property Right by the availability
of the Services, except to the extent that they have been caused
by or contributed to by the Customer’s acts or omissions.

Indemnity

The Supplier shall indemnify the Customer against all liabilities,
costs, expenses, damages and losses (including but not limited
to any direct, indirect or consequential losses, loss of profit, loss
of reputation and all interest, penalties and legal costs
(calculated on a full indemnity basis) and all other reasonable
professional costs and expenses) suffered or incurred by the
Customer arising out of or in connection with:

10.1.1 any claim made against the Customer for actual or
alleged infringement of a third party's intellectual
property rights arising out of, or in connection with, the
manufacture, supply or use of the Goods, or receipt,
use or supply of the Services (excluding the Customer

Materials);

10.1.2 any claim made against the Customer by a third party
for death, personal injury or damage to property arising
out of, or in connection with, defects in the Goods, as

delivered, or the Deliverables; and

10.1.3 any claim made against the Customer by a third party
arising out of or in connection with the supply of the
Goods, as delivered, or the Services, other than any
claim in respect of Prohibited Conduct by any Supplier
Personnel (which shall be governed exclusively by

clauses 20.12 t0 20.16).
This clause 10 shall survive termination of the Contract.
Insurance

During the term of the Contract and for a period of 3 years
thereafter, the Supplier shall maintain in force, with a reputable
insurance company, employer’s liability insurance, professional
indemnity insurance, product liability insurance and public
liability insurance as applicable and stated in the Contract to
cover the liabilities that may arise under or in connection with the
Contract including but not limited to costs incurred under clause
20, and shall, on the Customer's request, produce both the
insurance certificate giving details of cover and the receipt for the
current year's premium in respect of each insurance.
Confidentiality and FOIA

Each party undertakes that it shall not disclose to any person any
confidential information concerning the business, affairs,
customers, pupils, parents or suppliers of the other party, except
as permitted by clause 12.2.

Each party may disclose the other party's confidential
information:

12.2.1 to its employees, officers, representatives or advisers
who need to know such information for the purposes of
exercising the party's rights or carrying out its
obligations under the Contract. Each party shall ensure
that its employees, officers, representatives or advisers
to whom it discloses the other party's confidential
information comply with this clause 12; and

12.2.2 as may be required by law, a court of competent

jurisdiction or any governmental or regulatory authority.
Neither party shall use the other party's confidential information
for any purpose other than to exercise its rights and perform its
obligations under or in connection with the Contract.
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The Supplier acknowledges that the Customer is subject to the
requirements of the FOIA and the EIRs.

The Supplier shall:

12.5.1 provide all necessary assistance and cooperation as
reasonably requested by the Customer to enable it to

comply with its obligations under the FOIA and EIRs;

12.5.2 transfer to the Customer all Requests for Information
relating to this Contract or its subject matter that it
receives as soon as practicable and in any event within

2 Business Days of receipt;

12.5.3 provide the Customer with a copy of all Information
belonging to the Customer requested in the Request for
Information which is in its possession or control in the
form that the Customer requires within 5 Business Days
(or such other period as the Customer may reasonably
specify) of the Customer’s request for such Information;
and

12.5.4 notrespond directly to a Request for Information unless

authorised in writing to do so by the Customer.

The Supplier acknowledges that the Customer may be required
under the FOIA and EIRs to disclose Information (including
commercially sensitive information) without consulting or
obtaining consent from the Supplier. The Customer shall take
reasonable steps to notify the Supplier of a relevant Request for
Information (in accordance with the Secretary of State's section
45 Code of Practice on the Discharge of the Functions of Public
Authorities under Part 1 of the FOIA) to the extent that it is
permissible and reasonably practical for it to do so but
(notwithstanding any other provision in the Contract) the
Customer shall be responsible for determining in its absolute
discretion whether any commercially sensitive information
and/or any other information is exempt from disclosure in
accordance with the FOIA and/or the EIRs.

Clauses 12.4-12.6 shall not apply where the Customer is not a
public body for the purposes of FOIA.

Compliance with relevant laws and policies and Safeguarding
and Right to Work

In performing its obligations under the Contract, the Supplier
shall:

13.1.1  comply with all applicable laws, statutes, regulations
and codes from time to time in force; and
13.1.2  comply with the Mandatory Policies.

Where the Supplier is a Regulated Activity Provider with ultimate
responsibility for the management and control of the Regulated
Activity provided under this Contract and for the purposes of the
Safeguarding Vulnerable Groups Act 2006, the Supplier shall:

13.2.1 ensure that allindividuals engaged in Regulated Activity
are subject to a valid enhanced disclosure check for
regulated activity undertaken through the Disclosure

and Barring Service (DBS); and

13.2.2 monitor the level and validity of the checks under this
clause for each member of staff;
13.2.3 not employ or use the services of any person who is

barred from, or whose previous conduct or records
indicate that he or she would not be suitable to carry out
Regulated Activity or who may otherwise present a risk
to service users.

The Supplier warrants that at all times for the purposes of this
Contract it has no reason to believe that any person who is or will
be employed or engaged by the Supplier in the provision of the
Services is barred from the activity in accordance with the
provisions of the Safeguarding Vulnerable Groups Act 2006 and
any regulations made thereunder, as amended from time to time.
The Supplier shall immediately provide the Customer with any
information that it reasonably requests to enable it to be satisfied
that the obligations of this clause have been met (including
written confirmation of the checks carried out on any Supplier
Personnel who attend an Academy, so that the Customer can
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maintain its single central record). Where any Supplier Personnel
attend an Academy or otherwise have contact with pupils, the
Supplier shall comply with the Customer's safeguarding
requirements and the relevant Academy's signing-in and visitor
procedures, having regard to the Department for Education's
statutory guidance Keeping Children Safe in Education (as
updated from time to time).

The Supplier shall refer information about any person carrying out
the Services to the DBS where it removes permission for such
person to carry out the Services (or would have, if such person
had not otherwise ceased to carry out the Services) because, in
its opinion, such person has harmed or poses a risk of harm to the
service users, children, vulnerable adults.

In these Conditions: “lllegal Working Legislation” means the
Immigration, Asylum and Nationality Act 2006 (as amended,
including by section 48 of the Border Security, Asylum and
Immigration Act 2025), the Immigration Act 1971, the Immigration
Act 2016 and all regulations, orders, codes of practice and
guidance made or issued under any of them from time to time
(including any Home Office code of practice on preventing illegal
working in force from 1 October 2026); and “Right to Work
Checks” means all checks, verification procedures, identity-
verification measures, substitution-related checks, follow-up
checks and record-keeping requirements required by or
undertaken in accordance with the Illegal Working Legislation for
the purpose of establishing, maintaining or demonstrating a
statutory excuse or any other protection from liability in respect
of an individual performing work or services, including where that
individual is engaged as an employee, worker, individual
subcontractor (including within a relevant contracting chain) or
through an online matching service or platform.

The Supplier shall (and shall procure that each of its sub-
contractors and any employment business, labour supplier or
online matching service used by the Supplier or any sub-
contractor shall), in respect of every individual within the Supplier
Personnel who performs any work or Services in connection with
the Contract:

13.7.1  carry out Right to Work Checks on that individual before
he or she first performs any work in connection with the
Contract, and not permit any individual to perform such
work until those checks have been satisfactorily

completed;

13.7.2  ensure that the Right to Work Checks are carried out on
the individual who actually performs the work, verify the
identity of that individual at the start of and throughout
the engagement, and not delegate responsibility for

carrying out any check to the individual being checked;

13.7.3 where anindividual has time-limited permission to work
in the United Kingdom, carry out follow-up checks
before that permission expires, and immediately stop
that individual performing work in connection with the
Contract if he or she ceases to have the right to work in

the United Kingdom or to do the work in question;

13.7.4  keep securely, in accordance with the Illegal Working
Legislation and the Data Protection Legislation, a clear
copy or record of the evidence obtained in each Right to
Work Check (including the date on which it was carried
out) for the duration of the individual’s engagement and

for not less than two years after it ends; and

13.7.5 carry out Right to Work Checks consistently on all
individuals and in a non-discriminatory manner, in
accordance with the Equality Act 2010 and any Home
Office code of practice on avoiding unlawful
discrimination when preventing illegal working, and not
make assumptions about any individual’s right to work
based on colour, nationality, ethnic or national origins,
accent, surname or length of residence in the United
Kingdom.

Where the Supplier or any sub-contractor is permitted (under the
Contract or otherwise) to provide a substitute or replacement for
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any individual within the Supplier Personnel, the Supplier shall
ensure that before the substitute performs any work in
connection with the Contract: (a) the substitute is subject to Right
to Work Checks carried out by the Supplier or the relevant sub-
contractor (and not by the substitute or by the individual being
replaced); (b) the substitute does not start work until his or her
right to work has been verified; and (c) where the substitute will
attend the Customer’s premises, the Customer is notified in
advance of the substitute’s identity.

Without prejudice to clause 24.2, the Supplier shall not engage
any sub-contractor, employment business, labour supplier or
online matching service to provide individuals to perform work in
connection with the Contract without the Customer’s prior
written consent. The Supplier shall ensure that every contract
with any such permitted person contains written terms that are
no less onerous than clauses 13.7 to 13.14, including terms
which:

(a) require prescribed Right to Work Checks to be
carried out on the individuals performing the
relevant work or services;

(b) prevent further subcontracting without prior
written consent, and require equivalent right to
work obligations to be flowed down into any
permitted further subcontracting;

(c) permit audits of right to work compliance by the
Supplier and the Customer;

(d) allow enforcement action, including suspension
and termination, where illegal working is
identified; and

(e) require co-operation with any Home Office
investigation.

The Supplier represents and warrants that, at the
Commencement Date and throughout the term of the Contract,
every individual within the Supplier Personnel who performs work
in connection with the Contract has the right to work in the United
Kingdom and is not prohibited by his or her immigration status
from doing that work, and that the Supplier has, and will maintain,
processes and trained staff to comply with this clause 13.

The Supplier shall, within five Business Days of a request by the
Customer, provide written confirmation (and, subject to the Data
Protection Legislation, such evidence as the Customer
reasonably requires) that Right to Work Checks have been carried
out in accordance with this clause 13 for any individual within the
Supplier Personnel, including individuals engaged by any sub-
contractor. The Customer’s rights under clause 14 (Audit) include
the right to verify compliance with this clause 13 by the Supplier
and its sub-contractors.

The Supplier shall notify the Customer immediately (and in any
event within two Business Days) on becoming aware that any
individual who is or has been within the Supplier Personnel does
not have, or has ceased to have, the right to work in the United
Kingdom or to do the relevant work, or of any Home Office or
Immigration Enforcement visit, investigation, referral notice,
notice of potential liability, civil penalty notice, illegal working
closure notice or compliance order relating to the Supplier or any
sub-contractor. The Supplier shall (and shall procure that its sub-
contractors shall) co-operate fully with the Customer and with
the Home Office in relation to any such matter.

If the Customer reasonably believes that any individual within the
Supplier Personnel does not have the right to work in the United
Kingdom, or that Right to Work Checks have not been carried out
in accordance with this clause 13, the Customer may, without
affecting any other right or remedy available to it: (a) require the
Supplier immediately to remove that individual from performing
work in connection with the Contract; (b) suspend the Supplier’s
performance of the affected Services (and payment of the related
charges) until it is reasonably satisfied that the breach has been
remedied; and/or (c) where the breach is material or is repeated,
terminate the Contract with immediate effect by giving written
notice to the Supplier.
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The Supplier shall indemnify the Customer against all liabilities,
civil penalties, fines, costs (including reasonable legal and other
professional costs and the costs of responding to any Home
Office or Immigration Enforcement enquiry, investigation,
objection or appeal), expenses, losses, damages and claims
(together, RTW Losses) suffered or incurred by the Customer
arising out of or in connection with any breach of clauses 13.7 to
13.13, or any individual within the Supplier Personnel performing
work in connection with the Contract without the right to do so,
including (to the fullest extent permitted by Law) any civil penalty
imposed on, or proposed against, the Customer under the Illegal
Working Legislation (whether as an employer, as a person within
a contracting chain or otherwise), except to the extent caused or
contributed to by the Customer’s own act or omission (and for
this purpose neither the Customer’s reliance on the Supplier’s
compliance with this clause 13, nor any decision by the Customer
not to carry out its own checks or not to exercise its rights under
clause 13.11 or clause 13.13, shall constitute such an act or
omission). The following provisions shall apply to any claim under
this clause 13.14:

13.14.1 the Customer shall notify the Supplier in writing within
10 Business Days of becoming aware of any notice of
potential liability, referral notice, civil penalty notice or
other claim or circumstance likely to give rise to a claim
under this clause 13.14, provided that any failure or
delay in giving such notice shall reduce the Supplier’s
liability only to the extent that the Supplier is materially
prejudiced by it;

13.14.2 the Customer shall take reasonable steps to mitigate its
RTW Losses and shall give the Supplier such
information and assistance as the Supplier reasonably
requests, so far as the Data Protection Legislation and
any confidentiality obligations allow;

13.14.3 given the statutory time limits that apply to objections
and appeals under the Illegal Working Legislation, the
Customer shall retain conduct of its response to any
Home Office or Immigration Enforcement process
(including any objection to, or appeal against, a civil
penalty) and shall consult the Supplier in good faith, but
shall not require the Supplier’s consent to make any
objection, appeal, payment or settlement, and no such
payment or settlement made in good faith shall reduce
the Supplier’s liability under this clause 13.14;

13.14.4 the Supplier’s liability under this clause 13.14 shall not
be subject to, and shall not count towards, any
limitation or exclusion of liability set out in the Contract
or in any Order (including any limitation of the kind set
out in clause 20.16), unless the relevant provision
expressly states that it applies to this clause 13.14;

13.14.5 the Supplier acknowledges that civil penalties under the
Illegal Working Legislation may not be insurable, and
that its liability under this clause 13.14 is not limited to,
or conditional upon, the availability or proceeds of any
insurance (including any insurance maintained under
clause 11); and

13.14.6 the Supplier shall pay any sum due under this clause
13.14 within 30 days of the Customer’s written demand,
and the Customer may set off any such sum in
accordance with clause 8.9.

