[image: ][image: ][image: ][image: ][image: ]




HMS Caroline
Alexandra Dock 
Queens Road
Titanic Quarter
Belfast
BT3 9DT

THE NATIONAL MUSEUM OF THE ROYAL NAVY – HMS CAROLINE – MEDIA PLANNING AND BUYING TENDER


Dear Sir/Madam

The National Museum of the Royal Navy invites you to tender for the above project.

The estimated value for this competition is below the EU Procurement Threshold; therefore the Public Contracts Regulations 2006 do not apply.

Tenderers should read the ‘Instructions to Tenderers’ carefully and ensure that sufficient time is allowed to submit your tender before the deadline.

The closing date for the return of tenders is no later than 12noon on 13th March 2017.

The closing date for requests for further information relating to the contract documents is no later than 3pm on 6th February 2017.

NMRN is not obliged to accept the lowest or any tender. Late tenders will not be considered.


Yours faithfully,


Tracy O’Toole
Marketing Manager
HMS Caroline - National Museum of the Royal Navy
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National Museum of the Royal Navy
HM Naval Base (PP66)
Portsmouth
PO1 3NH
UK









ISSUE: 26 January 2017
DEADLINE: 13 March 2017

Section 1

Instructions and information on tender process

1. INVITATION TO TENDER

Tenders are sought by NMRN for media buying and planning for a 12 month period from April 2017 – March 2018. The Tenderer shall be deemed to have satisfied itself before submitting its tender as to the accuracy and sufficiency of the rates and prices stated in their tender which shall (except in so far as is otherwise provided in the Contract) cover all the Contractor’s obligations under the Contract and the Contractor shall be deemed to have obtained for itself all necessary information as to risks and any other circumstances which might reasonably influence or affect the Contractor’s tender.

The envisaged key milestones for the tender are shown in the table below:

	No
	Event
	Date

	1
	Issue of ITT
	26 January 2017

	2
	Final Date for receipt of any tenderer’s questions
	6 February  2017

	3
	Responses to questions circulated
	14 February  2017

	4
	Deadline for return of tenders
	13 March 2017

	5
	Desktop Evaluation of tenders
	20 – 22 March 2017

	6
	Award contract
	23 March 2017

	7
	Commencement of contract
	1 April 2017

	8
	Completion of Works
	31 March 2018




2. SUBMISSION OF TENDER

Tenders should be returned no later than 12pm on 13 March 2017. Tenders received after this time will NOT be considered. Tenders may only be submitted via email to tracy.otoole@nmrn.org.uk. Tenders submitted by post or fax will be rejected. All technical questions relating to this tender to be directed to tracy.otoole@nmrn.org.uk.

All submissions must be in English and prices in Sterling, exclusive of VAT. 

All Tender Forms must be signed by the Tenderer in a proper manner by a Director or the Secretary of a Company.

It is the sole responsibility of the submitting company to deliver their response as specified.

The National Museum of the Royal Navy takes no responsibility for identifying any clerical errors or misunderstanding in any tenders submitted.  Tenderers must therefore ensure that the content of any Tender submitted is complete and accurate.


3. CONTRACT PERIOD

The Contract award date will be one week after receipt of tenders.

4. CLARIFICATION

Before submitting a tender, clarification should be sought on any points of doubt. The deadline for receipt of points for clarification is 6th February 2017.

5. WRITTEN ACCEPTANCE

Acceptance by NMRN will only be made by written instruction to the successful Contractor.

6. EXPENSES AND LOSSES

NMRN shall not be responsible for, or pay for, any expenses or losses that may be incurred by any tenderer in preparing their tender proposals. It is the responsibility of prospective tenderers to obtain for themselves, at their own expense, any additional information necessary for the preparation of their tenders.

7. LOWEST TENDER

NMRN is not bound to accept the lowest or any tender or part thereof.

8. CONFIDENTIALITY

Tenderers should treat the tender documents as private and confidential between the tenderer and NMRN. Tenderers should note that NMRN shall use the tender documents for the purposes of evaluation and that the tender documents held will be destroyed in line with NMRN disposal schedules.

9. RIGHT TO ISSUE FURTHER INSTRUCTIONS

During the tendering period, NMRN reserves the right to make changes to the Contract Documentation and the tenderer, will without reservation, accept such changes.

10. ASSUMPTIONS

Tenderers must not make assumptions that NMRN have prior knowledge of their organisation or their service provision. Tenderers will only be evaluated on the information provided in their response.

11. COMPLIANCE

Tenders must be submitted in accordance with these Instructions to Tenderers. Failure to comply may result in a Tender being rejected by NMRN.

12. PERIOD TENDERS ARE TO BE HELD OPEN

Tenders must remain valid for acceptance for a period of three months from the closing date for submission of tenders.

13. QUALIFIED TENDERS

Qualification of tenders may result in rejection thereof.

14. INDUCEMENTS

Offering any inducement of any kind in relation to obtaining this or any other contract with NMRN will disqualify the relevant tender from being considered.

15. EVALUATION CRITERIA

Tenders will be evaluated using the following criteria and associated weightings: 

	Criteria
	% Weight
	Weighting

	Price
	40%
	0-10

	Ability to meet all requirements as stated within the specification
	30%
	0-10

	Contract Resourcing
	10%
	0-10

	Proposal of spend allocation
	10%
	0-10

	Reporting and Evaluation - monthly
	10%
	0-10

	Total
	100%
	0-50




Each reply will be scored according to the assessment given in the above table:

	0-2
	Unacceptable – Nil or inadequate response.  Fails to demonstrate an ability to meet the requirement.

	
3-4
	Poor – Response is partially relevant and poor.  The response addresses some elements of the requirement but contains insufficient/limited detail or explanation to demonstrate how the requirement will be fulfilled.

	
5-7
	Acceptable – Response is relevant and acceptable.  The response addresses a broad understanding of the requirement but may lack details of how the requirement will be fulfilled in certain areas.

	
8-9
	Good – Response is relevant and good.  The response is sufficiently detailed to demonstrate a good understanding and provides details on how the requirements will be fulfilled.

	
10
	Excellent – Response is completely relevant and excellent overall.  The response is comprehensive, unambiguous and demonstrates a thorough understanding of the requirement and provides details of how the requirement will be met in full.



Important note: NMRN reserves the right not to select a potential supplier who has been assessed as having grave weaknesses in one particular area covered by this tender, notwithstanding acceptable or even strong responses in all other areas.

Tenderers must submit plans detailing how they will deliver the requirement taking account of the criteria and requirements specified. To be considered, Tenderers submitting a tender must address the following key areas:

(1) Price
This will be determined by examination of the Pricing Schedule submitted by each Tenderer.
The NMRN is under no obligation to accept the lowest bid or any bid and will not be liable for cost
or expenses incurred in connection with the appointment process.



(2) Ability to meet all requirements as stated within the Specification
Tenderers must confirm that you have read understood and agree to meet all aspects of the stated specification.

(3) Contract Resourcing
Tenderers will detail the resources that they will be deploying on this contract if they are successful, stating whether any staff resources are currently in place or will require to be recruited.  

