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[bookmark: _Toc227925323]Introduction and background
Contents of the ITT
This ITT comprises:
· Tender completion requirements, assessment model, specification and schedules.
· Draft contract (Contract) and schedules.
· Technical and commercial questions.
Introduction 
The College is conducting the procurement using the open procedure in accordance with the requirements of the Procurement Act 2023 (PA 2023) for the purposes of procuring the External Audit services as more fully described in the Specification (Services). 
This ITT contains information about the procurement process, including the timetable, how to submit a response (Tender), and criteria by which Tenders will be judged (Award Criteria). 
Please read this document carefully, as failure to comply may result in exclusion from the procurement or rejection of a Tender.

Introduction to the College
Background
Coleg y Cymoedd was formed in 2013 through a merger of The College Ystrad Mynach and Coleg Morgannwg. The college now has four campuses in Aberdare, Nantgarw, Rhondda and Ystrad Mynach.

More than 9,000 learners study with us each year on a range of full-time and part-time courses from entry to degree level.

We have one purpose at Coleg y Cymoedd: to transform lives through learning.

We achieve that purpose by delivering education and training in South Wales. Coleg y Cymoedd means ‘College of the Valleys’ and we’re transforming education at our four state-of the art campuses.

· The college offers full-time and part time courses across more than 15 curriculum areas.
· Our learners can study from entry-level to full degree courses.
· Coleg y Cymoedd is one of the largest providers of apprenticeships and work-based learning provision in Wales, with over 3,000 learners on these programmes.
· Our apprenticeship provision is one of the most diverse in the UK. More than 27 subject routes are available.
· We have excellent links with industry and work with over 1,200 employers, local and national employers.
Mission
Our mission is your future success.  
Vision
To be recognised as an excellent College by learners, staff, business and communities.  
Core Values
Our Core Values are that:
· We focus on learners.  
· We strive for high performance.  
· We value and invest in all people.  
· We seek continuous improvement.  
· We are aspirational, we listen and collaborate.

Governance

The Corporation was established under the Further and Higher Education Act 1992 for the purpose of conducting the operations CyC. The College is an exempt charity for the purpose of Part 3 of the Charities Act 2011. 

The College's Governing Body has delegated powers as specified in the Legislation and the Financial Memorandum issued by Welsh Government. The Governing Body is responsible for the control and activities of the College, and has established a number of Committees, which make recommendations to the Governing Body. These include Audit, Resources, Curriculum and Quality, Search and Remuneration. 

The respective responsibilities of the Governing Body and the Principal are set out in the institution's Articles of Governance. Within this framework, the Governing Body will require the Principal to take personal responsibility, which may not be delegated, to assure them that there is compliance with all such terms and conditions.

The Corporation usually meets 4 times a year. The Corporation conducts its business through a number of committees. Each committee has terms of reference, which have been approved by the Corporation. The committees are: Audit, Curriculum and Quality, Resources, Search and Remuneration. There are currently up to 20 full member governors in total, of whom up to 8 sit on the Audit Committee, which usually meets 3 three times a year.  

The role of Audit Committee is set out in the terms of reference agreed by the Governing Body of the College; however, for day-to-day issues, the Audit Committee delegates the co-ordination, direction and control of External Audit to the Director of Finance. The External Auditors appointed will have direct access, as necessary, to the Principal, as Accounting Officer, and to the Chair of the Audit Committee. 

Executive Group 
The Executive Group consists of the three senior post holders within the College. They are the Principal, the Vice Principal Curriculum & Quality and the Vice Principal Chief Operating Officer. They have responsibility for strategic leadership within the College. 

Strategic Leadership Team and Structure
The Strategic Leadership Team consists of the Principal, two Vice Principal’s and nine Assistant Principals. An Organisational Structure Chart is included within Schedule 3 of this ITT.

Social Value
The College is committed to embedding social value across all its activities, wherever possible and will require bidders to have established policies addressing:
· Modern Slavery: The College has a published statement regarding its commitment to ending modern slavery in its supply chains.