Clauses 13.7.4, 13.11, 13.12 and 13.14 shall survive termination
or expiry of the Contract.

Audit

The Supplier shall, during and after the term of the Contract, allow
the Customer (or its professional advisers or auditors or
regulators) to access the Supplier's premises, personnel,
systems and relevant records to:

14.1.1  verify compliance by the Supplier with the Contract, the

applicable laws and the Mandatory Policies;
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14.1.2  verify that the price and any other sums charged to the

Customer under the Contract are accurate;

14.1.3 identify or investigate actual or suspected fraud,
impropriety or accounting mistakes, any breach or
threatened breach of security or any circumstances
which may impact upon the financial stability of the

Supplier or their ability to perform the Contract;

14.1.4  carry out the Customer’s internal and statutory audits
(including any audit or assurance required under the
Academy Trust Handbook) or in connection with the

Customer’s annual or interim reports and accounts;

14.1.5 obtain such information as is necessary to fulfil the
Customer’s obligations to supply information for
parliamentary, ministerial, regulatory, judicial or
administrative purposes including the supply of
information to the local government ombudsman or any

auditor or audit authority; and

14.1.6 enable Ofsted, the Department for Education (including
in its capacity as principal regulator of the Customer as
an exempt charity, and any successor to the functions
of the Education and Skills Funding Agency), the
National Audit Office, any awarding body, the Charity
Commission and any other auditor, authority or
regulator or any successor bodies to carry out any
relevant inspection or examination.

The Supplier shall provide the Customer (and its professional
advisers) with all reasonable co-operation, access and
assistance in relation to each audit. The Customer shall provide
at least 5 Business Days' notice of its intention to conduct an
audit, unless earlier access is required by any order, auditor,
authority or regulator.

The Customer and its professional advisers shall have the right to
take copies of any records which they reasonably require and
remove such copies and the Supplier shall provide the necessary
facilities to assist in copying free of charge.

Data protection

Both parties will comply with all applicable requirements of the
Data Protection Legislation. This clause in addition to, and does
not relieve, remove or replace, a party's obligations or rights
under the Data Protection Legislation. In this clause Applicable
Laws means (for so long as and to the extent that they apply to the
Supplier) Domestic UK Law; and Domestic UK Law means the UK
Data Protection Legislation and any other law that applies in the
UK.

The parties acknowledge that for the purposes of the Data
Protection Legislation, the Customer is the controller and the
Supplier is the processor.

Without prejudice to the generality of clause 15.1 the Customer
will ensure that it has all necessary appropriate consents and
notices in place to enable lawful transfer of the personal data to
the Supplier for the duration and purposes of the Contract.

Without prejudice to the generality of clause 15.1, the Supplier
shall, in relation to any personal data processed in connection
with the performance by the Supplier of its obligations under the
Contract:

15.4.1 process that personal data only on the documented
written instructions of the Customer unless the Supplier
is required by Applicable Laws to otherwise process
that personal data. Where the Supplier is relying on
Applicable Laws as the basis for processing personal
data, the Supplier shall promptly notify the Customer of
this before performing the processing required by the
Applicable Laws unless those Applicable Laws prohibit
the Supplier from so notifying the Customer;

15.4.2 ensure that it has in place appropriate technical and
organisational measures, reviewed and approved by the
Customer, to protect against unauthorised or unlawful
processing of personal data and against accidental loss

or destruction of, or damage to, personal data,
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appropriate to the harm that might result from the
unauthorised or unlawful processing or accidental loss,
destruction or damage and the nature of the data to be
protected, having regard to the state of technological
development and the cost of implementing any
measures (those measures may include, where
appropriate, pseudonymising and encrypting personal
data, ensuring confidentiality, integrity, availability and
resilience of its systems and services, ensuring that
availability of and access to personal data can be
restored in a timely manner after an incident, and
regularly assessing and evaluating the effectiveness of
the technical and organisational measures adopted by
it);

ensure that all personnel who have access to and/or
process personal data are obliged to keep the personal
data confidential; and

15.4.3

15.4.4 not transfer any personal data outside of the United
Kingdom unless the prior written consent of the
Customer has been obtained and the following

conditions are fulfilled:

(a) the Customer or the Supplier has provided
appropriate safeguards in relation to the
transfer;

(b) the data subject (as defined in the Data
Protection Legislation) has enforceable rights
and effective legal remedies;

(c) the Supplier complies with its obligations under
the Data Protection Legislation by providing an
adequate level of protection to any personal data
that is transferred; and

(d) the Supplier complies with reasonable
instructions notified to it in advance by the
Customer with respect to the processing of the
personal data;

15.4.5 assist the Customer, at the Customer's cost, in
responding to any request from a data subject and in
ensuring compliance with its obligations under the Data
Protection Legislation with respect to security, breach
notifications, impact assessments and consultations

with supervisory authorities or regulators;

15.4.6 notify the Customer without undue delay on becoming

aware of a personal data breach;

15.4.7 atthe written direction of the Customer, delete or return
personal data and copies thereof to the Customer on
termination of the Contract unless required by

Applicable Law to store the personal data; and

15.4.8 maintain complete and accurate records and
information to demonstrate its compliance with this
clause 15 and allow for audits by the Customer or the
Customer's designated auditor and immediately inform
the Customer if, in the opinion of the Supplier, an
instruction infringes the Data Protection Legislation.

The Customer does not consent to the Supplier appointing any
third-party processor of personal data under the Contract unless
agreed in writing with the Supplier. If the Customer gives such
consent, the Supplier confirms that it will enter into a written
agreement with the third-party processor incorporating terms
which are substantially similar to those set out in this clause 15
and which the Supplier undertakes reflect and will continue to
reflect the requirements of the Data Protection Legislation. As
between the Customer and the Supplier, the Supplier shall
remain fully liable for all acts or omissions of any third-party
processor appointed by it pursuant to this clause 15.

Either party may, at any time on not less than 30 days' notice,
revise this clause 15 by replacing it with any applicable controller
to processor standard clauses or similar terms forming part of an
applicable certification scheme (which shallapply when replaced
by attachment to the Contract).
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The Customer will publish information provided by suppliers as
required by Procurement Act 2023.

Termination

Without affecting any other right or remedy available to it, the
Customer may terminate the Contract:

16.1.1  with immediate effect by giving written notice to the

Supplier if:

(a) there is a change of Control of the Supplier;

(b) the Supplier commits a breach of clause 13
(Compliance with relevant laws and policies and
Safeguarding and Right to Work);

(c) the Supplier commits a breach of clause 20
(Prevention of Harassment and Conduct on the
Customer's Premises);

(d)  the Supplier commits a series of minor but
persistent breaches of the Contract; or

(e) false or misleading information or content is
found to have been provided or submitted in any
part of the Tender at any point during the
Contract Period;

16.1.2 for convenience by giving the Supplier three (3)

months' written notice.

Without affecting any other right or remedy available to it, either
party may terminate the Contract with immediate effect by giving
written notice to the other party if:

16.2.1 the other party commits a material breach of any term
of the Contract which breach is irremediable or (if such
breach is remediable) fails to remedy that breach within
a period of 14 days after being notified in writing to do
s0;

16.2.2 the other party takes any step or action in connection
with its entering administration, provisional liquidation
or any composition or arrangement with its creditors
(other than in relation to a solvent restructuring),
obtaining a moratorium, being wound up (whether
voluntarily or by order of the court, unless for the
purpose of a solvent restructuring), having a receiver
appointed to any of its assets or ceasing to carry on
business or, if the step or action is taken in another
jurisdiction, in connection with any analogous
procedure in the relevant jurisdiction;

16.2.3 the other party suspends, or threatens to suspend, or
ceases or threatens to cease to carry on all or a

substantial part of its business; or

16.2.4 the other party's financial position deteriorates so far as
to reasonably justify the opinion that its ability to give

effect to the terms of this Contract is in jeopardy.

The Customer may give the Supplier written notice to
terminate the Contract with immediate effect or with effect
from such date as the Customer may specify in such notice,
in the event that any modification made or required or
proposed by either party to be made the Contract is or shall
be in breach of section 74 of the Procurement Act 2023.

The Customer may give the Supplier written notice of its
intention to terminate in accordance with this clause if it
considers that a termination ground listed in section 78(2) of
the Procurement Act 2023 applies.

16.4.1 A notice of an intention to terminate under this

clause must

(a) set out which termination ground
the Customer considers applies
pursuant to section 78(2) of the
Procurement Act 2023 together with
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reasons for deciding to terminate on
this basis;

(b) invite the Supplier to make
representations to the Customer
about the existence of the
termination ground and the
decision to terminate;

(c) specify the means by which, and the
time by which, such representations
must be made; and

(d) insofar as the Customer’s intention
to terminate by reference to the
status of a sub-contractor under
section 78(2)(b) or (c) of the
Procurement Act 2023, specify a
time by which the Supplier may
terminate the sub-contract and, if
necessary, appoint an alternative
sub-contractor.

16.4.2 On expiry of the time for the Supplier to make
representations under clause 16.4.1(c), if, after
considering any representations, the Customer
is satisfied that the termination ground applies,
it may terminate the Contract with immediate
effect by giving final written notice to the

Supplier.

Without affecting any other right or remedy available to it, the
Customer may, by giving the Supplier not less than one
month's written notice, terminate the Contract in part in
respect of any one or more Academies where that Academy
transfers oris to transfer to another academy trust (including
at the direction of the Secretary of State for Education),
closes or is to close, or otherwise ceases to be operated by
the Customer. On such partial termination the Charges shall
be reduced proportionately to reflect the Goods and/or
Services no longer required, and the Contract shall continue
in full force and effect in respect of the remaining
Academies.

Consequences of termination

On termination of the Contract, the Supplier shall immediately
deliver to the Customer all Deliverables whether or not then
complete, and return all Customer Materials. If the Supplier fails
to do so, then the Customer may enter the Supplier's premises
and take possession of them. Until they have been returned or
delivered, the Supplier shall be solely responsible for their safe
keeping and will not use them for any purpose not connected with
the Contract.

Termination or expiry of the Contract shall not affect the parties'
rights and remedies that have accrued as at termination or expiry,
including the right to claim damages in respect of any breach of
the Contract which existed at or before the date of termination or
expiry.

Any provision of the Contract that expressly or by implication is
intended to come into or continue in force on or after termination
or expiry of the Contract shall remain in full force and effect.

On Termination or expiry, the Supplier shall return the remaining
balance of any fee period associated with the Contract that has
yet to commence to the Customer on a pro-rata basis.

Force majeure

Neither party shall be in breach of the Contract nor liable for delay
in performing, or failure to perform, any of its obligations under
the Contract if such delay or failure result from events,
circumstances or causes beyond its reasonable control. In such
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circumstances the time for performance shall be extended by a
period equivalent to the period during which performance of the
obligation has been delayed or failed to be performed. If the
period of delay or non-performance continues for 4 weeks, the
party not affected may terminate the Contract by giving 14 days'
written notice to the affected party.

TUPE on exit

The parties understand that TUPE may apply when this
Contract terminates.

If requested by the Customer (for itself or for a Replacement
Supplier), the Supplier will give to the Customer full
information in writing relating to any Transferring Supplier
Employees as follows:

18.2.1 the name, length of service and job title of each
Transferring Supplier Employee;

18.2.2 the remuneration and terms of employment
(including any staff handbook or similar) of each

Transferring Supplier Employee;

18.2.3 any disciplinary proceedings or grievances
raised by the Transferring Supplier Employees
within the period of two years from the date of

termination of this Contract; and

18.2.4 any court or Tribunal case claim or action
brought by a Transferring Supplier Employee
within the period of two years from the date of
termination of this Contract or which the
Customer has reasonable grounds to believe a

Transferring Supplier Employee may bring.

If there is a material change to the information referred to in
clause 18.2 the Supplier will provide the new or revised
information the Customer (for itself or for a Replacement
Supplier) within seven days of the change.