(4) Proposal of spend allocation
A plan must be presented where due consideration has been taken to create a well-rounded and robust media buying plan the NMRN to cover April 17 – March 18.

(5) Reporting and Evaluation
The tender should include reviews at regular intervals throughout the year to assess the success or otherwise of the campaign to date.   

16. CONFLICT OF INTEREST

Bidders are required to confirm that they are not aware of any conflict of interest or any circumstances that could give rise to a conflict of interest in the performance of the proposed Contract.

17. INVOICES, COPY INVOICES AND DELIVERY NOTES

NMRN requires the following with regards invoices, copy invoices and delivery notes:
All invoices for goods supplied to NMRN must carry a unique invoice number, and must be submitted in accordance with the instructions from NMRN including detailing a specific Purchase Number. Each Invoice should contain: order date, purchase order number and the delivery address.  The invoices must each fully relate to one individual purchase order number. 

18. PAYMENT

Payment of invoices in relation to which there is no bona fide dispute shall be made in full within 30 days of the date of invoice by BACS.  Payment of invoices in relation to which there is a bona fide dispute shall be made within 45 days of settlement of the dispute.  The time for payment of the Charges shall not be of the essence of this Agreement.

19. TERMS AND CONDITIONS APPLYING TO THIS TENDER

This contract will be awarded using the National Museum of the Royal Navy’s standard terms and conditions, which will be implemented with the winning bidder.  The NMRN Standard Terms and Conditions are included as Appendix 1 to this document.

The Supplier agrees to indemnify the Purchaser fully and to hold it harmless at all times from and against all actions, proceedings, claims, expenses, awards, costs and all other liabilities whatsoever in any way connected with or arising from or relating to the provision or disclosure of information permitted under this Clause.

In the event that the information provided by the Supplier in accordance with this Clause becomes inaccurate, whether due to changes to the employment and personnel details of the affected employees made subsequent to the original provision of such information or by reason of the Supplier becoming aware that the information originally given was inaccurate, the Supplier shall notify the Purchaser of the inaccuracies and provide the amended information.  The Supplier shall be liable for any increase in costs the Purchaser may incur as a result of the inaccurate or late production of data.

The provisions of this Condition shall apply during the continuance of this Contract and after its termination howsoever arising.
































Section 2 – Schedule of Services (Summary of Project)

STRUCTURE AND FORMAT OF RESPONSE

Introduction

The response to this tender document should follow the defined structure as outlined.  Your response will be used to evaluate and score the different sections of each proposal received.  All parts of this section are deemed essential and require response.

The response should be presented in A4 format with an easily readable font style and size.

Approach to the Contract (Quality Control)

The supplier should describe how they will approach the implementation and performance of this contract. Suppliers should outline their proposals for on-going quality control during the project and how they will remedy any failures.

TENDER SPECIFICATION

Product Quality

Media planning and buying services supplied under this contract must comply with all current legislation, regulations, standards and policies. 

Service Provision

NMRN is seeking through this tender process to appoint a company to advise, plan, book and review media campaigns in Northern Ireland promoting HMS Caroline in Belfast as a national visitor attractions to residents and visitors. 

Examples of our key objectives include: 
· To increase awareness to drive visitor footfall in the 12 month period commencing 1st April 2017 

· To plan and execute a strong offline advertising campaign to gain cut-through to target audiences 

· To deliver impactful call to action campaigns affording as many opportunities to hear and see as possible
· To target key audiences especially during the school holidays and half terms to encourage visits while living or visiting key destination hot spots 




Campaign

The appointed agency should plan a yearlong campaign focused on radio and outdoor media buying but not ruling out other options including press.  This will be supported by NMRN with a digital campaign.   The following target segments should be kept in consideration when planning the campaign. These should be reflected in the tender submission. 



	Segments
Summary of the segment profiles for HMS Caroline


	HMS Caroline

Mass market main audiences: we are mainly targeting the generic works for the mass markets, but we have also listed our primary segments as these should not be ignored.

Primary segments:

· Time Together
Couples interested in romantic feel good breaks where they can spend quality time together either to celebrate a special occasion or to get away from the daily pressures.

· Mature Cosmopolitans 
Tend to be mature seeing relaxation and indulgence. More likely to travel in groups and take in the sights of the places they visit. They are interested in deals. Authentic experience that are interesting and not too physically challenging.

· Family Fun
Families travelling with their children and interested in breaks that offer attractions that will keep their children amused whilst giving them an opportunity to relax.

· Young and Lively 
Families travelling with their children and interested in breaks that offer attractions that will keep their children amused whilst giving them an opportunity to relax.

· Social Energisers
Want action-packed days as well as fun filled nights and holiday in groups and couples. They like having a laugh and sharing adventurous new experiences.  

· Culturally Curious 
Typically over 45 and want to broaden their minds and expand their experiences.  Independent, active and keen to see and do things out of the ordinary.  This includes cruise ship passengers. 

· Great Escapers 
Want to get away from the stress of a busy life where they can reconnect with partners/children.  Want the ‘wow’ factor to emphasise the special nature of holiday.

· Navy Pride
Interested in Navy history and genreal history.  Often with grandchildren.  Often lower social grades, education and income. Feel comfortable surrounded by similar people. Want to explore in own time.

· How Stuff Works 
Inquisitive.  Like intellectual challenges and finding out how things work.  Well educated with above average incomes. Reject commercial aspects of attractions. More likely to be male. Likes to soak up the atmosphere or historic places.





Regions
The campaign should be based in Northern Ireland with a focus on Belfast but should also include some relevant coverage in the Republic of Ireland.

Pricing
The pricing schedule must remain fixed and firm for this period and should not exceed £36,000. This amount does not include VAT.   The production cost for all outdoor proposed should also be included in the tender but is not included in the budget of £36,000.

Reporting and Evaluation
The tender should include reviews at regular intervals throughout the year to assess the success or otherwise of the campaign to date.  From this amendments to future campaigns can be made. The Opportunity to See and the Opportuning to Hear of the previous period should be made available at each meeting.  




Key Dates

The campaign should include but not be limited promotion for the following key dates.

	Activity
	When

	Easter – launch of season/HMS Caroline reopens
	April

	Half terms
	May/June   Feb   Oct

	Fathers Day/Maritime Festival
	June

	School Holidays
	Summer and Christmas

	Halloween
	October













Technical or Professional Capability

Bidders are required to provide evidence of having the necessary capacity and capability to deliver the requirements of the contract.

Bidding organisations may demonstrate their experience in delivering goods, services and works similar to the current contract using examples from:
· Within their own organisation (bidders may rely on experience of personnel that they intend to use to carry out the current requirement, even if that experience was gained whilst working for a different organisation)
· Other consortium members (where a consortium bid is being proposed)
· Named sub-contractors (where sub-contractors are being used and their identity is known)

Please provide an example below:

	Please provide an example that demonstrates your organisations, or, where relevant consortium members and/or named sub-contractors experience in delivering similar goods, services or works to the requirements of this procurement exercise.