· Equality, Diversity and Inclusion: The College is committed to ensuring an inclusive workforce and culture for our staff and stakeholders, enabling us to deliver an environment free from discrimination and harassment, that advances opportunity and inclusivity for everyone.

· Sustainability: As a responsible business, the College has a corporate responsibility to take action to reduce our own emissions and contribute to reducing emissions on wider scale.  
We understand that not all Bidders may already have an Environmental Strategy or plan in place, however we would request that any Bidder appointed as a result of this procurement process make a commitment to working with the College to reduce their carbon footprint where possible.

Bidders must also be willing to give due consideration to the use of sustainable practices wherever possible and practical to do so. 

· Welsh Language: The College’s Welsh Language Use of the Welsh Language policy sets out its approach to embedding the Welsh Language and meeting its obligations to support the culture of Wales.

· Community Investment: The College values its community, inclusive of students, staff and wider community and stakeholders. The College seeks to maximise opportunities to support the development and growth of the community we serve wherever possible and this includes through the utilisation of any benefits partners and stakeholder may be able to bring to this enrichment.
We therefore ask bidders to set out any opportunities they are able to offer as part of the delivery of the requirement that will assist the College in meeting these goals, proportional to the values involved.
[bookmark: _Toc227925162][bookmark: _Toc227925324]Examples of where this may include providing work placements, attending college employer events or mock interview experience for students. We welcome proposals from bidders regarding how they can support the College in meeting these ambitions.
Operational Hours
The hours of operations for the sake of this ITT and the Contract, are as follows:
College Operating Hours:
08:00-21:00 hours Monday to Thursday
08:00-17:00 hours Friday
08:00-13:00 hours Saturdays (At Nantgarw only)
CLOSED Sundays
Out of College Operating Hours:
21:00-08:00 hours Tuesday to Friday
17:00-08:00 hours Friday to Saturday
13:00 hours Saturday to 08:00 hours Monday
Procurement Outline
The Services are to be procured as a single stage competitive tender.
Purpose and scope of this ITT
This ITT:
Asks Tenderers to submit their Tenders in accordance with the instructions set out in the remainder of this ITT.
Sets out the overall timetable and process for the procurement of Tenders.
Provides Tenderers with sufficient information to enable them to submit a compliant Tender (including providing templates where relevant).
Sets out the Award Criteria and the model that will be used to assess the Tenders (Tender Assessment Model).
Explains the administrative arrangements for the receipt of Tenders.
Requests for clarification 
Any clarifications relating to this ITT must be submitted through the Sell2Wales.
The College will respond to all reasonable clarifications as soon as possible through publishing the Tenderers' questions and the College's response to them on the Sell2Wales (Clarifications Log). 
If a Tenderer wishes the College to treat a clarification as confidential and not issue the response to all Tenderers, it must state this when submitting the clarification. If, in the opinion of the College, the clarification is not confidential, the College will inform the Tenderer and it will have an opportunity to withdraw it. If the clarification is not withdrawn, the response will be issued to all Tenderers. If the original clarification is withdrawn, the Tenderer may either submit an amended request for the clarification to be treated as confidential, which would be considered by the College in the same manner as the original request, or raise a new request to be treated as a non-confidential request.
The deadline for receipt of clarifications relating to the Services or this ITT is set out in paragraph 2.1. The College reserves the right not to answer any requests for clarification submitted after this date, or submitted via any means other than the Sell2Wales.
Neither the College, nor any staff member of the College, has the authority to make any verbal representations or explanation to the Tenderers or others as to the meaning of anything contained within this ITT, which includes without limitation: the Contract, any specification, drawings or other documents, or as to anything which is to be done or not to be done by the Contractor following acceptance of their Tender, or as to any other matter or thing.
Tenderers are advised not to rely on communications from the College in respect of the Services or ITT unless they are made in accordance with these instructions.
Clarifications about the contents of the Tender
The College reserves the right (but is not obliged) to seek clarification of any aspect of a Tenderer's Tender during the assessment phase where necessary for the purposes of carrying out a fair assessment. Tenderers are asked to respond to such requests promptly. Vague or ambiguous answers are likely to score poorly or render the Tender non-compliant.
[bookmark: _Toc227925325]Tender Specific Information 
	Definition the ‘Sell2Wales’
	Means Sell2Wales

	Overview of Service Requirements
	Coleg y Cymoedd requires a comprehensive and efficient external audit service which will assist CyC in meeting its roles and responsibilities, whilst maintaining the necessary level of professional independence. This will include the audit of CyC’s Annual Accounts.