The Supplier agrees that during any period of notice to
terminate this Contract it will not, unless with the
Customer’s prior written consent (which will not be
unreasonably withheld or delayed):

18.4.1 terminate the employment of any Transferring
Supplier Employee;

18.4.2 vary or promise to vary the terms of employment
of any Transferring Supplier Employee (other
than pay increases in the ordinary course of
business); or

18.4.3 increase the numbers of Transferring Supplier
Employees that would transfer to the Customer

or a Replacement Supplier under TUPE.

The Customer and the Supplier will in a co-operative and
helpful manner comply with any respective obligations
under TUPE relating to provision of information and
consultation.

The Supplier warrants to the Customer and any
Replacement Supplier that all information provided by the
Supplier will be true and accurate in all material respects
and that no persons are employed or engaged in the
provision of the Services other than those included in the
information provided the Supplier in accordance with this
clause 18.

The Supplier shall comply with all its obligations in respect
of the Transferring Supplier Employees arising under TUPE in
respect of the period up to (and including) the Service
Transfer Date and shall perform and discharge, arising in
respect of the period up to (and including) the Service
Transfer Date (including the payment of all remuneration,
benefits, entitlements and outgoings, all wages, accrued but
untaken holiday pay, bonuses, commissions, payments of
PAYE, national insurance contributions and pension
contributions which in any case are attributable in whole or
in part to the period ending on (and including) the Service



18.8

Transfer Date and any necessary apportionments in respect
of any periodic payments shall be made between:

18.7.1 the Supplier and
18.7.2 the Replacement Supplier.

The Supplier shall indemnify the Customer and/or the
Replacement Supplier against any Employee Liabilities in
respect of any Transferring Supplier Employee (or, where
applicable any employee representative as defined in TUPE)
arising from or as a result of:

18.8.1 any act or omission of the Supplier whether
occurring before, on or after the Service Transfer
Date;

18.8.2 the breach or non-observance by the Supplier
occurring on or before the Service Transfer Date
of:

(a) any collective agreement applicable to
the Transferring Supplier Employees;
and/or

(b) any other custom or practice with a trade
union or staff association in respect of
any Transferring Supplier Employees
which the Supplier is contractually bound
to honour;

18.8.3 any claim by any trade union or other body or
person representing any Transferring Supplier
Employees arising from or connected with any
failure by the Supplier to comply with any legal
obligation to such trade union, body or person
arising on or before the Service Transfer Date;

18.8.4 any proceeding, claim or demand by HMRC or
other statutory authority in respect of any
financial obligation including, but not limited to,
PAYE and primary and secondary national
insurance contributions:

(i) in relation to any Transferring
Supplier Employee, to the
extent that the proceeding,
claim or demand by HMRC or
other statutory authority relates
to financial obligations arising
on and before the Service
Transfer Date; and

(i) in relation to any employee who
is not a Transferring Supplier
Employee, and in respect of
whom it is later alleged or
determined that TUPE applied
so as to transfer his/her
employment from the Supplier
to the Customer and/or
Replacement Supplier to the
extent that the proceeding,
claim or demand by HMRC or
other statutory authority relates
to financial obligations arising
on or before the Service
Transfer Date;

18.8.5 a failure of the Supplier to discharge or procure
the discharge of all wages, salaries and all other
benefits and all PAYE tax deductions and
national insurance contributions relating to the
Transferring Supplier Employees in respect of
the period up to (and including) the Service
Transfer Date);

18.8.6 any claim made by or in respect of any person
employed or formerly employed by the Supplier
other than a Transferring Supplier Employee for
whom it is alleged the Customer and/or the
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18.9

18.10

18.11

18.12

18.13

18.14

Replacement Supplier may be liable by virtue of
this Contract and/or TUPE; and

18.8.7 any claim made by or in respect of a Transferring
Supplier Employee or any appropriate employee
representative (as defined in TUPE) of any
Transferring Supplier Employee relating to any
act or omission of the Supplier in relation to its
obligations under regulation 13 of TUPE, except
to the extent that the liability arises from the
failure by the Customer and/or Replacement
Supplier to comply with regulation 13(4) of TUPE.

The indemnities in this clause 18 shall not apply to the extent

that the Employee Liabilities arise or are attributable to an

act or omission of the Replacement Supplier whether
occurring or having its origin before, on or after the Service

Transfer Date, including any Employee Liabilities:

18.9.1 arising out of the resignation of any Transferring
Supplier Employee before the Service Transfer
Date on account of substantial detrimental
changes to his/her working conditions proposed
by the Replacement Supplier to occur in the
period on or after the Service Transfer Date); or

18.9.2 arising from the Replacement Supplier’s failure
to comply with its obligations under TUPE.

If any person who is not a Transferring Supplier Employee

claims, or it is determined in relation to any person who is

not a Transferring Supplier Employee, that his/her contract
of employment has been transferred from the Supplier to the

Replacement Supplier pursuant to TUPE, then:

18.10.1 the Customer shall procure that the
Replacement Supplier shall, within five
Business Days of becoming aware of that fact,
give notice in writing to the Supplier; and

18.10.2 the Supplier may offer employment to such
person within 15 Business Days of the
notification by the Replacement Supplier or take
such other reasonable steps as it considers
appropriate to deal with the matter provided
always that such steps are in compliance with
law.

If such offer is accepted, or if the situation has otherwise

been resolved by the Supplier, the Customer shall procure

that the Replacement Supplier shall, immediately release or
procure the release of the person from his/her employment
or alleged employment.

If after the 15 Business Day period specified in clause
18.10.2 has elapsed:

18.12.1 no such offer of employment has been made;
18.12.2 such offer has been made but not accepted; or

18.12.3 the situation has not otherwise been resolved
the Customer shall advise the Replacement
Supplier as appropriate that it may within five
Business Days give notice to terminate the
employment or alleged employment of such
person.

Subject to the Replacement Supplier acting in accordance

with the provisions of paragraph 18.10 to paragraph 18.12,

and in accordance with all applicable proper employment

procedures set out in applicable Law, the Supplier shall

indemnify the Replacement Supplier against all Employee

Liabilities arising out of the termination pursuant to the

provisions of paragraph 18.12 provided that the

Replacement Supplier takes, all reasonable steps to

minimise any such Employee Liabilities.

The indemnity in paragraph 18.13:

18.14.1 shall not apply to:

(a) in any case in relation to any alleged act
or omission of the Replacement Supplier,
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18.16

18.17

18.18

18.19

18.20

18.21

any claim for: (A) discrimination,
including on the grounds of sex, race,
disability, age, gender reassignment,
marriage or civil partnership, pregnancy
and maternity or sexual orientation,
religion or belief; or (B) equal pay or
compensation for less favourable
treatment of part-time workers or fixed-
term employees; or

(b) any claim that the termination of
employment was unfair because the
Replacement Supplier neglected to
follow a fair dismissal procedure; and

18.14.2 shall apply only where the notification referred
to in paragraph 18.10.1 is made by the
Replacement Supplier to the Supplier within six
months of the Service Transfer Date.

If any such person as is described in paragraph 18.10 is
neither re-employed by the Supplier nor dismissed by the
Replacement Supplier within the time scales set out in
paragraph 18.10 to paragraph 18.12, such person shall be
treated as a Transferring Supplier Employee and the
Replacement Supplier shall comply with such obligations as
may be imposed upon it under applicable Law.

The Supplier shall comply, with allits obligations under TUPE
and shall perform and discharge allits obligations in respect
of the Transferring Supplier Employees before and on the
Service Transfer Date (including the payment of all
remuneration, benefits, entitlements and outgoings, all
wages, accrued but untaken holiday pay, bonuses,
commissions, payments of PAYE, national insurance
contributions and pension contributions which in any case
are attributable in whole or in partin respect of the period up
to (and including) the Service Transfer Date) and any
necessary apportionments in respect of any periodic
payments shall be made between:

18.16.1 the Supplier; and
18.16.2 the Replacement Supplier

The Supplier shall promptly provide to the Customer and any
Replacement Supplier, in writing such information as is
necessary to enable the Customer, to carry out its duties
under regulation 13 of TUPE. The Customer shall procure
that the Replacement Supplier, shall promptly provide to the
Supplier in writing such information as is necessary to
enable the Supplier to carry out its duties under regulation
13 of TUPE.

If either the Customer or the Supplier becomes aware of a
claim that may give rise to it (the “beneficiary”) having a
claim for indemnity under this clause against the other party
(the “indemnifying party”), it will promptly tell the
indemnifying party and provide such information and
assistance as it may request.

At the expense of the indemnifying party, the beneficiary will
take such action as the indemnifying party requests in
relation to the claim and, if the indemnifying party requires,
will give the conduct of any litigation or negotiation to the
indemnifying party. Indemnity under the clause is
conditional on the beneficiary not admitting liability or
settling any claim without prior written authority from the
indemnifying party.

A Replacement Supplier may enjoy the benefit and enforce
the terms of this clause in accordance with the Contracts
(Rights of Third Parties) Act 1999. Notwithstanding this, the
Customer and the Supplier do not require the consent of any
Replacement Supplier to rescind or vary this Contract at any
time, even if that variation or rescission affects the benefits
conferred on such Replacement Supplier.

This clause shall survive termination or expiry of the Contract
howsoever arising.
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19 Equal Opportunities

19.1 The Supplier shall perform its obligations under this
Contract in accordance with:

19.1.1 all applicable law relating to equality (whether in
relation to age, disability, gender reassignment,
marriage and civil partnership, pregnancy and
maternity, race, religion or belief, sex, sexual
orientation or otherwise); and

19.1.2 any other requirements and instructions which
the Customer reasonably imposes in
connection with any equality obligations
imposed on the Customer at any time under
applicable equality Law or otherwise.

19.2 The Supplier shall take all necessary steps, and inform the
Customer of the steps taken, to prevent unlawful
discrimination designated as such by any court or tribunal

19.3 The Supplier shall not unlawfully discriminate within the
meaning and scope of the provisions of the Equality Act
2010, relating to discrimination in employment or in delivery
of the Services.

20 Prevention of Harassment and Conduct on the Customer's
Premises
20.1 The Customer, as an employer, is required under the

Equality Act 2010 (as amended by the Employment Rights
Act 2025) to take all reasonable steps to prevent its
employees and workers from being harassed in the course of
their employment, including harassment by third parties
such as contractors, delivery personnel, visitors and other
persons attending the Customer's premises. The Supplier
acknowledges that the Customer may rely on this clause 20
as evidence of the reasonable steps taken by the Customer
for that purpose, and that compliance with this clause 20 is
a material term of the Contract.

20.2 Harassment which is prohibited under the Equality Act 2010
includes:
20.2.1 Harassment related to a  protected
characteristic within the meaning of the Equality
Act 2010;
20.2.2 Sexual harassment;
20.2.3 Less favourable treatment because the

individual rejects or submits to unwanted
conduct of a sexual nature or that is related to
gender reassignment or sex.

20.3 The Supplier shall ensure that all Supplier Personnel who
attend the Customer's premises for any purpose in
connection with the Contract (including for the purposes of
making deliveries) or who engage in communications with
the Customer’s employees or workers whether verbal,
written, visual, online or via electronic or telephone
communications, at all times:

20.3.1 behave in a professional, courteous and appropriate
manner, treating allindividuals with dignity and respect;

20.3.2 do not harass, bully, intimidate or otherwise subject to
unwanted, abusive or offensive conduct any employee,
worker, pupil, parent, carer, visitor or other person
present at the Customer's premises or with whom
Supplier Personnel communicate or interact in
connection with the Contract, whether or not such
conduct relates to a protected characteristic within the
meaning of the Equality Act 2010 or is otherwise
prohibited under the Equality Act 2010 (as set out in
Clause 20.2);

20.3.3 comply with any code of conduct, visitor policy,
safeguarding policy or site rules notified to the Supplier
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20.5

20.6

20.7

20.8

20.9

20.10

20.11

by the Customer from time to time (Conduct
Requirements); and

20.3.4 comply with any reasonable instruction given by the

Customer's staff regarding conduct on, oraccess to, the
Customer's premises.

The Supplier shall ensure that Supplier Personnel receive
appropriate training on harassment and are aware of, and
have agreed to comply with the Conduct Requirements and
this clause 20, before attending the Customer's premises or
otherwise interacting with the Customer’s workers or
employees in connection with the Contract.

Upon request, the Supplier shall provide the Customer with
the name and contact details of a designated person to
whom the Customer may report any concern or complaint
about the conduct of any Supplier Personnel, and shall keep
those details up to date throughout the Contract.

The Customer's employees, workers, pupils, parents, carers
and visitors may raise any concern or complaint about the
conduct of Supplier Personnel with the Customer, and the
Customer may refer any such concern or complaint to the
Supplier. On being notified of such a concern or complaint,
the Supplier shall promptly investigate it, retaining records
and evidence, keep the Customer updated as the matter
progresses and informed of the outcome and any action
taken, and take such action (including under its own
disciplinary procedures) as is reasonably necessary to
address it. The Supplier must not contact any complainants
or witnesses including pupils, parents, staff of the Customer
or visitors about the complaint or concern without the
Customer’s prior written consent. The Supplier agrees to co-
operate with the Customer in relation to any investigation,
grievance, complaint, regulatory process or employment
tribunal that arises in relation to a concern or complaint
about the conduct of Supplier Personnel.