For goods and services contracts your examples must be from within the last three years and for works contracts your examples must be from within the last five years.
The information you provide should cover the following areas:
· A description of the goods, works or services delivered;
· Contract value and dates;
· Previous or current customer details;
· Details of where you have been able to demonstrate added value through the adoption of innovative solutions.
Either use the space provided or attach a document to your response, which should be no longer than 2 pages of A4

	



















Section 3

Pricing Proposals

3.1 Pricing Proposals should be in the following format:

As defined in Section 2

	
	Description
	Offer Price £ ex VAT 

	
	
	

	
	
	



Total: ________________________________


Signature:	__________________________________________________

Designation:	__________________________________________________

Company:	__________________________________________________

Date:		__________________________________________________

Note that Pricing Proposals should be completed in full and must be signed by a person properly authorised to do so on behalf of the bidding organisation



Section 4

Supplier Questionnaire

General Information

4.1	Full legal name, address and website of the Potential Provider in whose name the tender will be submitted (the Prime or Single contractor):

	Company Name
	

	Address from which the contract will be delivered
	

	Town/City
	

	Postcode
	

	Country
	

	Website
	



4.2	Name, position, telephone number and email address of the main contact for this project:

	Name
	

	Position
	

	Telephone Number
	

	Fax Number
	

	Email Address
	



4.3	Current legal status of Potential Provider (e.g. partnership, private limited company, etc.)

	
	Please tick one box

	Sole Trader
	

	Partnership
	

	Public Limited Company
	

	Private Limited Company
	

	Public Sector (including Registered Charities, NDPBs, Housing Associations)
	

	Other (please state)
	



4.4	Date and place of formation of the Potential Provider and, if applicable, registration under the Companies Act 2006[footnoteRef:1].  Please provide copies of Certificates of Incorporation (where appropriate) and any changes of name, registered office and principal place of business. [1:  Potential Providers established outside the United Kingdom may provide equivalent information.  For a list of acceptable equivalent information, please refer to Regulation 23(7) of the Public Contracts Regulations 2006.] 


	Date of Formation
	

	Place of Formation
	

	Date of Registration
	

	Company Registration Number
	

	Certificates enclosed
	

	Registered VAT Number
	

	Registered Office


	

	Principal Place of business
	



Ownership Structure

4.5	If the Organisation is a member of a group of companies, give the full legal name and address of the Parent/ Holding Company, if applicable:

	Company Name
	

	Address
	

	Town/City
	

	Postcode
	

	Country
	

	Company Registration Number[footnoteRef:2] [2:  Or, for parent companies established outside the United Kingdom, equivalent information as set out in Regulation 23(7) of the Public Contracts Regulations 2006.] 

	



4.6	Full legal name and address of (ultimate) Parent/Holding Company, if applicable:

	Company Name
	

	Address
	

	Town/City
	

	Postcode
	

	Country
	

	Company Registration Number[footnoteRef:3] [3:  Or, for parent companies established outside the United Kingdom, equivalent information as set out in Regulation 23(7) of the Public Contracts Regulations 2006.] 

	



4.7	If the Potential Provider is a division or subsidiary, what is the relationship with the Parent Company (e.g. 100% owned subsidiary)

	Relationship
	



4.8	Please provide a one-page chart illustrating the ownership of the Potential Provider including relations to any parent or other group or holding companies.

	Ownership structure enclosed (please tick  )
	



4.9	Please provide a brief history of the Potential Provider’s organisation.




	Brief history of the Potential Provider’s organisation, no more than 400 words, including details of any parent and associated companies and any changes of ownership over the last 5 years including details of significant pending developments, changes in financial structure or ownership, prospective take-over bids, buy-outs and closures etc. which are currently in the public domain.
	



4.10	Is the Potential Provider a consortium joint venture or other arrangement?  If so, and if it is available, please provide details of the constitution and percentage shareholdings.

	Consortium
	YES / NO (please delete)

	If yes, please complete the table below:
	



	Organisation
	Percentage Shareholding

	
	

	
	



4.11	Registration with a professional body.

	Where applicable, is the Potential Provider registered with the appropriate trade or professional register(s) in the EU member state where it is established (as set out in Annex IX B of Directive 2004/18/EC) under the conditions laid down by that member state[footnoteRef:4]). [4:  In the UK this condition is satisfied by registration with Companies House or a declaration on oath that the candidate is carrying on business in the trade in question in the UK at a specific place of business and under a specific trading name.] 


	Evidence of Registration with appropriate professional/trade body
Either insert required details or state ‘None’

	




4.12	VAT registration number

	VAT Registration Number
	





Section 5 

Consortia Information

All Potential Providers should answer question 5.1. Where a Potential Provider at this stage of the process intends to sub-contract they should answer questions 5.2 and 5.3 below. Where a Potential Provider becomes aware of the intention to sub-contract at later stages in the procurement they are required to notify NMRN of this and provide the information requested below at that time.  Where a Potential Provider is a consortium, they should indicate which members are proposing to deliver the services.

5.1	Please tick the box below which applies:

	(a)  Your organisation is bidding to provide all the services required itself (if ticked, go to Section 3)
	

	(b)  Your organisation is bidding in the role of Prime Contractor and intends to use the third parties to provide some services
	

	(c)  The Potential Provider is a consortium
	



5.2	If your answer to 5.1 is (b) or (c), please indicate in the table below (by inserting the relevant company/ organisation name) the role your partner organisation(s) will undertake or potentially undertake as part of this service.

	Requirement
	Company/Organisation
	How much of the requirement and what will they directly deliver (%)

	
	
	

	
	
	



5.3	If your answer to 5.1 is (b) and you are unable to confirm all partners (complete a supply chain) at this stage, you will need to demonstrate a satisfactory methodology and track record of delivering a supply chain.  Please give a brief outline on policy regarding the use of partner organisations and, if applicable, the extent to which it is envisaged they may be used in any contract.

	Methodology for procuring supply chain (no more than 300 words)

	







Section 6

Insolvency and Criminal Proceedings

6.1	Has the organisation or any of the directors, partners or proprietors been in a state of bankruptcy, insolvency, compulsory winding up, receivership, composition with creditors or subject to relevant proceedings?

	
Yes
	

	
No

	




6.2	Has the organisation or any of the directors, partners or proprietors been convicted of a criminal offence related to business or professional conduct?