Service requirements include: the independent auditors report to the Corporation, Regularity Audit and Teachers Pension Agency Audit, including completing the audited TPA certificate for the Teachers’ Pension Scheme and the annual audit on Student numbers.


	Value of the Contract
	[bookmark: _Toc227925164][bookmark: _Toc227925326]The anticipated value of the Services is approximately £200,000 over the Contract Duration.
The annual fee for the Contract is anticipated to be  £60,000.
[bookmark: _Toc227925165][bookmark: _Toc227925327]The current service handles work to a value of £60,000 per year, £240,000 over the anticipated term including any period of extension. 
Details of current expenditure are given in good faith as a guide to current planning to assist you in submitting your Tender. They should not be interpreted as an undertaking to purchase any goods or services to any particular value and do not form part of the Contract.

	Contract Duration
	The College proposes to enter into Contract for a maximum period of 3 years with the successful Tenderer (Contractor), with an option to extend the contract for a further 2 periods of 12 months each with agreement.
The anticipated service commencement date is 1st August 2027.

	Acceptance of Tender
	Your Tender shall remain open for acceptance by the College for a period of 26 weeks from submission.



[bookmark: a977995]Key dates
This procurement will follow a clear, structured and transparent process to ensure a fair and level playing field is maintained at all times, and that all Tenderers (means all bidders of this Tender) are treated equally.
The key dates for this procurement (Timetable) are currently anticipated to be as follows:
	Event
	Date

	Issue of Invitation to Tender (ITT)
	18th May 2026

	Deadline for receipt of requests for clarification
	29th June 2026

	Target date for responses to clarification requests
	3rd July 2026

	Deadline for receipt of Tenders
	14th July 2026

	Assessment of Tenders
	15th to 24th July 2026

	Preferred contractor recommendation accepted by Audit Committee.  Recommendation to Corporation Board
	7th September 2026

	Corporation Board approve recommendation of preferred contractor
	28th September 2026

	Publication of contract award notice
	29th September 2026

	Notification of contract award decision to Tenderers and standstill period
	29th September 2026

	Confirm contract award
	9th October 2026

	Contract start 
	1st January 2028 

	Inform MEDR/Welsh Government (PAGS)
	On appointment


Any changes to the procurement Timetable shall be notified to all Tenderers as soon as practicable.
Submission of Tenders
Each Tenderer:
Must submit one Tender. 
The Tender must meet the College's minimum requirements, operate as a standalone bid and not be dependent on any other bid or any other factors external to the Tender itself. The Tender must be capable of being accepted by the College in its own right.
Failure to submit any of the Tender documentation specified below will result in the exclusion of the Tenderer from any further consideration by the College
The following documentation must be submitted with the Tender:
Conflict of Interest Declaration at Schedule 9.
Form of Tender at Schedule 8. 
Certificate of non-collusion and non-canvassing at Schedule 6.
[bookmark: a694999]Tender Assessment Model
[bookmark: a362884]Assessment of Price On a comparative basis with the lowest bid receiving 100% of the available marks (30% following weighting). All other bids will be compared [against that lowest bid] 
Tenderers must submit pricing using the Pricing Schedule provided (a separate document), broken down as follows:
Please provide a breakdown of your proposed costs using the template below.  If variations for any element are anticipated to change year on year, then please provide the uplifted figures for the appropriate year.  If any element listed included within your response but not chargeable, please indicate this in your response.  The final sum calculated over the team of the contract period, including any potential extension period, shall be used for the assessment of price.
	