Nothing in the Contract prevents a worker of either party
from making a Protected Disclosure, or a disclosure about
harassment or discrimination, and any provision of the
Contract which purports to prevent or restrict such a
disclosure shall, to that extent, be void.

Where the Customer is investigating a complaint or concern
regarding the conduct of Supplier Personnel or where it
reasonably believes that any individual within Supplier
Personnel has harassed, bullied or otherwise behaved
inappropriately towards any person at the Customer's
premises, or has breached the Conduct Requirements, the
Customer may require the Supplier to remove that individual
from the list of Supplier Personnel permitted to attend the
Customer's premises, and may require that the Supplier
procure that the individual does not attend the Customer's
premises again in connection with the Contract.

Where the Customer reasonably believes there is an
immediate risk to the safety or wellbeing of any person at its
premises, the Customer may direct that an individual leave
the premises immediately, and the Supplier shall ensure
that the individual does so without delay, whether or not any
investigation under clause 20.6 has concluded.

The Supplier shall, at its own cost and as soon as reasonably
practicable, provide a suitable replacement for any
individual removed under clause 20.8 or clause 20.9, so as
to avoid or minimise disruption to the Goods and/or
Services. The exercise by the Customer of its rights under
clause 20.8 or clause 20.9 shall not, of itself, relieve the
Supplier of any of its obligations under the Contract, nor give
rise to any claim by the Supplier against the Customer,
provided the Customer has acted reasonably and in good
faith.

The Supplier shall maintain a record of any complaint,
disciplinary action or dismissal relating to the conduct of
Supplier Personnel towards any person at the Customer's
premises, and shall provide the Customer with such
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20.12

20.13

20.14

20.15

20.16
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21.2

21.3

information (which may be anonymised) as the Customer
reasonably requires to demonstrate compliance with this
clause 20 or to assist the Customer in evidencing that it has
taken all reasonable steps for the purposes of the Equality
Act 2010.

Subject to clauses 20.13 to 20.16, the Supplier shall
indemnify the Customer against all Losses to the extent
arising from any Prohibited Conduct by any Supplier
Personnel while at the Customer’s premises, or while
communicating or interacting with any of the Customer’s
employees or workers, in each case for the purpose of
performing this Contract.

The Supplier shall have no liability under clause 20.12:

20.13.1 tothe extent the Losses are caused or contributed to by

any act or omission of the Customer or its staff,
including any failure by the Customer to take
reasonable steps (or, where applicable, all reasonable
steps) to prevent harassment, or to act promptly on a
report of Prohibited Conduct;

20.13.2 forany increase in compensation awarded because the

Customer breached its own statutory duty to prevent
sexual harassment; or

20.13.3 for any indirect or consequential loss.

The Customer shall:

20.14.1 notify the Supplier in writing within 10 Business Days of

becoming aware of any claim or circumstances likely to
give rise to a claim under clause 20.12;

20.14.2 take reasonable steps to mitigate its Losses; and
20.14.3 give the Supplier reasonable information and

assistance, so faras the Data Protection Legislation and
any confidentiality obligations allow.

The Customer shall keep conduct of any claim brought by its
own employees or workers. It shall consult the Supplier in
good faith and shall not admit liability or agree any
settlement without the Supplier’s prior written consent (not
to be unreasonably withheld, conditioned or delayed). If the
Supplier withholds consent to a reasonable settlement, its
liability shall not be limited to the amount of that proposed
settlement.

The Supplier’s total liability under clause 20.12 shall not
exceed the greater of £100,000 and 100% of the Charges
paid or payable in the Contract Year in which the claim
arises.

Inducements

The Supplier shall not offer or give, or agree to give, to any
employee, agent, servant or representative of the Customer
any gift or consideration of any kind as an inducement or
reward for doing or not doing, any act in relation to the
obtaining or execution of the Contract or any other
agreement with the Customer, or for showing or refraining
from showing favour or disfavour to any person in relation to
the Contract or any such agreement. The attention of the
Supplier is drawn to the criminal offences under the Bribery
Act.

The Supplier warrants that it has not paid commission nor
agreed to pay any commission to any employee or
representative of the Customer by the Supplier or on the
Supplier’s behalf.

The Supplier warrants, represents and undertakes that it is
not aware of any financial or other advantage being given or
promised to be given to any person employed by or engaged
by the Customer.
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22.1

222
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22.4

22,5

23

23.1

Where the Supplier engages in conduct prohibited by
clauses 21.1 to 21.3 inclusive in relation to this or any other
agreement with the Customer, the Customer has theright to:

21.4.1 terminate the Contract and recover from the
Supplier the amount of any loss suffered by the
Customer resulting from the termination,
including the cost reasonably incurred by the
Customer of making other arrangements for the
delivery of the Services and supply of Goods and
any additional expenditure incurred by the
Customer throughout the remainder of the term
of the Contract; or

21.4.2 recover in full from the Supplier any other loss
sustained by the Customer in consequence of
any breach of this clause whether or not the
Contract has been terminated.

Any breach of this clause by the Supplier shall entitle the

Customer to terminate this Contract and recover from the

Supplier any fees paid by the Customer to the Supplier.

The requirements set out in this clause shall apply to both

the duration of this Contract and for a period of up to six (6)

years thereafter.

Fraud and Bribery

The Supplier must notify the Customer immediately where it

becomes aware of any instance of suspected fraud or

financialirregularity in the delivery of the Services and supply

of Goods by the Supplier, including but not limited to, cases

of:

2211 collusion of any Supplier staff with staff of the
Customer;

22.1.2 computer fraud;

22.1.3 the submission to the Customer of inaccurate,

incomplete, misleading or falsified information
for the purpose of a claim for funding;

2214 fraud involving any regulatory body, or;
2215 fraud involving sub-contractors.
Where the Customer has reasonable cause to suspect that
fraud orirregularity has occurred in relation to the delivery of
the Services and the supply of Goods and payments made
hereunder, the Customer shall have the right of access to the
Supplier’'s premises (which for the avoidance of doubt
includes sub-contractor’s premises) at any reasonable time
with or without notice to examine and remove or copy all
relevant documents and records including electronic
records and to interview any individual engaged with the
delivery of the Services and the Goods.

Where the Customer has reasonable cause to suspect that

fraud orirregularity has occurred in relation to the delivery of

the Services and the Goods and/or payments made
hereunder, the Customer may;

22.3.1 require the Supplier to procure the services of an
independent accountant (or other
equivalent/appropriate professional) to
investigate, at the Supplier’s cost; and/or

22.3.2 suspend any payments due hereunder; and/or
22.3.3 in its absolute discretion terminate this
Contract.

Any breach of this clause by the Supplier shall entitle the
Customer to terminate this Contract and recover from the
Supplier any payment paid by the Customer to the Supplier.
The requirements set out in this clause 22 shall apply to both
the duration of this Contract and for a period of up to six (6)
years thereafter.

Compliance with Anti-Slavery and Human Trafficking
Laws

In performingits obligations under the Contract, the Supplier
shall:
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23.1.1 comply with all applicable anti-slavery and
human trafficking laws, statutes, regulations
and codes from time to time in force including
but not limited to the Modern Slavery Act 2015;
and

23.1.2 have and maintain throughout the term of this
Contract its own policies and procedures to
ensure its compliance with the Modern Slavery
Act 2015; and

23.1.3 not engage in any activity, practice or conduct
that would constitute an offence under sections
1, 2 or 4, of the Modern Slavery Act 2015 if such
activity, practice or conduct were carried out in
the UK; and

23.1.4 include in its contracts with its subcontractors
and suppliers anti-slavery and human trafficking
provisions that are at least as onerous as those
set out in this clause.

The Supplier represents and warrants that:-

23.2.1 neither the Supplier nor any of its officers,
employees or other persons associated with it:

(a) has been convicted of any offence
involving slavery and human
trafficking; and

(b) having made reasonable enquiries,
sofarasitisaware hasbeenoristhe
subject of any investigation, inquiry
or enforcement proceedings by any
governmental, administrative or
regulatory body regarding any
offence or alleged offence of or in
connection with slavery and human
trafficking.

The Supplier shall implement due diligence procedures for
its subcontractors and suppliers and other participantsinits
supply chains, to ensure that there is no slavery or human
trafficking in its supply chains.

The Supplier shall notify the Customer as soon as it becomes
aware of:

23.4.1 any breach, or potential breach, of this clause;
or
23.4.2 any actual or suspected slavery or human

trafficking in a supply chain which has a
connection with this Contract.

The Supplier shall:

23.5.1 maintain a complete set of records to trace the
supply chain of all Goods and Services provided
to the Customer in connection with this
Contract; and

23.5.2 permit the Customer and its third party
representatives, on reasonable notice during
normal business hours, but without notice in
case of any reasonably suspected breach of this
clause, to have access to and take copies of the
Supplier’s records and any other information
and to meet with the Supplier’s personnel to
audit the Supplier’'s compliance with its
obligations this clause.

The Customer may terminate the Contract with immediate

effect by giving written notice to the Supplier if the Supplier

commits a breach of the compliance with this clause.

General

Assignment and other dealings.

24.1.1 The Customer may at any time assign, mortgage,

charge, subcontract, delegate, declare a trust over or
dealin any other manner with all or any of its rights and
obligations under the Contract.



24.1.2
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The Supplier shall not assign, transfer, mortgage,
charge, delegate, declare a trust over or deal in any
other manner with any of its rights and obligations under
the Contract without the prior written consent of the
Customer.

Where an Academy transfers to another academy trust,
the Customer may, by written notice, require the
Supplier to enter into a novation (in a form reasonably
required by the Customer) of the rights and obligations
under the Contract that relate to that Academy in favour
of the receiving academy trust, and the Supplier shall
not unreasonably withhold, condition or delay its
agreement.

The Customer may, by written notice to the Supplier,
extend the supply of the Goods and/or Services under
the Contract to any academy which joins the Customer
during the Contract Period, on the same terms
(including pricing), and that academy shall be an
Academy for the purposes of the Contract from the date
of that notice.

24.2 Subcontracting.

24.21

24.3 Notices.
24.3.1

24.3.2
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The Supplier may not subcontract any or all of its rights
or obligations under the Contract without the prior
written consent of the Customer. If the Customer
consents to any subcontracting by the Supplier, the
Supplier shall remain responsible for all the acts and
omissions of its subcontractors as if they were its own.
Any consent given by the Customer is conditional on the
Supplier complying with clauses 13.7 to 13.14 (Right to
Work) in respect of the subcontractor and allindividuals
engaged by it.

Any notice or other communication given to a party
under or in connection with the Contract shall be in
writing and shall be:

(a) delivered by hand or by pre-paid first-class post
or other next working day delivery service at its
registered office (if a company) or its principal
place of business (in any other case); or

(b) sent by email to the address specified in the
Order, provided that any notice to the Customer
relating to termination, any claim under an
indemnity, or clause 13 or clause 20 shall also be
sent to
procurement@ormistonacademies.co.uk

Any notice or communication shall be deemed to have

been received:

(a) if delivered by hand, on signature of a delivery
receipt; and

(b) if sent by pre-paid first-class post or other next
working day delivery service, at 9.00 am on the
second Business Day after posting or at the time
recorded by the delivery service; and

(c) if sent by email, at the time of transmission, or, if
this time falls outside business hours in the
place of receipt, when business hours resume.
In this clause 24.3.2(c), business hours means

24.4
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24.6

24.7

24.8

24.9

24.10

24.11

9.00am to 5.00pm Monday to Friday on a day that
is not a public holiday in the place of receipt.

24.3.3 This clause does not apply to the service of any
proceedings or other documents in any legal action or,
where applicable, any arbitration or other method of

dispute resolution.

Severance. If any provision or part-provision of the Contract is or
becomes invalid, illegal or unenforceable, it shall be deemed
deleted, but that shall not affect the validity and enforceability of
the rest of this Contract. If any provision of the Contract is
deemed deleted under this clause 24.4 the parties shall negotiate
in good faith to agree a replacement provision that, to the greatest
extent possible, achieves the intended commercial result of the
original provision.

Waiver. A waiver of any right or remedy under the Contract or by
law is only effective if given in writing and shall not be deemed a
waiver of any subsequent right or remedy. A failure or delay by a
party to exercise any right or remedy provided under the Contract
or by law shall not constitute a waiver of that or any other right or
remedy, nor shall it prevent or restrict any further exercise of that
or any other right or remedy. No single or partial exercise of any
right or remedy provided under the Contract or by law shall
prevent or restrict the further exercise of that or any other right or
remedy.