	
Yes
	

	
No

	





If you are completing the questionnaire as a primary contractor, please confirm this in section 3 for all your proposed consortium members and any other third parties you are considering using to provide the service to the National Museum of the Royal Navy


Section 7

Financial Information

7.1	Please provide the following financial information or an explanation as to why this information cannot be provided:

(a) A copy of the most recent audited accounts for your organisation that cover the last three years of trading or for the period that is available if trading for less than three years.
or
(b) A statement of the organisation’s turnover, Profit & Loss and cash flow position for the most recent full year of trading (or part year if full year not applicable) and an end period balance sheet, where this information is not available in an audited form at (a).
or
(c) Where (a) and (b) cannot be provided, a statement of the organisation’s cash flow forecast for the current year and a bank letter or statement from the relevant Director or Accountant outlining the current cash and credit facility position.
and
(d) If the organisation is a subsidiary of a group, (a) or (c) are required for both the subsidiary and the ultimate parent company.  Where a consortium or association is proposed the information is requested for each member company.
and
(e) Please provide a statement of the organisation’s turnover that relates directly to the supply of this service for the past three years, or for the period the organisation has been trading (if less than three years) in the boxes below:

	Year Ended
	XX/XX/XXXX
	XX/XX/XXXX
	XX/XX/XXXX

	
Turnover (£)
	
£……………………………..
	
£……………………………..
	
£……………………………..



7.2	Parent company and/or other guarantees of performance and financial standing may be required if considered appropriate as well as confirmation of the organisation’s willingness to arrange for a guarantee or a performance bond.

Where the potential provider is dependent financially on a parent company to support its application for this procurement, it must indicate in the box below whether a Parent Guarantee is available if requested.

	Where required, Parent Guarantee available?
	YES / NO (please delete)





7.3	Name and address of principal banker:

	Bank Name
	

	Address
	

	Town/City
	

	Postcode
	

	Telephone
	

	Email Address
	



	If requested, would you be willing to provide a Banker’s reference?
	YES / NO (please delete)




7.4	Has your business met the terms of its banking contracts or any loan arrangements or mortgages during the past year?
	
Yes
	

	
No

	




	If the answer is no, please provide reasons and state what action has been taken by you to rectify the situation?
	




7.5	Has your business met all its obligations to make payments as they fall due to its suppliers, staff and/or landlord/licensor during the past year?

	
Yes
	

	
No

	




	If the answer is no, please provide reasons and state what action has been taken by you to rectify the situation?
	






Section 8

Equalities

8.1	Does your organisation comply with your statutory obligations under the Equality Act 2010?

	
Yes
	

	
No

	




8.2	If relevant to the status of your organisation, i.e. if you have more than 5 staff, please attach a copy of your Equality and Diversity policy and/or equal opportunities policy with your response

8.3	In the last three years has any finding of unlawful discrimination been made against your business or organisation by any court or employment tribunal, an Employment Appeal Tribunal or any other court (or in comparable proceedings in jurisdiction other than the UK)?

	
Yes
	

	
No

	




	If you answered ‘yes’ to the above question, provide a summary of the finding or judgement and explain what action you have taken to prevent similar unlawful discrimination from reoccurring.
Guidance – Buyer may not be able to select a bidder to tender if it has been found to have unlawfully discriminated in the last three years unless it has provided compelling evidence that it has taken robust and appropriate action to prevent similar unlawful discrimination reoccurring
	+



8.4	In the last three years, has your organisation had a complaint upheld following a formal investigation by the Equality and Human Rights Commission or it predecessors (or a comparable body in the jurisdiction other than the UK), on grounds of alleged unlawful discrimination?

	
Yes
	

	
No

	




	If you answered ‘yes’, provide a summary of the nature of the investigation and an explanation of the outcome (so far) of the investigation.  If the investigation upheld the complaint against your organisation, provide an explanation of what action (if any) you have taken to prevent unlawful discrimination from re-occurring.
Guidance – Buyer may not be able to select a bidder if a complaint is upheld following investigation, unless robust and appropriate action has been taken to prevent similar unlawful discrimination from reoccurring
	








































Section 9

Health and Safety

9.1	Does your organisation have a written Health and Safety Policy?

	
Yes
	

	
No

	





9.2	Does your organisation ensure compliance with the Health and Safety at Work Act 1974?

	
Yes
	

	
No

	





9.3	Does your organisation train staff in Health and Safety?

	
Yes
	

	
No

	





9.4	Please provide the name of the person in the business specifically responsible for health and safety matters:

	________________________________________________________________________________


Section 10

Information Security Policy

10.1	Does your firm have a policy on the protection of client data with respect to the statutory requirements on Data Protection, Freedom of Information and Environmental Information Regulations and confidentiality?

	
Yes
	

	
No

	




	
Please provide details

	



10.2	Please provide any further information you think might be relevant to the provision of this service such as: any additional skills or processes your organisation possesses which you consider would lead to additional value/ benefit for the NMRN

	
Please provide details

	








Section 11

Form of Tender


To:	NMRN

Dear Sir/Madam

TENDER FOR:

1. I/We* the undersigned DO HEREBY UNDERTAKE on the acceptance by the NMRN of my/our* tender to supply and/or deliver the goods and/or services on such terms and conditions and in accordance with such specifications as are contained or incorporated in the invitation to tender.

2. Any prices, rates or discounts quoted in this tender are valid for 90 days after the tender return date and we confirm that the terms of the tender will remain binding upon us and may be accepted by you at any time before the expiry of that period.


	
Signed

	

	
Name

	

	
Position in Organisation

	

	
Duly authorised to sign tenders for and on behalf of [Name]

	

	
Registered Address

	

	
Nationality of Company

	

	
Date

	




Section 12

Certificate of Non-Collusion


TO:	NMRN

RE:

The essence of the public procurement process is that the NMRN shall receive bona fide competitive tenders from all Tenderers.  We, the undersigned, hereby certify that this is a bona fide bid and (except as authorised in the Invitation to Tender) we have not, and insofar as we are aware neither has any of our (or any of our proposed sub-contractors) officers, employees, servants or agents:

(a) Entered into any agreement with any other person with the aim of preventing bids being made or as to the fixing or adjusting of the amount of any bid or the conditions on which any bid is made; or

(b) Informed any other person, other than the person calling for this bid, of the amount or the approximate amount of the bid, except where the disclosure, in confidence, of the amount of the bit was necessary to obtain quotations necessary for the preparation of the bid for insurance, for performance bonds and/or contract guarantee bonds or for professional advice required for the preparation of the bid; or

(c) Caused or induced any person to enter into such an agreement as is mentioned in paragraph (a) above or to inform us of the amount or the approximate amount of any rival bid for the Contract; or

(d) Committed an offence under any applicable laws, statutes, regulations and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010; or

(e) Offered or agreed to pay or give any sum of money, inducement or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done in relation to any other Bid or proposed Bid for the works any act or omission; or

(f) Canvassed any other persons referred to in paragraph (a) above in connection with the Contract; or

(g) Contacted any officer of NMRN or their agents about any aspect of the contract including (but without limitation) for the purposes of discussing the possible transfer to the employment of the Tenderer of such officer or agent for the purposes of the Framework Contract or for soliciting information in connection with the Contract.

We also undertake that we shall not procure the doing of any of the acts mentioned in paragraphs 1 to 7 above before the hour or date specified for the return of the bid nor (in the event of the bid being accepted) shall we do so while the resulting contract(s) continue in force between us (or our successors in title) and NMRN.