	Specification reference
	Year 1 price
	Year 2 Price
	Year 3 Price
	Year 4 Price
(If optioned)
	Total

	1.
	Performing the annual statutory audit of the College as required by auditing standards and all mandatory requirements of the funding bodies as set out in the Wales Further Education Audit Code of Practice

	
	
	
	
	

	2.
	Completion of the audited TPA certificate for the Teachers’ Pension Scheme. 

	
	
	
	
	

	3.
	Providing opinion as to the adherence to Accounting Standards, Financial Reporting Standards, Audit Standards, Statements of Recommended Practice and any other guidance as they apply to the College.  

	
	
	
	
	

	4.
	Completion of the annual student numbers audit

	
	
	
	
	

	5.
	Presentation of audit summary documents, audit issues and recommendations to management and Audit Committee in line with timescales agreed with the College and in accordance with the Wales Further Education Audit Code of Practice.

	
	
	
	
	

	6.
	Attendance at Audit Committee and Corporation meetings as required.

	
	
	
	
	

	7.
	The provision of ad-hoc assurance advice, guidance and regulatory updates in their capacity of external auditor, as appropriate.

	
	
	
	
	

	8.
	The promotion or signposting of any relevant training opportunities. 

	
	
	
	
	

	9.
	Providing a challenging, efficient and knowledgeable approach to audit.

	
	
	
	
	

	TOTAL CONTRACT PRICE (Sum of elements 1-9, Years 1-4)
	
	
	
	
	



An accompanying schedule of hourly costs should accompany your price submission, indicating the corresponding costs of personnel associated with the delivery of the requirement.

Award Criteria and Assessment Criteria
Any Contract(s) awarded as a result of this procurement will be awarded on the basis of the offer that is the most advantageous to the College. The Award Criteria are:
60% technical or quality.
10% social value.
30% price
The Price for the Contract is a fixed fee as set out above. The College has determined the price in advance and it is not subject to assessment.
Scores are arrived at following the application of the Assessment Criteria (Assessment Criteria) set out below to the Tenderer's Tender.
Tenderers are required to submit a Tender strictly in accordance with the requirements set out in this ITT, to ensure the College has the correct information to make the assessment. Evasive, unclear or hedged Tenders may be discounted in assessment and may, at the College's discretion, be taken as a rejection by the Tenderer of the terms set out in this ITT.
The Tender Assessment Model showing the Assessment Criteria and the maximum scores attributable to them is set out below. All scores will be based upon the Tenderers written submissions only.
	[bookmark: a147495]Award Criteria
	Sub Criteria 
	Weighting

	Managing and Resourcing the work 
(21%)
	Defining the management structure and core team/skills mix 
Please describe your proposed delivery structure (or approach) and core team for delivery of the audit services. 
Your response should include:
· The roles and responsibilities of key personnel (where applicable);
· The proposed skills mix and level of seniority (if a sole trader or SME, identify the level of seniority of the person responsible for Contract delivery); 
· Relevant experience of delivering comparable audit services;
· Arrangements of supervision, (where applicable) quality assurance and continuity of service.
· Please explain how you will manage changes in personnel, including maintaining service quality and knowledge transfer (where applicable)

The College welcomes bids from SMEs and sole traders, Responses should be proportionate to the size and structure of the organisation, and equivalent approached will be accepted where formal policies or structures are not in place.
	15%

	
	Added Value 
Please describe any added value you will provide as part of the Contract which supports the College beyond the core audit services requirement. 
This may include, but not limited to:
· Proactive insights and recommendations arising from audit findings.
· Regulatory of sector updates.
· Knowledge sharing or training to support internal capability.
Responses should be specific, proportionate and clearly linked to the Contract.
	6%

	Implementation 
(30%)
	Implementation Plan including sample reporting
Please provide an implementation and delivery plan for the audit services. Your response should include:
· Key dates and stages, including reference to the timescales in this ITT.
· Communications strategy.
· Approach to reporting and escalation of issues, such as changes in audit scope, new risks and the identification of significant issues. 
 Please include a sample audit report/template (or extract) demonstrating how findings, risks and recommendations are presented.
	20%