No partnership oragency. Nothingin the Contractisintended to,
or shall be deemed to, establish any partnership or joint venture
between the parties, constitute either party the agent of the other,
or authorise either party to make or enter into any commitments
for or on behalf of the other party. Each party confirms it is acting
on its own behalf and not for the benefit of any other person.
Entire agreement. The Contract constitutes the entire
agreement between the parties and supersedes and extinguishes
all previous agreements, promises, assurances, warranties,
representations and understandings between them, whether
written or oral, relating to its subject matter.

Third party rights.

24.8.1 Unless it expressly states otherwise, the Contract does
not give rise to any rights under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of the
Contract.

24.8.2 The rights of the parties to rescind or vary the Contract

are not subject to the consent of any other person.

Variation. Except as set out in these Conditions, no variation of
the Contract, including the introduction of any additional terms
and conditions, shall be effective unless it is agreed in writing and
signed by the parties or their authorised representatives.

Governing law. The Contract, and any dispute or claim (including
non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation shall be
governed by and construed in accordance with the law of England
and Wales.

Jurisdiction. Each party irrevocably agrees that the courts of
England and Wales shall have exclusive jurisdiction to settle any
dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with the Contract or its subject
matter or formation.
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	STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS AND SERVICES
	Interpretation
	1 Basis of contract
	1.1 The Tender submission constitutes an offer by the Supplier to provide the Goods and/or Services stipulated within the Customer’s invitation to tender in accordance with these Conditions.
	1.2 The acceptance shall be deemed to be the confirmation of Award by the Customer to the successful Supplier(s) offer.
	1.3 These Conditions apply to the Contract to the exclusion of any other terms that the Supplier seeks to impose or incorporate, or which are implied by law, trade custom, practice or course of dealing.
	1.4 All of these Conditions shall apply to the supply of both Goods and Services except where the application to one or the other is specified.
	1.5 In the event of any conflict between these Conditions and the following documents, the descending order of precedence between them shall be as follows:
	1.5.1 the Order (but only for price, quantity, place of delivery, dates and description and specification of the Goods and Services);
	1.5.2 these terms and conditions;
	1.5.3 any other documents incorporated by the Customer by reference;
	1.5.4 the Supplier’s Tender including any associated clarifications.

	1.6 These Conditions apply to contracts for the supply of Goods and Services. Clauses 2 and 3 apply to Contracts for the supply of Goods including any Goods ancillary to the performance of Services. Clause 4 applies to Contracts for the supply of Serv...

	2 Supply of Goods
	2.1 The Supplier shall ensure that the Goods shall:
	2.1.1 correspond with their description and any applicable Goods Specification;
	2.1.2 be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and fit for any purpose held out by the Supplier or made known to the Supplier by the Customer, expressly or by implication, and in this respect the Customer relies on...
	2.1.3 where they are manufactured products, be free from defects in design, materials and workmanship and remain so for 12 months after delivery; and
	2.1.4 comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods.

	2.2 The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations, consents and permits that it needs to carry out its obligations under the Contract in respect of the Goods.
	2.3 The Customer may inspect and test the Goods at any time before delivery. The Supplier shall remain fully responsible for the Goods despite any such inspection or testing and any such inspection or testing shall not reduce or otherwise affect the S...
	2.4 If following such inspection or testing the Customer considers that the Goods do not comply or are unlikely to comply with the Supplier's undertakings at clause 2.1, the Customer shall inform the Supplier and the Supplier shall immediately take su...
	2.5 The Customer may conduct further inspections and tests after the Supplier has carried out its remedial actions.

	3 Delivery of Goods
	3.1 The Supplier shall ensure that:
	3.1.1 the Goods are properly packed and secured in such manner as to enable them to reach their destination in good condition;
	3.1.2 each delivery of the Goods is accompanied by a delivery note which shows the date of the Order, the Order number (if any), the type and quantity of the Goods (including the code number of the Goods (where applicable)), special storage instructio...
	3.1.3 it states clearly on the delivery note any requirement for the Customer to return any packaging material for the Goods to the Supplier. Any such packaging material shall only be returned to the Supplier at the cost of the Supplier.

	3.2 The Supplier shall deliver the Goods on the date specified in the Order or, if no such date is specified, the Contract is to be treated as including a term that the Supplier must deliver the goods:-
	3.2.1 without undue delay; and
	3.2.2 in any event, not more than 14 days after the day on which the Contract is entered into.
	3.2.3 to the Customer's premises as specified in the Order or as instructed by the Customer before delivery in writing (Delivery Location); and
	3.2.4 during the Customer's normal hours of business on a Business Day or as instructed by the Customer.

	3.3 Delivery of the Goods shall be completed on the completion of unloading of the Goods at the Delivery Location.
	3.4 If the Supplier:
	3.4.1 delivers less than 95% of the quantity of Goods ordered, the Customer may reject the Goods; or
	3.4.2 delivers more than 105% of the quantity of Goods ordered, the Customer may at its sole discretion reject the Goods or the excess Goods,

	3.5 The Supplier shall not deliver the Goods in instalments without the Customer's prior written consent. Where it is agreed that the Goods are delivered by instalments, they may be invoiced and paid for separately. However, failure by the Supplier to...
	3.6 Title and risk in the Goods shall pass to the Customer on completion of delivery.

	4 Supply of Services
	4.1 The Supplier shall from the date set out in the Order and for the duration of the Contract supply the Services to the Customer in accordance with the terms of the Contract.
	4.2 The Supplier shall meet any performance dates for the Services specified in the Order or that the Customer notifies to the Supplier and time is of the essence in relation to any of those performance dates.
	4.3 In providing the Services, the Supplier shall:
	4.3.1 co-operate with the Customer in all matters relating to the Services, and comply with all instructions of the Customer;
	4.3.2 perform the Services with the best care, skill and diligence in accordance with best practice in the Supplier's industry, profession or trade;
	4.3.3 use personnel who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to ensure that the Supplier's obligations are fulfilled in accordance with the Contract, and who have the right to work in the Uni...
	4.3.4 ensure that the Services will conform with all descriptions, standards and specifications set out in the Service Specification, and that the Deliverables shall be fit for any purpose that the Customer expressly or impliedly makes known to the Su...
	4.3.5 provide all equipment, tools and vehicles and such other items as are required to provide the Services;
	4.3.6 use the best quality goods, materials, standards and techniques, and ensure that the Deliverables, and all goods and materials supplied and used in the Services or transferred to the Customer, will be free from defects in workmanship, installati...
	4.3.7 obtain and at all times maintain all licences and consents which may be required for the provision of the Services;
	4.3.8 observe all health and safety rules and regulations and any other security requirements that apply at any of the Customer's premises;
	4.3.9 hold all materials, equipment and tools, drawings, specifications and data supplied by the Customer to the Supplier (Customer Materials) in safe custody at its own risk, maintain the Customer Materials in good condition until returned to the Cus...
	4.3.10 not do or omit to do anything which may cause the Customer to lose any licence, authority, consent or permission upon which it relies for the purposes of conducting its business, and the Supplier acknowledges that the Customer may rely or act o...
	4.3.11 comply with any additional obligations as set out in the Service Specification.


	5 Representations and warranties
	5.1 The Supplier represents and warrants that:
	5.1.1 its employees, its agents, officers, sub-contractors and representatives have complied with and shall comply throughout the duration of the Contract with all applicable laws and all applicable Mandatory Policies;
	5.1.2 in submitting any bids or in performing the Contract, the Supplier has not breached competition law and any other applicable laws;
	5.1.3 the individuals who sign the Order have been duly authorised to represent and bind the Supplier.

	5.2 The Supplier represents and warrants that the Goods and the Services shall:
	(a) not be changed without the prior written consent of the Customer;
	(b) be of the best available design, of the best quality and workmanship without fault or defect (including latent defect);
	(c) in the case of the Services, be performed with all reasonable care and skill, in accordance with generally recognised good commercial practices and standards for similar services;
	(d) conform precisely to the Goods Specification and/or the Service Specification (as applicable) and the Order;
	(e) in the case of the Goods, be complete, fully operational, fit for purpose and shall be delivered with all parts and tools and also those parts that are not specified in the Order but which are required for proper operation and also including the u...
	(f) be accompanied by all appropriate information, warnings, instructions and documentation in relation to the safe use, handling, storing, operation, consuming, transportation and disposal of any Goods or parts or materials, in particular in relation...
	(g) comply with any applicable national and international quality assurance standards from time to time published under which the Supplier is approved; and/or as reasonably requested by the Customer, including any International Standard Specification,...
	(h) conform with all regulations, legislation, codes of practice and relevant guidance applicable to such Services including in relation to health, safety and environmental standards or such Goods as regards the design, manufacture, quality, packaging...

	5.3 The Supplier acknowledges that the Customer has relied upon any representations, statements or warranties made by the Supplier or on its behalf by any of its personnel and/or sub-contractors, (whether orally or in writing or in any brochures, cata...
	5.4 The Supplier shall promptly notify the Customer in writing if during the term of the Contract:
	5.4.1 the Supplier, the Supplier's Connected Persons or any sub-contractor is placed on the Debarment List; and/or
	5.4.2 a mandatory exclusion ground or discretionary exclusion ground applies to the Supplier, the Supplier's Connected Persons or any sub-contractor.

	5.5 The Supplier shall promptly notify the Customer in writing within 5 days of any changes to the Supplier's Connected Persons together with information regarding the identity of the new Connected Persons.
	5.6 The Supplier undertakes that it and its sub-contractors shall at all times throughout the Contract and at their own expense:
	5.6.1 maintain all necessary licenses and consents and comply with all applicable laws in the performance of the Contract;
	5.6.2 perform its obligations under the Contract in accordance with all applicable laws regarding health and safety, all health and safety rules and regulations and any other reasonable security requirements that apply at any of the Customer’s premise...
	5.6.3 without prejudice to the generality of the foregoing, adopt safe working practices and at the proper time supply and install within the original price such safety devices as may be necessary to comply with the provisions of all health and safety...
	5.6.4 notify the Customer as soon as practicable of any health and safety incidents or material health and safety hazards at the Customer’s premises of which it becomes aware and which relate to or arise in connection with the performance of the Contr...
	5.6.5 ensure that, in performing its obligations under the Contract, it does not cause any disturbance or damage to the Customer’s operations and property at the relevant site/s;
	5.6.6 comply with the Customer’s policies and conditions in relation to any relevant site (including but not limited to health and safety conditions, safety management systems, safety cases, hygiene policies and security policies) and the Customer’s c...
	5.6.7 comply with all applicable laws relating to health and safety;
	5.6.8 assist the Customer (and any person nominated by the Customer) in the investigation of any accident or incident or the resolution of any dispute, which assistance shall include, but not be limited to, making personnel available for interview, pr...
	5.6.9 notify the Customer as soon as it becomes aware of any breach of any applicable laws or any health and safety hazard or issue which arises in relation to the Goods or Services (which notification shall not release the Supplier from any liability...
	5.6.10  co-operate with the Customer in all matters relating to the Contract;
	5.6.11 upon the request of the Customer, appoint or, at the request of the Customer, replace without delay, a designated representative, who shall have authority under the Contract contractually to bind the Supplier on all matters relating to the Cont...
	5.6.12 immediately provide to the Customer suitable certificates of competence from the Supplier for any person employed or engaged in connection with the Goods or Services.


	6 Customer remedies
	6.1 If the Supplier fails to deliver the Goods by the applicable date or to perform the Services by the applicable date, or both, the Customer shall, without limiting or affecting other rights or remedies available to it, have one or more of the follo...
	6.1.1 to terminate the Contract with immediate effect by giving written notice to the Supplier;
	6.1.2 to refuse to accept any subsequent performance of the Services and/or delivery of the Goods which the Supplier attempts to make;
	6.1.3 to recover from the Supplier any costs incurred by the Customer in obtaining substitute goods and/or services from a third party;
	6.1.4 to require a refund from the Supplier of sums paid in advance for Services that the Supplier has not provided and/or Goods that it has not delivered; and
	6.1.5 to claim damages for any additional costs, loss or expenses incurred by the Customer which are in any way attributable to the Supplier's failure to meet such dates.

	6.2 If the Supplier has delivered Goods that do not comply with the undertakings set out in clause 2.1, then, without limiting or affecting other rights or remedies available to it, the Customer shall have one or more of the following rights and remed...
	6.2.1 to terminate the Contract with immediate effect by giving written notice to the Supplier;
	6.2.2 to reject the Goods (in whole or in part) whether or not title has passed and to return them to the Supplier at the Supplier's own risk and expense;
	6.2.3 to require the Supplier to repair or replace the rejected Goods, or to provide a full refund of the price of the rejected Goods;
	6.2.4 to refuse to accept any subsequent delivery of the Goods which the Supplier attempts to make;
	6.2.5 to recover from the Supplier any expenditure incurred by the Customer in obtaining substitute goods from a third party; and
	6.2.6 to claim damages for any additional costs, loss or expenses incurred by the Customer arising from the Supplier's failure to supply Goods in accordance with clause 2.1.