In this certificate, the word ‘person’ includes any person, body or association, corporate or incorporate and ‘agreement’ includes any arrangement whether formal or informal and whether legally binding or not

	
Signed

	

	
Name

	

	
Position in Organisation

	

	
For and behalf of

	

	
Date

	





Appendix 1
THIS AGREEMENT is made on [          ] 2017
BETWEEN
The National Museum of the Royal Navy a company limited by guarantee and incorporated under number 6699696 with registered charity number 1126283 whose registered office is at H M Naval Base, PP66, Portsmouth, Hampshire PO1 3NH (“the Supplier”); and
[          ] a company registered in England and Wales with number [          ] whose registered office is at [          ] OR IF A PERSON [          ] of [          ] (”the Customer”). 
BACKGROUND
The Customer wishes to purchase and the Supplier wishes to supply certain services subject to the following terms and conditions.
NOW IT IS AGREED as follows:
[bookmark: _Toc408303291][bookmark: _Ref412477342][bookmark: _Ref412477032][bookmark: _Ref402816859][bookmark: _Ref397804225][bookmark: _Ref132186441][bookmark: _Ref132186345][bookmark: _Ref481388323][bookmark: _Ref481388455][bookmark: _Ref481388551][bookmark: _Ref22718306][bookmark: _Ref23759108][bookmark: _Ref23759261][bookmark: _Ref23759400][bookmark: _Ref27209000][bookmark: _Ref27391680][bookmark: _Ref47921172][bookmark: _Ref27209001][bookmark: _Ref466805385][bookmark: _Ref481388324]INTERPRETATION
[bookmark: _Ref132186346][bookmark: _Ref104712224]Definitions
In this Agreement the following words and expressions shall have the following meanings:
	Charges
	the Supplier’s charges for the Services as set out in Error! Reference source not found. and any other sums due to the Supplier under this Agreement;

	Commencement Date
	[the date of this Agreement;]

	Confidential Information 
	[bookmark: OLE_LINK2]all information disclosed by or on behalf of a party (in whatever medium including in written, oral, visual or electronic form and whether before or after the date of this Agreement) including all business, financial, commercial, technical, operational, organisational, legal, management and marketing information;

	Deliverables
	any documents, products and materials to be developed and provided by the Supplier as part of or in connection with the Services, including any products of the Services;

	Intellectual Property
	all inventions, patents, utility models, designs (including rights relating to semi-conductor topographies), database rights, copyright and related rights, rights in get up and trade marks (in each case whether registered or unregistered), together with all rights to the grant of and applications for the same and including all similar or analogous rights and all other rights in the nature of intellectual and industrial property throughout the world and all future rights of such nature; and

	Services
	the services described in 0, including the development and provision of any Deliverables.