	6.3 If the Supplier has supplied Services that do not comply with the requirements of clause 4.3.4 then, without limiting or affecting other rights or remedies available to it, the Customer shall have one or more of the following rights and remedies:
	6.3.1 to terminate the Contract with immediate effect by giving written notice to the Supplier;
	6.3.2 to return the Deliverables to the Supplier at the Supplier's own risk and expense;
	6.3.3 to require the Supplier to provide repeat performance of the Services, or to provide a full refund of the price paid for the Services;
	6.3.4 to refuse to accept any subsequent performance of the Services which the Supplier attempts to make;
	6.3.5 to recover from the Supplier any expenditure incurred by the Customer in obtaining substitute services or deliverables from a third party; and
	6.3.6 to claim damages for any additional costs, loss or expenses incurred by the Customer arising from the Supplier's failure to comply with clause 4.3.4.

	6.4 These Conditions shall extend to any substituted or remedial services and/or repaired or replacement goods supplied by the Supplier.
	6.5 The Customer's rights and remedies under the Contract are in addition to, and not exclusive of, any rights and remedies implied by statute and common law.

	7 Customer's obligations
	7.1 The Customer shall:
	7.1.1 provide the Supplier with reasonable access at reasonable times to the Customer's premises for the purpose of providing the Services; and
	7.1.2 provide such necessary information for the provision of the Services as the Supplier may reasonably request.


	8 Charges and payment
	8.1 The price for the Goods:
	8.1.1 shall be the price set out in the Order, or if no price is quoted, the price set out in the Supplier's published price list in force at the Commencement Date; and
	8.1.2 shall be inclusive of the costs of packaging, insurance and carriage of the Goods. No extra charges shall be effective unless agreed in writing and signed by the Customer.

	8.2 The charges for the Services shall be set out in the Order, and shall be the full and exclusive remuneration of the Supplier in respect of the performance of the Services. Unless otherwise agreed in writing by the Customer, the charges shall inclu...
	8.3 In respect of the Goods, the Supplier shall invoice the Customer on or at any time after completion of delivery. In respect of Services, the Supplier shall invoice the Customer on completion of the Services or annually in advance, in the case of a...
	8.4 In consideration of the supply of Goods and/or Services by the Supplier, the Customer shall pay the invoiced amounts within 30 days of receipt of a valid and undisputed invoice or the date on which the invoiced amounts are regarded as valid and un...
	8.5 For the purpose of clause 8.4:
	8.5.1 an invoice is valid if it contains such information as the Customer may inform the Supplier is required from time to time, which includes the name of the invoicing party, a description of the services supplied, the Customer's purchase order numb...

	8.6 All amounts payable by the Customer under the Contract are exclusive of amounts in respect of valued added tax chargeable from time to time (VAT). Where any taxable supply for VAT purposes is made under the Contract by the Supplier to the Customer...
	8.7 If a party fails to make any payment due to the other party under the Contract by the due date for payment, then the defaulting party shall pay interest on the overdue sum from the due date until payment of the overdue sum, whether before or after...
	8.8 The Supplier shall maintain complete and accurate records of the time spent and materials used by the Supplier in providing the Services, and the Supplier shall allow the Customer to inspect such records at all reasonable times on request.
	8.9 The Customer may at any time, without notice to the Supplier, set off any liability of the Supplier to the Customer against any liability of the Customer to the Supplier, whether either liability is present or future, liquidated or unliquidated, a...

	9 Intellectual property rights
	9.1 In the absence of prior written agreement by the Customer to the contrary, all Intellectual Property Rights created by the Supplier or Supplier Personnel:
	9.1.1 in the course of performing the Services or delivering the Deliverables; or
	9.1.2 exclusively for the purpose of performing the Services or providing the Deliverables,

	9.2 The Supplier shall indemnify the Customer against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or...

	10 Indemnity
	10.1 The Supplier shall indemnify the Customer against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and ...
	10.1.1 any claim made against the Customer for actual or alleged infringement of a third party's intellectual property rights arising out of, or in connection with, the manufacture, supply or use of the Goods, or receipt, use or supply of the Services...
	10.1.2 any claim made against the Customer by a third party for death, personal injury or damage to property arising out of, or in connection with, defects in the Goods, as delivered, or the Deliverables; and
	10.1.3 any claim made against the Customer by a third party arising out of or in connection with the supply of the Goods, as delivered, or the Services, other than any claim in respect of Prohibited Conduct by any Supplier Personnel (which shall be go...

	10.2 This clause 10 shall survive termination of the Contract.

	11 Insurance
	11.1 During the term of the Contract and for a period of 3 years thereafter, the Supplier shall maintain in force, with a reputable insurance company, employer’s liability insurance, professional indemnity insurance, product liability insurance and pu...

	12 Confidentiality and FOIA
	12.1 Each party undertakes that it shall not disclose to any person any confidential information concerning the business, affairs, customers, pupils, parents or suppliers of the other party, except as permitted by clause 12.2.
	12.2 Each party may disclose the other party's confidential information:
	12.2.1 to its employees, officers, representatives or advisers who need to know such information for the purposes of exercising the party's rights or carrying out its obligations under the Contract. Each party shall ensure that its employees, officers...
	12.2.2 as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.

	12.3 Neither party shall use the other party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with the Contract.
	12.4 The Supplier acknowledges that the Customer is subject to the requirements of the FOIA and the EIRs.
	12.5 The Supplier shall:
	12.5.1 provide all necessary assistance and cooperation as reasonably requested by the Customer to enable it to comply with its obligations under the FOIA and EIRs;
	12.5.2 transfer to the Customer all Requests for Information relating to this Contract or its subject matter that it receives as soon as practicable and in any event within 2 Business Days of receipt;
	12.5.3 provide the Customer with a copy of all Information belonging to the Customer requested in the Request for Information which is in its possession or control in the form that the Customer requires within 5 Business Days (or such other period as ...
	12.5.4 not respond directly to a Request for Information unless authorised in writing to do so by the Customer.

	12.6 The Supplier acknowledges that the Customer may be required under the FOIA and EIRs to disclose Information (including commercially sensitive information) without consulting or obtaining consent from the Supplier. The Customer shall take reasonab...
	12.7 Clauses 12.4-12.6 shall not apply where the Customer is not a public body for the purposes of FOIA.

	13 Compliance with relevant laws and policies and Safeguarding and Right to Work
	13.1 In performing its obligations under the Contract, the Supplier shall:
	13.1.1 comply with all applicable laws, statutes, regulations and codes from time to time in force; and
	13.1.2 comply with the Mandatory Policies.

	13.2 Where the Supplier is a Regulated Activity Provider with ultimate responsibility for the management and control of the Regulated Activity provided under this Contract and for the purposes of the Safeguarding Vulnerable Groups Act 2006, the Suppli...
	13.2.1 ensure that all individuals engaged in Regulated Activity are subject to a valid enhanced disclosure check for regulated activity undertaken through the Disclosure and Barring Service (DBS); and
	13.2.2 monitor the level and validity of the checks under this clause for each member of staff;
	13.2.3 not employ or use the services of any person who is barred from, or whose previous conduct or records indicate that he or she would not be suitable to carry out Regulated Activity or who may otherwise present a risk to service users.

	13.3 The Supplier warrants that at all times for the purposes of this Contract it has no reason to believe that any person who is or will be employed or engaged by the Supplier in the provision of the Services is barred from the activity in accordance...
	13.4 The Supplier shall immediately provide the Customer with any information that it reasonably requests to enable it to be satisfied that the obligations of this clause have been met (including written confirmation of the checks carried out on any S...
	13.5 The Supplier shall refer information about any person carrying out the Services to the DBS where it removes permission for such person to carry out the Services (or would have, if such person had not otherwise ceased to carry out the Services) be...
	13.6 In these Conditions: “Illegal Working Legislation” means the Immigration, Asylum and Nationality Act 2006 (as amended, including by section 48 of the Border Security, Asylum and Immigration Act 2025), the Immigration Act 1971, the Immigration Act...
	13.7 The Supplier shall (and shall procure that each of its sub-contractors and any employment business, labour supplier or online matching service used by the Supplier or any sub-contractor shall), in respect of every individual within the Supplier P...
	13.7.1 carry out Right to Work Checks on that individual before he or she first performs any work in connection with the Contract, and not permit any individual to perform such work until those checks have been satisfactorily completed;
	13.7.2 ensure that the Right to Work Checks are carried out on the individual who actually performs the work, verify the identity of that individual at the start of and throughout the engagement, and not delegate responsibility for carrying out any ch...
	13.7.3 where an individual has time-limited permission to work in the United Kingdom, carry out follow-up checks before that permission expires, and immediately stop that individual performing work in connection with the Contract if he or she ceases t...
	13.7.4 keep securely, in accordance with the Illegal Working Legislation and the Data Protection Legislation, a clear copy or record of the evidence obtained in each Right to Work Check (including the date on which it was carried out) for the duration...
	13.7.5 carry out Right to Work Checks consistently on all individuals and in a non-discriminatory manner, in accordance with the Equality Act 2010 and any Home Office code of practice on avoiding unlawful discrimination when preventing illegal working...

	13.8 Where the Supplier or any sub-contractor is permitted (under the Contract or otherwise) to provide a substitute or replacement for any individual within the Supplier Personnel, the Supplier shall ensure that before the substitute performs any wor...
	13.9 Without prejudice to clause 24.2, the Supplier shall not engage any sub-contractor, employment business, labour supplier or online matching service to provide individuals to perform work in connection with the Contract without the Customer’s prio...
	(a) require prescribed Right to Work Checks to be carried out on the individuals performing the relevant work or services;
	(b) prevent further subcontracting without prior written consent, and require equivalent right to work obligations to be flowed down into any permitted further subcontracting;
	(c) permit audits of right to work compliance by the Supplier and the Customer;
	(d) allow enforcement action, including suspension and termination, where illegal working is identified; and
	(e) require co-operation with any Home Office investigation.

	13.10 The Supplier represents and warrants that, at the Commencement Date and throughout the term of the Contract, every individual within the Supplier Personnel who performs work in connection with the Contract has the right to work in the United Kin...
	13.11 The Supplier shall, within five Business Days of a request by the Customer, provide written confirmation (and, subject to the Data Protection Legislation, such evidence as the Customer reasonably requires) that Right to Work Checks have been car...
	13.12 The Supplier shall notify the Customer immediately (and in any event within two Business Days) on becoming aware that any individual who is or has been within the Supplier Personnel does not have, or has ceased to have, the right to work in the ...
	13.13 If the Customer reasonably believes that any individual within the Supplier Personnel does not have the right to work in the United Kingdom, or that Right to Work Checks have not been carried out in accordance with this clause 13, the Customer m...
	13.14 The Supplier shall indemnify the Customer against all liabilities, civil penalties, fines, costs (including reasonable legal and other professional costs and the costs of responding to any Home Office or Immigration Enforcement enquiry, investig...
	13.14.1 the Customer shall notify the Supplier in writing within 10 Business Days of becoming aware of any notice of potential liability, referral notice, civil penalty notice or other claim or circumstance likely to give rise to a claim under this cl...
	13.14.2 the Customer shall take reasonable steps to mitigate its RTW Losses and shall give the Supplier such information and assistance as the Supplier reasonably requests, so far as the Data Protection Legislation and any confidentiality obligations ...
	13.14.3 given the statutory time limits that apply to objections and appeals under the Illegal Working Legislation, the Customer shall retain conduct of its response to any Home Office or Immigration Enforcement process (including any objection to, or...
	13.14.4 the Supplier’s liability under this clause 13.14 shall not be subject to, and shall not count towards, any limitation or exclusion of liability set out in the Contract or in any Order (including any limitation of the kind set out in clause 20....
	13.14.5 the Supplier acknowledges that civil penalties under the Illegal Working Legislation may not be insurable, and that its liability under this clause 13.14 is not limited to, or conditional upon, the availability or proceeds of any insurance (in...
	13.14.6 the Supplier shall pay any sum due under this clause 13.14 within 30 days of the Customer’s written demand, and the Customer may set off any such sum in accordance with clause 8.9.

	13.15 Clauses 13.7.4, 13.11, 13.12 and 13.14 shall survive termination or expiry of the Contract.

	14 Audit
	14.1 The Supplier shall, during and after the term of the Contract, allow the Customer (or its professional advisers or auditors or regulators) to access the Supplier's premises, personnel, systems and relevant records to:
	14.1.1 verify compliance by the Supplier with the Contract, the applicable laws and the Mandatory Policies;
	14.1.2 verify that the price and any other sums charged to the Customer under the Contract are accurate;
	14.1.3 identify or investigate actual or suspected fraud, impropriety or accounting mistakes, any breach or threatened breach of security or any circumstances which may impact upon the financial stability of the Supplier or their ability to perform th...
	14.1.4 carry out the Customer’s internal and statutory audits (including any audit or assurance required under the Academy Trust Handbook) or in connection with the Customer’s annual or interim reports and accounts;
	14.1.5 obtain such information as is necessary to fulfil the Customer’s obligations to supply information for parliamentary, ministerial, regulatory, judicial or administrative purposes including the supply of information to the local government ombud...
	14.1.6 enable Ofsted, the Department for Education (including in its capacity as principal regulator of the Customer as an exempt charity, and any successor to the functions of the Education and Skills Funding Agency), the National Audit Office, any a...