[bookmark: _Ref132186347][bookmark: _Ref27209002]Construction
In this Agreement, unless otherwise specified or the context otherwise requires:
words importing the singular only shall include the plural and vice versa;
words importing the whole shall be treated as including a reference to any part;
reference to this Agreement or to any other document is a reference to this Agreement or to that other document as modified, amended, varied, supplemented, assigned, novated or replaced from time to time as permitted by the provisions of this Agreement; 
reference to any legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court, official or any legal concept, state of affairs or thing shall in respect of any jurisdiction other than England be deemed to include that which most closely approximates in that jurisdiction to the English legal term; and
references to termination of this Agreement shall include its expiry.
Any phrase in this Agreement introduced by the term “include”, “including”, “in particular” or similar expression shall be construed as illustrative and shall not limit the sense of the words preceding that term.
Headings used in this Agreement are for reference only and shall not affect its construction or interpretation.
[bookmark: _Ref132186348][bookmark: _Ref27209003][bookmark: _Ref27391681]Other references
In this Agreement a reference to:
this Agreement means this agreement including all Schedules, Annexures, Exhibits and other attachments and recitals to this agreement; 
business day means a day, other than a Saturday or a Sunday, on which banks are open for business in London; 
parties means the Customer and the Supplier collectively, and “party” means either of them and their permitted assignees;
person includes any individual, firm, company, corporation, body corporate, government, state or agency of state, trust or foundation, or any association, partnership or unincorporated body of two or more of the foregoing (whether or not having separate legal personality and wherever incorporated or established); 
recorded delivery means special or recorded delivery (or other “proof of delivery” or “proof of posting” service that Royal Mail may from time to time offer) and
[bookmark: _Ref174435269]written or in writing includes any non-transitory form of visible reproduction of words including email but not fax, email or, any form of messaging via social media or text message.
[bookmark: _Toc408303292][bookmark: _Ref412477389][bookmark: _Ref412477079][bookmark: _Ref402816952][bookmark: _Ref397804569][bookmark: _Ref132186442][bookmark: _Ref132186349][bookmark: _Ref101003891]duration
This Agreement shall come into effect on the Commencement Date and, subject to provisions for earlier termination, shall continue unless and until terminated by either party giving to the other at least [          ] months’ notice in writing.  
[bookmark: _Toc408303293][bookmark: _Ref412477405][bookmark: _Ref412477095][bookmark: _Ref402816968][bookmark: _Ref397804632][bookmark: _Ref132186443][bookmark: _Ref132186350][bookmark: _Ref100723409]Services
The Supplier shall provide and the Customer shall receive the Services on the terms set out in this Agreement.
The Supplier shall:
co-operate with the Customer in all matters relating to the Services; 
observe all health and safety rules and regulations and any other security requirements that apply at any of the Customer’s premises.  The Customer reserves the right to refuse the Supplier access to the Customer’s premises which is not necessary for the performance of the Services;
notify the Customer as soon as it becomes aware of any health and safety hazards or issues which arise in relation to the Services; and
obtain, and at all times maintain, all necessary licences and consents and comply with all relevant legislation in relation to: 
the Services and their use by the Customer (including use of the Customer’s equipment and software in conjunction with the Supplier’s equipment and software); and
use by the Supplier of the Deliverables and all documents, information and materials provided by the Supplier [or its agents, subcontractors, consultants or employees], including [computer programs, data, reports and specifications. 
[bookmark: _Ref437405451][bookmark: _Ref431007943]The Supplier may not charge for the time it spends assessing or responding to a request from the Customer for a change to the Services except with the prior written agreement of the Customer.
[bookmark: _Ref396232666]The Supplier acknowledges that:
it may be providing the Services for the benefit of any company in relation to which the Customer is a “group undertaking” as defined in section 1161 of the Companies Act 2006 or for the benefit of any unincorporated charity controlled by the Customer or any such company; and
any such company is a third party beneficiary which may enforce the terms of this Agreement in accordance with the Contracts (Rights of Third Parties) Act 1999.
[bookmark: _Toc408303294][bookmark: a806875]Customer’s obligations 
[bookmark: a296308]The Customer shall:
use reasonable endeavours to co-operate with the Supplier in matters relating to the Services;
provide such access to the Customer’s premises and data, and such office accommodation and other facilities as may reasonably be requested by the Supplier and agreed with the Customer in writing in advance, for the purposes of the Services; 
provide such information as the Supplier may reasonably request and the Customer considers reasonably necessary, in order for the Customer to carry out the Services in a timely manner; and 
[bookmark: a555250]inform the Supplier of all health and safety rules and regulations and any other security requirements that apply at any of the Customer’s premises. 
Actual or potential non-compliance by the Customer with any of its obligations in this clause and elsewhere shall only relieve the Supplier from performance under this Agreement:
to the extent that it restricts or precludes performance of the Services by the Supplier, and
if the Supplier has notified details to the Customer in writing promptly after the actual or potential non-compliance has come to its attention.
[bookmark: _Toc408303295][bookmark: _Ref396403921]performance of the Services
[bookmark: _Ref396383769]The Supplier shall: 
perform the Services with reasonable skill and care and in accordance with generally recognised commercial practices and standards in the industry for similar services; 
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; 
ensure that the Services conform in all respects and at all times with any specification or description for the Services agreed by the parties and comply with all applicable legislation; 
ensure that the Deliverables are of satisfactory quality; and
meet any agreed performance dates and time for performance by the Supplier shall be of the essence of this Agreement. 
If the Supplier is in material breach of clause 5.1, the Customer may (without prejudice to any other rights it may have, including termination for material or repeated breach under clauses 13.1.1 and 13.1.2):
refuse to accept any subsequent performance of the Services which the Supplier attempts to make;
purchase substitute services from elsewhere;
hold the Supplier accountable for any loss and additional costs incurred; and
have all sums previously paid by the Customer to the Supplier under this Agreement refunded by the Supplier less a reasonable charge for provision of the Services up to the date of the breach.
The Customer’s rights under this Agreement are in addition to the statutory terms implied in favour of the Customer by the Supply of Goods and Services Act 1982 and any other statute.
During the term of this Agreement and for a period of one year afterwards the Supplier shall maintain in force the following insurance policies with reputable insurance companies:
public liability insurance with a limit of at least [[          ] million (£[          ]) per claim]; and
professional indemnity insurance with a limit of at least [[          ] million (£[          ]) for claims arising from a single event or series of related events in a single calendar year.
The provisions of this clause 5 shall extend to any substituted or remedial services provided by the Supplier.
[bookmark: _Toc408303296][bookmark: _Ref412477451][bookmark: _Ref412477142][bookmark: _Ref402817030][bookmark: _Ref397803804][bookmark: _Ref132186444][bookmark: _Ref132186351][bookmark: _Ref445724288]CHARGES and Payment
In consideration of the provision of the Services, the Customer shall pay to the Supplier the Charges.  Unless specified in Error! Reference source not found., the Customer shall be under no obligation to reimburse to the Supplier costs and expenses incurred by the Supplier in the performance of the Services.
[bookmark: a676790]Where Services are provided on a time and materials basis:
[bookmark: a484526]the Supplier’s standard daily fee rates for each person are calculated on the basis of an eight-hour day, worked between 8.00 am and 5.00 pm on weekdays (excluding public holidays);
all materials shall be supplied at cost unless specified in Schedule 2;
the Supplier shall not be entitled to charge on a pro-rata basis for part-days worked by the Supplier’s personnel unless it has the Customer’s prior written consent to do so;
the Supplier shall ensure that the Supplier’s personnel complete time sheets recording time spent on the Services, and the Supplier shall use such time sheets to calculate the charges covered by each monthly invoice; 
[bookmark: a704789]each invoice shall set out the time spent by each of the Supplier’s personnel and be accompanied by timesheets; and
the Supplier shall maintain complete and accurate records of the time spent and materials used by the Supplier in providing the Services in such form as the Customer shall approve. The Supplier shall allow the Customer and its agents to inspect and take copies of such records at all reasonable times on request.
All Charges are expressed exclusive of VAT.  The Customer shall pay to the Supplier, in addition to the Charges, the amount of VAT (if any) which is properly chargeable by the Supplier to the Customer on or in respect of the Charges.
Unless otherwise specified in Error! Reference source not found., the Charges and any reimbursable costs and expenses shall be invoiced monthly in arrears.  Invoices for agreed expenses shall be payable only if accompanied by a detailed breakdown of the expenses and relevant receipts.
Payment of invoices in relation to which there is no bona fide dispute shall be made in full within 30 days of the date of invoice.  Payment of invoices in relation to which there is a bona fide dispute shall be made within 45 days of settlement of the dispute.  The time for payment of the Charges shall not be of the essence of this Agreement.
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 this Agreement.  If the liabilities to be set off are expressed in different currencies, the Customer may convert either liability at a market rate of exchange for the purpose of set-off.  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 this Agreement or otherwise.
[bookmark: _Toc408303297][bookmark: _Ref412477467][bookmark: _Ref412477157][bookmark: _Ref402817077][bookmark: _Ref397803944][bookmark: _Ref132186445][bookmark: _Ref132186352][bookmark: _Ref95183963]CONFIDENTIALITY
[bookmark: _Ref143410667]Each party shall use the Confidential Information of the other party disclosed to it (by whoever disclosed) only for the proper performance of its duties under the Agreement and shall not without the disclosing party’s written consent disclose or permit the disclosure of the Confidential Information except in confidence for the proper performance of its duties under the Agreement to those of its employees, officers and professional advisers who need to have access to it.
[bookmark: _Ref404595362]The provisions of clause 7.1 shall not apply to Confidential Information that:
the receiving party can prove was known to the receiving party or in its possession before that information was acquired from, or from some person on behalf of, the disclosing party;
[bookmark: _Ref397526146]is in or enters the public domain through no wrongful default of the receiving party or any person on its behalf, provided that this clause 7.2.2 shall only apply from the date that the relevant Confidential Information enters the public domain; 
the receiving party receives from a third party without similar obligations of confidence in circumstances where the third party did not obtain that information as a result of a breach of an obligation of confidence; or
is required to be disclosed by any applicable law or by order of any Court of competent jurisdiction or any government body, agency or regulatory body, to the extent of the required disclosure.
If the receiving party has reasonable grounds to believe that the disclosing party is involved in activity that constitutes an offence under the Bribery Act 2010, it may disclose relevant Confidential Information to the Serious Fraud Office (or other relevant government body) without informing the disclosing party of such disclosure.
Within three (3) days of receipt of a request to do so made at any time and in any event if the Agreement is terminated, the receiving party shall promptly return or destroy (at the option of the disclosing party) all Confidential Information of the disclosing party.
[bookmark: _Toc408303298][bookmark: _Ref412477530][bookmark: _Ref412477220][bookmark: _Ref402817155][bookmark: _Ref397804257][bookmark: _Ref132186446][bookmark: _Ref132186353][bookmark: _Ref436545509][bookmark: _Ref437317318]Intellectual Property
[bookmark: _Ref397526224]As between the Supplier and the Customer, all Intellectual Property created in the course of the Services (including in the Deliverables) which subsists now or at any time in the future shall be the exclusive property of the Customer.  To the extent that any Intellectual Property created in the course of the Services vests in the Supplier, the Supplier assigns (by way of assignment of present and future rights) without payment all such Intellectual Property to the Customer with full title guarantee.  If the Supplier is unable to assign such Intellectual Property (because the laws in another country differ from English law and do not permit such assignment), the Supplier shall immediately on request execute all documents that may be necessary to effect the transaction that most closely resembles the commercial intent of an assignment and is permitted in the relevant territory.  Pending the above assignments and remaining formalities relating to such assignments, the Supplier shall hold all such Intellectual Property on trust for the Customer.
[bookmark: _Toc408303299][bookmark: _Ref397526654][bookmark: a605566]Indemnity
The Supplier shall indemnify and hold the Customer harmless from all claims and all direct, indirect or consequential liabilities (including loss of profits, loss of business, depletion of goodwill and similar losses), costs, proceedings, damages and expenses (including legal and other professional fees and expenses) awarded against, or incurred or paid by, the Customer as a result of or in connection with:
any alleged or actual infringement, whether or not under English law, of any third party’s Intellectual Property or other rights relating to or arising out of the use of anything created in the course of providing Services; or 
any claim made against the Customer in respect of any liability, loss, damage, injury, cost or expense sustained by the Customer’s employees or agents or by any customer or third party to the extent that such liability, loss, damage, injury, cost or expense was caused by, relates to or arises from the provision of the Services as a consequence of a breach or negligent performance or failure or delay in performance of this Agreement by the Supplier.
[bookmark: _Toc408303300][bookmark: _Ref397526656]Risk and title in the deliverables and other materials
Title to and risk of damage to or loss of the Deliverables shall pass to the Customer on delivery.
[bookmark: _Ref396922551]All documents, equipment, drawings, specifications and all other materials and data supplied by the Customer to the Supplier shall, at all times, be and remain as between the Customer and the Supplier the exclusive property of the Customer.  They shall be held by the Supplier in safe custody at its own risk and maintained and kept in good condition by the Supplier until returned to the Customer. They shall not be disposed of or used other than in accordance with the Customer’s written instructions or authorisation.Error! Reference source not found. 
[bookmark: _Toc408303302][bookmark: _Ref407227102]Anti-bribery and anti-corruption
[bookmark: _Toc408303303][bookmark: _Ref412477545][bookmark: _Ref412477235][bookmark: _Ref402817187][bookmark: _Ref397804319][bookmark: _Ref132186447][bookmark: _Ref132186354][bookmark: _Ref104635637][bookmark: _Ref95183967]The Supplier shall:
[bookmark: a665085]comply with all applicable laws, statutes and regulations relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (Relevant Requirements);
[bookmark: a641140]not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;
[bookmark: a949499][bookmark: d2303e269][bookmark: a434205][bookmark: d2303e308][bookmark: a387434]have and shall maintain in place throughout the term of this agreement its own policies and procedures, including adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements, and will enforce them where appropriate; and
[bookmark: a208432][bookmark: d2303e338][bookmark: a314141]promptly report to the Customer any request or demand for any undue financial or other advantage of any kind received by the Seller in connection with the performance of this Agreement.
[bookmark: a709350][bookmark: d2303e362][bookmark: a300519][bookmark: d2303e514][bookmark: a547654][bookmark: d2303e578][bookmark: a629059][bookmark: d2303e610][bookmark: a926641]Breach of this clause 11 shall be deemed a material breach.
[bookmark: a698288][bookmark: d2303e674][bookmark: a531432]For the purpose of this clause 11 the meaning of adequate procedures and foreign public official and whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 11 of that Act), sections 6(5) and 6(6) of that Act and section 8 of that Act respectively. 
DATA PROTECTION
[bookmark: _Ref132186355][bookmark: _Ref104712230]Properly notified
Each party warrants that it has made all relevant notifications in accordance with its obligations under the Data Protection Act 1998 to the extent required for the processing of personal data (as defined under that Act) in the performance of its obligations and exercise of its rights under this Agreement.
[bookmark: _Ref132186356][bookmark: _Ref104712231]Compliance
The parties agree to comply with the relevant provisions of the Data Protection Act 1998 and any directions issued by the Information Commissioner in its processing of such personal data.
[bookmark: _Toc408303306][bookmark: _Ref412477639][bookmark: _Ref412477329][bookmark: _Ref402817280][bookmark: _Ref397804710][bookmark: _Ref132186450][bookmark: _Ref132186360][bookmark: _Ref101003901]termination
This Agreement may be terminated:
[bookmark: _Ref109701762]immediately by either party on written notice, if the other is in material breach of an obligation under this Agreement and in the case of any such breach capable of remedy has failed to remedy the breach within a period of 30 days after receipt of written notice to do so;  
[bookmark: _Ref396917816]immediately by either party on written notice, if the other party repeatedly breaches any of the terms of this Agreement in such manner as reasonably demonstrates conduct which is inconsistent with an intention or ability to give effect to the terms of this Agreement.
[bookmark: _Ref393902772][bookmark: _Ref109701763]immediately by either party on written notice:
[bookmark: _Ref404610838]if the other party is dissolved or struck off the register of companies maintained by Companies House or it suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business or it is removed from the Register of Companies or ceases to exist (whether or not capable of re-instatement or re-construction);
if a meeting is convened, a petition is filed, a notice is given, a resolution is passed or an order is made for or in connection with the winding up of the other party except for the purpose of a solvent reconstruction, reorganisation, merger or consolidation; 
if a person becomes entitled to appoint or has appointed a receiver (including fixed charge or court appointed), administrative receiver, liquidator, administrator, manager, insolvency practitioner or similar officer over the whole or a substantial part of the undertaking, property or assets  of the other party;
if the other party stops or suspends, or threatens to stop or suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986;