	14.2 The Supplier shall provide the Customer (and its professional advisers) with all reasonable co-operation, access and assistance in relation to each audit. The Customer shall provide at least 5 Business Days' notice of its intention to conduct an ...
	14.3 The Customer and its professional advisers shall have the right to take copies of any records which they reasonably require and remove such copies and the Supplier shall provide the necessary facilities to assist in copying free of charge.

	15 Data protection
	15.1 Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause in addition to, and does not relieve, remove or replace, a party's obligations or rights under the Data Protection Legislation. In this clau...
	15.2 The parties acknowledge that for the purposes of the Data Protection Legislation, the Customer is the controller and the Supplier is the processor.
	15.3 Without prejudice to the generality of clause 15.1 the Customer will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the personal data to the Supplier for the duration and purposes of the Co...
	15.4 Without prejudice to the generality of clause 15.1, the Supplier shall, in relation to any personal data processed in connection with the performance by the Supplier of its obligations under the Contract:
	15.4.1 process that personal data only on the documented written instructions of the Customer unless the Supplier is required by Applicable Laws to otherwise process that personal data. Where the Supplier is relying on Applicable Laws as the basis for...
	15.4.2 ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Customer, to protect against unauthorised or unlawful processing of personal data and against accidental loss or destruction of, or dama...
	15.4.3 ensure that all personnel who have access to and/or process personal data are obliged to keep the personal data confidential; and
	15.4.4 not transfer any personal data outside of the United Kingdom unless the prior written consent of the Customer has been obtained and the following conditions are fulfilled:
	(a) the Customer or the Supplier has provided appropriate safeguards in relation to the transfer;
	(b) the data subject (as defined in the Data Protection Legislation) has enforceable rights and effective legal remedies;
	(c) the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any personal data that is transferred; and
	(d) the Supplier complies with reasonable instructions notified to it in advance by the Customer with respect to the processing of the personal data;

	15.4.5 assist the Customer, at the Customer's cost, in responding to any request from a data subject and in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessmen...
	15.4.6 notify the Customer without undue delay on becoming aware of a personal data breach;
	15.4.7 at the written direction of the Customer, delete or return personal data and copies thereof to the Customer on termination of the Contract unless required by Applicable Law to store the personal data; and
	15.4.8 maintain complete and accurate records and information to demonstrate its compliance with this clause 15 and allow for audits by the Customer or the Customer's designated auditor and immediately inform the Customer if, in the opinion of the Sup...

	15.5 The Customer does not consent to the Supplier appointing any third-party processor of personal data under the Contract unless agreed in writing with the Supplier. If the Customer gives such consent, the Supplier confirms that it will enter into a...
	15.6 Either party may, at any time on not less than 30 days' notice, revise this clause 15 by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall ap...
	15.7 The Customer will publish information provided by suppliers as required by Procurement Act 2023.

	16 Termination
	16.1 Without affecting any other right or remedy available to it, the Customer may terminate the Contract:
	16.1.1 with immediate effect by giving written notice to the Supplier if:
	(a) there is a change of Control of the Supplier;
	(b) the Supplier commits a breach of clause 13 (Compliance with relevant laws and policies and Safeguarding and Right to Work);
	(c) the Supplier commits a breach of clause 20 (Prevention of Harassment and Conduct on the Customer's Premises);
	(d) the Supplier commits a series of minor but persistent breaches of the Contract; or
	(e) false or misleading information or content is found to have been provided or submitted in any part of the Tender at any point during the Contract Period;

	16.1.2 for convenience by giving the Supplier three (3) months' written notice.

	16.2 Without affecting any other right or remedy available to it, either party may terminate the Contract with immediate effect by giving written notice to the other party if:
	16.2.1 the other party commits a material breach of any term of the Contract which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 14 days after being notified in writing to do so;
	16.2.2 the other party takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), obtaining a moratorium, b...
	16.2.3 the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business; or
	16.2.4 the other party's financial position deteriorates so far as to reasonably justify the opinion that its ability to give effect to the terms of this Contract is in jeopardy.

	16.3 The Customer may give the Supplier written notice to terminate the Contract with immediate effect or with effect from such date as the Customer may specify in such notice, in the event that any modification made or required or proposed by either ...
	16.4  The Customer may give the Supplier written notice of its intention to terminate in accordance with this clause if it considers that a termination ground listed in section 78(2) of the Procurement Act 2023 applies.
	16.4.1 A notice of an intention to terminate under this clause must
	(a) set out which termination ground the Customer considers applies pursuant to section 78(2) of the Procurement Act 2023 together with reasons for deciding to terminate on this basis;
	(b) invite the Supplier to make representations to the Customer about the existence of the termination ground and the  decision to terminate;
	(c) specify the means by which, and the time by which, such representations must be made; and
	(d) insofar as the Customer’s intention to terminate by reference to the status of a sub-contractor under section 78(2)(b) or (c) of the Procurement Act 2023, specify a time by which the Supplier may terminate the sub-contract and, if necessary, appoi...

	16.4.2 On expiry of the time for the Supplier to make representations under clause 16.4.1(c), if, after considering any representations, the Customer is satisfied that the termination ground applies, it may terminate the Contract with immediate effect...

	16.5 Without affecting any other right or remedy available to it, the Customer may, by giving the Supplier not less than one month's written notice, terminate the Contract in part in respect of any one or more Academies where that Academy transfers or...

	17 Consequences of termination
	17.1 On termination of the Contract, the Supplier shall immediately deliver to the Customer all Deliverables whether or not then complete, and return all Customer Materials. If the Supplier fails to do so, then the Customer may enter the Supplier's pr...
	17.2 Termination or expiry of the Contract shall not affect the parties' rights and remedies that have accrued as at termination or expiry, including the right to claim damages in respect of any breach of the Contract which existed at or before the da...
	17.3 Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination or expiry of the Contract shall remain in full force and effect.
	17.4 On Termination or expiry, the Supplier shall return the remaining balance of any fee period associated with the Contract that has yet to commence to the Customer on a pro-rata basis.
	Force majeure
	17.5 Neither party shall be in breach of the Contract nor liable for delay in performing, or failure to perform, any of its obligations under the Contract if such delay or failure result from events, circumstances or causes beyond its reasonable contr...

	18 TUPE on exit
	18.1 The parties understand that TUPE may apply when this Contract terminates.
	18.2 If requested by the Customer (for itself or for a Replacement Supplier), the Supplier will give to the Customer full information in writing relating to any Transferring Supplier Employees as follows:
	18.2.1 the name, length of service and job title of each Transferring Supplier Employee;
	18.2.2 the remuneration and terms of employment (including any staff handbook or similar) of each Transferring Supplier Employee;
	18.2.3 any disciplinary proceedings or grievances raised by the Transferring Supplier Employees within the period of two years from the date of termination of this Contract; and
	18.2.4 any court or Tribunal case claim or action brought by a Transferring Supplier Employee within the period of two years from the date of termination of this Contract or which the Customer has reasonable grounds to believe a Transferring Supplier ...

	18.3 If there is a material change to the information referred to in clause 18.2 the Supplier will provide the new or revised information the Customer (for itself or for a Replacement Supplier) within seven days of the change.
	18.4 The Supplier agrees that during any period of notice to terminate this Contract it will not, unless with the Customer’s prior written consent (which will not be unreasonably withheld or delayed):
	18.4.1 terminate the employment of any Transferring Supplier Employee;
	18.4.2 vary or promise to vary the terms of employment of any Transferring Supplier Employee (other than pay increases in the ordinary course of business); or
	18.4.3 increase the numbers of Transferring Supplier Employees that would transfer to the Customer or a Replacement Supplier under TUPE.

	18.5 The Customer and the Supplier will in a co-operative and helpful manner comply with any respective obligations under TUPE relating to provision of information and consultation.
	18.6 The Supplier warrants to the Customer and any Replacement Supplier that all information provided by the Supplier will be true and accurate in all material respects and that no persons are employed or engaged in the provision of the Services other...
	18.7 The Supplier shall comply with all its obligations in respect of the Transferring Supplier Employees arising under TUPE in respect of the period up to (and including) the Service Transfer Date and shall perform and discharge, arising in respect o...
	18.7.1 the Supplier and
	18.7.2 the Replacement Supplier.

	18.8 The Supplier shall indemnify the Customer and/or the Replacement Supplier against any Employee Liabilities in respect of any Transferring Supplier Employee (or, where applicable any employee representative as defined in TUPE) arising from or as a...
	18.8.1 any act or omission of the Supplier whether occurring before, on or after the Service Transfer Date;
	18.8.2 the breach or non-observance by the Supplier occurring on or before the Service Transfer Date of:
	(a) any collective agreement applicable to the Transferring Supplier Employees; and/or
	(b) any other custom or practice with a trade union or staff association in respect of any Transferring Supplier Employees which the Supplier is contractually bound to honour;

	18.8.3 any claim by any trade union or other body or person representing any Transferring Supplier Employees arising from or connected with any failure by the Supplier to comply with any legal obligation to such trade union, body or person arising on ...
	18.8.4 any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:
	(i) in relation to any Transferring Supplier Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on and before the Service Transfer Date; and
	(ii) in relation to any employee who is not a Transferring Supplier Employee, and in respect of whom it is later alleged or determined that TUPE applied so as to transfer his/her employment from the Supplier to the Customer and/or Replacement Supplier...

	18.8.5 a failure of the Supplier to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Supplier Employees in respect of the per...
	18.8.6 any claim made by or in respect of any person employed or formerly employed by the Supplier other than a Transferring Supplier Employee for whom it is alleged the Customer and/or the Replacement Supplier may be liable by virtue of this Contract...
	18.8.7 any claim made by or in respect of a Transferring Supplier Employee or any appropriate employee representative (as defined in TUPE) of any Transferring Supplier Employee relating to any act or omission of the Supplier in relation to its obligat...

	18.9 The indemnities in this clause 18 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Replacement Supplier whether occurring or having its origin before, on or after the Service Trans...
	18.9.1 arising out of the resignation of any Transferring Supplier Employee before the Service Transfer Date on account of substantial detrimental changes to his/her working conditions proposed by the Replacement Supplier to occur in the period on or ...
	18.9.2 arising from the Replacement Supplier’s failure to comply with its obligations under TUPE.

	18.10 If any person who is not a Transferring Supplier Employee claims, or it is determined in relation to any person who is not a Transferring Supplier Employee, that his/her contract of employment has been transferred from the Supplier to the Replac...
	18.10.1 the Customer shall procure that the Replacement Supplier shall, within five Business Days of becoming aware of that fact, give notice in writing to the Supplier; and
	18.10.2 the Supplier may offer employment to such person within 15 Business Days of the notification by the Replacement Supplier or take such other reasonable steps as it considers appropriate to deal with the matter provided always that such steps ar...

	18.11 If such offer is accepted, or if the situation has otherwise been resolved by the Supplier, the Customer shall procure that the Replacement Supplier shall, immediately release or procure the release of the person from his/her employment or alleg...
	18.12 If after the 15 Business Day period specified in clause 18.10.2 has elapsed:
	18.12.1 no such offer of employment has been made;
	18.12.2 such offer has been made but not accepted; or
	18.12.3 the situation has not otherwise been resolved the Customer shall advise the Replacement Supplier as appropriate that it may within five Business Days give notice to terminate the employment or alleged employment of such person.

	18.13 Subject to the Replacement Supplier acting in accordance with the provisions of paragraph 18.10 to paragraph 18.12, and in accordance with all applicable proper employment procedures set out in applicable Law, the Supplier shall indemnify the Re...
	18.14 The indemnity in paragraph 18.13:
	18.14.1 shall not apply to:
	(a) in any case in relation to any alleged act or omission of the Replacement Supplier, any claim for: (A) discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and matern...
	(b) any claim that the termination of employment was unfair because the Replacement Supplier neglected to follow a fair dismissal procedure; and

	18.14.2 shall apply only where the notification referred to in paragraph 18.10.1 is made by the Replacement Supplier to the Supplier within six months of the Service Transfer Date.

	18.15 If any such person as is described in paragraph 18.10 is neither re-employed by the Supplier nor dismissed by the Replacement Supplier within the time scales set out in paragraph 18.10 to paragraph 18.12, such person shall be treated as a Transf...
	18.16 The Supplier shall comply, with all its obligations under TUPE and shall perform and discharge all its obligations in respect of the Transferring Supplier Employees before and on the Service Transfer Date (including the payment of all remunerati...
	18.16.1 the Supplier; and
	18.16.2 the Replacement Supplier

	18.17 The Supplier shall promptly provide to the Customer and any Replacement Supplier, in writing such information as is necessary to enable the Customer, to carry out its duties under regulation 13 of TUPE. The Customer shall procure that the Replac...
	18.18 If either the Customer or the Supplier becomes aware of a claim that may give rise to it (the “beneficiary”) having a claim for indemnity under this clause against the other party (the “indemnifying party”), it will promptly tell the indemnifyin...
	18.19 At the expense of the indemnifying party, the beneficiary will take such action as the indemnifying party requests in relation to the claim and, if the indemnifying party requires, will give the conduct of any litigation or negotiation to the in...
	18.20 A Replacement Supplier may enjoy the benefit and enforce the terms of this clause in accordance with the Contracts (Rights of Third Parties) Act 1999.  Notwithstanding this, the Customer and the Supplier do not require the consent of any Replace...
	18.21 This clause shall survive termination or expiry of the Contract howsoever arising.