[bookmark: _Ref393902790]if a statutory demand is presented against the other party (which is not the subject of a bona fide dispute) and remains unsatisfied for more than 21 days; 
if the other party commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts or enters into (or proposes to enter into) a composition, scheme of arrangement or voluntary arrangement with any of its creditors or otherwise or a moratorium is agreed imposed or declared in respect of or affecting all or a material part of (or of a particular type of) the debts of the other party; 
[bookmark: _Ref404610842]if notice of intention to appoint an administrator is given by any person (including the other party’s directors, the other party or any qualifying floating charge holder as defined in the Insolvency Act 1986), an application is made to court or an order is made for the appointment of an administrator or if an administrator is appointed or any step is taken by any person with a view to placing the other party into administration as defined by the Insolvency Act 1986; or
if any event or circumstance occurs which under the law of any relevant jurisdiction has an analogous or equivalent effect to any of the events listed in clauses (a) to (g) in relation to the other party. 
For the purposes of this clause 13:
a breach shall be considered capable of remedy:
if the party in breach can comply with the provision in question in all respects other than as to the time of performance; and
if time of performance is not of the essence.
[bookmark: _Ref395191755]Termination of this Agreement for any reason, whether under this clause 13 or not, shall be without prejudice to the accrued rights and liabilities of the parties on the date of termination.
[bookmark: _Ref397526700]Upon the termination of this Agreement for any reason: 
 the Supplier shall immediately deliver to the Customer all Deliverables whether or not then complete, and return all materials of the Customer referred to in clause 10.2; and
[bookmark: a893744]the Supplier shall, if so requested by the Customer, provide all assistance reasonably required by the Customer to facilitate the smooth transition of the Services to the Customer or any replacement supplier appointed by it.  In the absence of agreement, the Customer shall pay for any such assistance at the Supplier’s standard time and material rates.
[bookmark: _Toc408303308][bookmark: _Ref412476686][bookmark: _Ref412477376][bookmark: _Ref402817359][bookmark: _Ref397803960][bookmark: _Ref132186452][bookmark: _Ref132186362][bookmark: _Ref104712237][bookmark: _Ref104635653]General
[bookmark: _Ref132186363][bookmark: _Ref23759120][bookmark: _Ref22370021]Subcontracting and Assignment
The Supplier may not without the prior written consent of the Customer sub-contract to any other person the performance of any of the obligations undertaken by it.  
The Customer may assign, transfer (in whole or in part), charge, declare a trust over or deal in any manner with this Agreement or the benefit or burden of or the rights under this Agreement.
The Supplier may not without the prior written consent of the Customer assign, transfer (in whole or in part), charge, declare a trust over or deal in any manner with this Agreement or the benefit or burden of or the rights under this Agreement. 
[bookmark: _Ref132186364][bookmark: _Ref95183970]Force Majeure
[bookmark: _Ref404591880]Neither party shall be liable to the other party for any delay or non-performance of its obligations under this Agreement to the extent that its performance is interrupted or prevented by any act or omission beyond its reasonable control.
[bookmark: _Ref404591882]Such delay or non-performance shall not constitute a breach of this Agreement and the time for performance shall be extended by a period equivalent to that during which performance is so prevented provided that if such delay or failure persists for sixty (60) days or more, the party not affected may, at its option and if in its opinion it is reasonable for it to do so, terminate this Agreement by giving fourteen (14) days written notice of such termination to the other party.
[bookmark: _Ref132186365][bookmark: _Ref95183971]Amendments
No amendment of this Agreement shall be effective unless it is in writing and signed by or on behalf of each of the parties. 
[bookmark: _Ref132186366][bookmark: _Ref95183972]Waivers and Remedies
Except as otherwise stated in this Agreement, the rights and remedies of each party under this Agreement:
are in addition to and not exclusive of any other rights or remedies under this Agreement or the general law; and
may be waived only in writing and specifically.
Delay in exercising or non-exercise of any right under this Agreement is not a waiver of that or any other right.
Partial exercise of any right under this Agreement shall not preclude any further or other exercise of that right or any other right under this Agreement.
Waiver of a breach of any term of this Agreement shall not operate as a waiver of breach of any other term or any subsequent breach of that term.
[bookmark: _Ref132186367][bookmark: _Ref95183973]Severance
If any provision of this Agreement is or becomes illegal, invalid or unenforceable in any jurisdiction, that shall not affect:
the legality, validity or enforceability in that jurisdiction of any other provision of this Agreement; or
[bookmark: _Ref174857963]the legality, validity or enforceability in any other jurisdiction of that or any other provision of this Agreement.
[bookmark: _Ref132186368][bookmark: _Ref95183975]Entire Agreement
[bookmark: _Ref178590583]This Agreement:
constitutes the entire agreement between the parties with respect to the subject matter of this Agreement; and
supersedes and extinguishes any prior drafts, agreements, undertakings, understandings, promises or conditions, whether oral or written, express or implied between the parties relating to such subject matter.
Each party acknowledges to the other that it has not been induced to enter into this Agreement by, nor has it relied upon, any representation, promise, assurance, warranty or undertaking (whether in writing or not) by or on behalf of the other party or any other person save for those contained in this Agreement.  Accordingly, each of the parties acknowledges and agrees that the only remedy available to it in respect of the subject matter of this Agreement shall be for breach of contract under the terms of this Agreement and it shall have no right of action against any other party in respect of any such representation, promise, assurance, warranty or undertaking.
This clause shall not exclude any liability which either party would otherwise have to the other or any right which either of them may have to rescind this Agreement in respect of any statements made fraudulently by the other prior to the execution of this Agreement or any rights which either of them may have in respect of fraudulent concealment by the other.
In the event of a conflict between any of the terms of this Agreement, the conflict shall be resolved according to the following descending order of priority, (i) the clauses of this Agreement, then (ii) the Schedules. 
[bookmark: _Ref132186369][bookmark: _Ref95183976]Survival Of Obligations
Notwithstanding any provision of this Agreement to the contrary, the provisions of clauses 6, 7, 8, 9, 10, 11, 13.3, 13.4, and 14 and any other clauses which expressly or impliedly survive termination of this Agreement for any reason whatsoever shall continue in full force and effect after termination.
[bookmark: _Ref132186370][bookmark: _Ref95183977]No Partnership/Agency
Nothing in this Agreement is intended to or shall operate to create a partnership or joint venture of any kind between the parties, or to authorise either party to act as agent for the other, and neither party shall have authority to act in the name or on behalf of or otherwise to bind the other in any way (including the making of any representation or warranty, the assumption of any obligation or liability and the exercise of any right or power).
[bookmark: _Ref132186371][bookmark: _Ref95183978]Rights of Third parties
Subject to clause 3.4, a person who is not a party has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce, or to enjoy the benefit of, any provision of this Agreement but this does not affect any right or remedy of a third party which exists or is available apart from that Act.
[bookmark: _Ref132186372][bookmark: _Ref95183980]Notices
All notices between the Parties with respect to the Agreement shall be in writing and signed by or on behalf of the Party giving it. Any notice shall be duly served (i) on delivery if delivered by hand, (ii) 48 hours after sending if sent by first class post or special or recorded delivery (or other “proof of delivery” or “proof of posting” service that Royal Mail may from time to time offer) or (iii) on sending if sent by fax or email (provided that a copy is also sent by post), provided that in each case the notice is sent to the address of the addressee given at the start of the Agreement or such other address as the addressee may from time to time have notified for the purpose of this condition.
Any notice or communication given under the Agreement shall not be validly served if sent by text messaging via mobile phone.
Governing Law
The Agreement and any dispute or claim arising out of or in connection with it (including any non-contractual claims or disputes) shall be governed by and construed in accordance with the laws of England and Wales.
Jurisdiction
In relation to any legal action or proceedings (a) arising out of or in connection with the Agreement or its implementation or effect or (b) relating to any non-contractual obligations arising out of or in connection with the Agreement, each of the Parties irrevocably submits to the exclusive jurisdiction of the English courts and waives any objection to proceedings in such courts on the grounds of venue or on the grounds that proceedings have been brought in an inappropriate forum.
This Agreement has been entered into on the date stated at the beginning of it.
	[bookmark: bmkContractbyCompany]Signed for and on behalf of
[The Supplier]:
	))
	

	
	
	(Signature of director)
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	(name of director)




	Signed for and on behalf of
The National Museum of the Royal Navy:
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	(Signature)


	
	
	


	
	
	(name)
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