	19 Equal Opportunities
	19.1 The Supplier shall perform its obligations under this Contract in accordance with:
	19.1.1 all applicable law relating to equality (whether in relation to age, disability, gender reassignment, marriage and civil partnership, pregnancy and maternity, race, religion or belief, sex, sexual orientation or otherwise); and
	19.1.2 any other requirements and instructions which the Customer reasonably imposes in connection with any equality obligations imposed on the Customer at any time under applicable equality Law or otherwise.

	19.2 The Supplier shall take all necessary steps, and inform the Customer of the steps taken, to prevent unlawful discrimination designated as such by any court or tribunal
	19.3 The Supplier shall not unlawfully discriminate within the meaning and scope of the provisions of the Equality Act 2010, relating to discrimination in employment or in delivery of the Services.

	20 Prevention of Harassment and Conduct on the Customer's Premises
	20.1 The Customer, as an employer, is required under the Equality Act 2010 (as amended by the Employment Rights Act 2025) to take all reasonable steps to prevent its employees and workers from being harassed in the course of their employment, includin...
	20.2 Harassment which is prohibited under the Equality Act 2010 includes:
	20.2.1 Harassment related to a protected characteristic within the meaning of the Equality Act 2010;
	20.2.2 Sexual harassment;
	20.2.3 Less favourable treatment because the individual rejects or submits to unwanted conduct of a sexual nature or that is related to gender reassignment or sex.

	20.3 The Supplier shall ensure that all Supplier Personnel who attend the Customer's premises for any purpose in connection with the Contract (including for the purposes of making deliveries) or who engage in communications with the Customer’s employe...
	20.3.1 behave in a professional, courteous and appropriate manner, treating all individuals with dignity and respect;
	20.3.2 do not harass, bully, intimidate or otherwise subject to unwanted, abusive or offensive conduct any employee, worker, pupil, parent, carer, visitor or other person present at the Customer's premises or with whom Supplier Personnel communicate o...
	20.3.3 comply with any code of conduct, visitor policy, safeguarding policy or site rules notified to the Supplier by the Customer from time to time (Conduct Requirements); and
	20.3.4 comply with any reasonable instruction given by the Customer's staff regarding conduct on, or access to, the Customer's premises.

	20.4 The Supplier shall ensure that Supplier Personnel receive appropriate training on harassment and are aware of, and have agreed to comply with the Conduct Requirements and this clause 20, before attending the Customer's premises or otherwise inter...
	20.5 Upon request, the Supplier shall provide the Customer with the name and contact details of a designated person to whom the Customer may report any concern or complaint about the conduct of any Supplier Personnel, and shall keep those details up t...
	20.6 The Customer's employees, workers, pupils, parents, carers and visitors may raise any concern or complaint about the conduct of Supplier Personnel with the Customer, and the Customer may refer any such concern or complaint to the Supplier. On bei...
	20.7 Nothing in the Contract prevents a worker of either party from making a Protected Disclosure, or a disclosure about harassment or discrimination, and any provision of the Contract which purports to prevent or restrict such a disclosure shall, to ...
	20.8 Where the Customer is investigating a complaint or concern regarding the conduct of Supplier Personnel or where it reasonably believes that any individual within Supplier Personnel has harassed, bullied or otherwise behaved inappropriately toward...
	20.9 Where the Customer reasonably believes there is an immediate risk to the safety or wellbeing of any person at its premises, the Customer may direct that an individual leave the premises immediately, and the Supplier shall ensure that the individu...
	20.10 The Supplier shall, at its own cost and as soon as reasonably practicable, provide a suitable replacement for any individual removed under clause 20.8 or clause 20.9, so as to avoid or minimise disruption to the Goods and/or Services. The exerci...
	20.11 The Supplier shall maintain a record of any complaint, disciplinary action or dismissal relating to the conduct of Supplier Personnel towards any person at the Customer's premises, and shall provide the Customer with such information (which may ...
	20.12 Subject to clauses 20.13 to 20.16, the Supplier shall indemnify the Customer against all Losses to the extent arising from any Prohibited Conduct by any Supplier Personnel while at the Customer’s premises, or while communicating or interacting w...
	20.13 The Supplier shall have no liability under clause 20.12:
	20.13.1 to the extent the Losses are caused or contributed to by any act or omission of the Customer or its staff, including any failure by the Customer to take reasonable steps (or, where applicable, all reasonable steps) to prevent harassment, or to...
	20.13.2 for any increase in compensation awarded because the Customer breached its own statutory duty to prevent sexual harassment; or
	20.13.3 for any indirect or consequential loss.

	20.14 The Customer shall:
	20.14.1 notify the Supplier in writing within 10 Business Days of becoming aware of any claim or circumstances likely to give rise to a claim under clause 20.12;
	20.14.2 take reasonable steps to mitigate its Losses; and
	20.14.3 give the Supplier reasonable information and assistance, so far as the Data Protection Legislation and any confidentiality obligations allow.

	20.15 The Customer shall keep conduct of any claim brought by its own employees or workers. It shall consult the Supplier in good faith and shall not admit liability or agree any settlement without the Supplier’s prior written consent (not to be unrea...
	20.16 The Supplier’s total liability under clause 20.12 shall not exceed the greater of £100,000 and 100% of the Charges paid or payable in the Contract Year in which the claim arises.

	21 Inducements
	21.1 The Supplier shall not offer or give, or agree to give, to any employee, agent, servant or representative of the Customer any gift or consideration of any kind as an inducement or reward for doing or not doing, any act in relation to the obtainin...
	21.2 The Supplier warrants that it has not paid commission nor agreed to pay any commission to any employee or representative of the Customer by the Supplier or on the Supplier’s behalf.
	21.3 The Supplier warrants, represents and undertakes that it is not aware of any financial or other advantage being given or promised to be given to any person employed by or engaged by the Customer.
	21.4 Where the Supplier engages in conduct prohibited by clauses 21.1 to 21.3 inclusive in relation to this or any other agreement with the Customer, the Customer has the right to:
	21.4.1 terminate the Contract and recover from the Supplier the amount of any loss suffered by the Customer resulting from the termination, including the cost reasonably incurred by the Customer of making other arrangements for the delivery of the Ser...
	21.4.2 recover in full from the Supplier any other loss sustained by the Customer in consequence of any breach of this clause whether or not the Contract has been terminated.

	21.5 Any breach of this clause by the Supplier shall entitle the Customer to terminate this Contract and recover from the Supplier any fees paid by the Customer to the Supplier.
	21.6 The requirements set out in this clause shall apply to both the duration of this Contract and for a period of up to six (6) years thereafter.

	22 Fraud and Bribery
	22.1 The Supplier must notify the Customer immediately where it becomes aware of any instance of suspected fraud or financial irregularity in the delivery of the Services and supply of Goods by the Supplier, including but not limited to, cases of:
	22.1.1 collusion of any Supplier staff with staff of the Customer;
	22.1.2 computer fraud;
	22.1.3 the submission to the Customer of inaccurate, incomplete, misleading or falsified information for the purpose of a claim for funding;
	22.1.4 fraud involving any regulatory body, or;
	22.1.5 fraud involving sub-contractors.

	22.2 Where the Customer has reasonable cause to suspect that fraud or irregularity has occurred in relation to the delivery of the Services and the supply of Goods and payments made hereunder, the Customer shall have the right of access to the Supplie...
	22.3 Where the Customer has reasonable cause to suspect that fraud or irregularity has occurred in relation to the delivery of the Services and the Goods and/or payments made hereunder, the Customer may;
	22.3.1 require the Supplier to procure the services of an independent accountant (or other equivalent/appropriate professional) to investigate, at the Supplier’s cost; and/or
	22.3.2 suspend any payments due hereunder; and/or
	22.3.3 in its absolute discretion terminate this Contract.

	22.4 Any breach of this clause by the Supplier shall entitle the Customer to terminate this Contract and recover from the Supplier any payment paid by the Customer to the Supplier.
	22.5 The requirements set out in this clause 22 shall apply to both the duration of this Contract and for a period of up to six (6) years thereafter.

	23 Compliance with Anti-Slavery and Human Trafficking Laws
	23.1 In performing its obligations under the Contract, the Supplier shall:
	23.1.1 comply with all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force including but not limited to the Modern Slavery Act 2015; and
	23.1.2 have and maintain throughout the term of this Contract its own policies and procedures to ensure its compliance with the Modern Slavery Act 2015; and
	23.1.3 not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4, of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in the UK; and
	23.1.4 include in its contracts with its subcontractors and suppliers anti-slavery and human trafficking provisions that are at least as onerous as those set out in this clause.

	23.2 The Supplier represents and warrants that:-
	23.2.1 neither the Supplier nor any of its officers, employees or other persons associated with it:
	(a) has been convicted of any offence involving slavery and human trafficking; and
	(b) having made reasonable enquiries, so far as it is aware has been or is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body regarding any offence or alleged offence of or in co...


	23.3 The Supplier shall implement due diligence procedures for its subcontractors and suppliers and other participants in its supply chains, to ensure that there is no slavery or human trafficking in its supply chains.
	23.4 The Supplier shall notify the Customer as soon as it becomes aware of:
	23.4.1 any breach, or potential breach, of this clause; or
	23.4.2 any actual or suspected slavery or human trafficking in a supply chain which has a connection with this Contract.

	23.5 The Supplier shall:
	23.5.1 maintain a complete set of records to trace the supply chain of all Goods and Services provided to the Customer in connection with this Contract; and
	23.5.2 permit the Customer and its third party representatives, on reasonable notice during normal business hours, but without notice in case of any reasonably suspected breach of this clause, to have access to and take copies of the Supplier’s record...

	23.6 The Customer may terminate the Contract with immediate effect by giving written notice to the Supplier if the Supplier commits a breach of the compliance with this clause.

	24 General
	24.1 Assignment and other dealings.
	24.1.1 The Customer may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with all or any of its rights and obligations under the Contract.
	24.1.2 The Supplier shall not assign, transfer, mortgage, charge, delegate, declare a trust over or deal in any other manner with any of its rights and obligations under the Contract without the prior written consent of the Customer.
	24.1.3 Where an Academy transfers to another academy trust, the Customer may, by written notice, require the Supplier to enter into a novation (in a form reasonably required by the Customer) of the rights and obligations under the Contract that relate...
	24.1.4 The Customer may, by written notice to the Supplier, extend the supply of the Goods and/or Services under the Contract to any academy which joins the Customer during the Contract Period, on the same terms (including pricing), and that academy s...

	24.2 Subcontracting.
	24.2.1 The Supplier may not subcontract any or all of its rights or obligations under the Contract without the prior written consent of the Customer. If the Customer consents to any subcontracting by the Supplier, the Supplier shall remain responsible...

	24.3 Notices.
	24.3.1 Any notice or other communication given to a party under or in connection with the Contract shall be in writing and shall be:
	(a) delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if a company) or its principal place of business (in any other case); or
	(b) sent by email to the address specified in the Order, provided that any notice to the Customer relating to termination, any claim under an indemnity, or clause 13 or clause 20 shall also be sent to procurement@ormistonacademies.co.uk

	24.3.2 Any notice or communication shall be deemed to have been received:
	(a) if delivered by hand, on signature of a delivery receipt; and
	(b) if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Business Day after posting or at the time recorded by the delivery service; and
	(c) if sent by email, at the time of transmission, or, if this time falls outside business hours in the place of receipt, when business hours resume. In this clause 24.3.2(c), business hours means 9.00am to 5.00pm Monday to Friday on a day that is not...

	24.3.3 This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.

	24.4 Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this Contract. If any provision of...
	24.5 Waiver. A waiver of any right or remedy under the Contract or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy. A failure or delay by a party to exercise any right or remedy provided ...
	24.6 No partnership or agency. Nothing in the Contract is intended to, or shall be deemed to, establish any partnership or joint venture between the parties, constitute either party the agent of the other, or authorise either party to make or enter in...
	24.7 Entire agreement. The Contract constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or ora...
	24.8 Third party rights.
	24.8.1 Unless it expressly states otherwise, the Contract does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Contract.
	24.8.2 The rights of the parties to rescind or vary the Contract are not subject to the consent of any other person.

	24.9 Variation. Except as set out in these Conditions, no variation of the Contract, including the introduction of any additional terms and conditions, shall be effective unless it is agreed in writing and signed by the parties or their authorised rep...
	24.10 Governing law. The Contract, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of Engl...
	24.11 Jurisdiction. Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with the Contract or...