	
	Resourcing
Please provide a detailed breakdown of the number of days and staff allocation you would require for completion of each of the proposed work areas as described in the Specification.
Your response must:
· Explain how this reflects your assessment of audit risk, complexity and materiality.
· Demonstrate how resources are allocated efficiently and appropriately. 
· Set out how you would adjust resourcing in response to emerging issues. 
	10%

	Audit methodology 
(9%)
	Method of audit 
· Please describe your audit methodology including planning, testing, documentation and reporting.  Where relevant, outline any tools or systems used to support audit service delivery and how these enhance quality and efficiency.
· Your response should address all the audit requirements set out in this ITT.
	6%

	
	Use of software 
· If you use audit software, please describe how you intend to provide your audit documentation to the College for it to review,.
· Please provide a short screenshot/video introduction to your system 
	Not scored

	
	Process for quality reviews 
Based on the information provided in the Specification, please identify the key audit risks you consider relevant to this engagement and explain how your audit approach would address them. 
Your response should demonstrate:
· Understanding of the College’s operating environment
· Application of risk based auditing principles
· How audit effort is prioritised and targeted.


Please describe your internal quality assurance and review processes. 

This should include:
· How audit work is reviewed, validated and documented
· Escalation processes for quality concerns
· Any external or independent quality assurance mechanisms. 
	3%

	Social Value
(10%)
	Please describe how you will deliver social value through the Contract in a way that is relevant and proportionate to the services being provided. 
As a minimum, the College expects answers to include:
· Equality, diversity and inclusion considerations
· Sustainability
· Ethical practice (including modern slavery)
· Welsh language requirements
Responses should focus on practical actions and outcomes linked to contract delivery, rather than formal policies
	10%

	Total
	100%



Assessment process
Quality assessment
The quality (technical) assessment will be scored in accordance with the table below.
Scoring matrix for the quality criteria
	0
	Completely fails to meet required standard or does not provide a proposal.

	1
	Proposal significantly fails to meet the standards required, contains significant shortcomings or is inconsistent with other proposals.

	2
	Proposal falls short of achieving expected standard in a number of identifiable respects.

	3
	Proposal meets the required standard in most material respects but is lacking or inconsistent in others.

	4
	Proposal meets the required standard in all material respects.

	5
	Proposal meets the required standard in all material respects and exceeds some or all of the major requirements.


TUPE
The College considers that the Transfer of Undertakings (Protection of Employment) Regulations 2006 (TUPE) do not apply to this procurement, as the requirement relates to a one-off package of Services and does not involve the transfer of employees or an ongoing service. 
Tenderers are responsible for forming their own views on the applicability of TUPE and for obtaining independent legal advice where necessary. The College gives no warranty as to whether TUPE may or may not apply in any circumstances. 
[bookmark: _Toc227925328][bookmark: a257729][bookmark: _Toc217297766]By submitting a Tender, Tenderers confirm that they have taken TUPE into account (to the extent that they consider appropriate) in preparing their proposal and pricing.
[bookmark: a894315]Deadline for receipt of Tenders
Responses to this ITT must arrive in the manner prescribed under paragraph 4.1 prior to the deadline. 
Do not leave your response until the last minute or hours before the deadline. If you experience connection problems, you will miss the deadline and your response may be deemed non-compliant and rejected. Always upload generic information early to avoid last minute time pressure.
The speed at which your submission is received will also depend on the size of the file and the internet bandwidth available to you. Allow sufficient time when tendering electronically. 
All of the submission must be received prior to the submission deadline. If your transmission is part received when the deadline is reached, the submission will fail.
Any Tender received after the Deadline shall not be opened or considered, unless there are exceptional mitigating circumstances such as a technical failure in connection with the Sell2Wales, which shall be considered by the College in its absolute discretion.
The College may, however, in its own absolute discretion extend the deadline and in such circumstances the College will notify all Tenderers of any change.
[bookmark: a639810]References
Tenderers are requested to supply 2 references for comparable contracts completed with the last 3 years. References will be used to solely to verify factual statements and experience claims made in the Tender and will not be scored.
The College reserves the right to seek references from any of the Tenderer's customers identified by the Tenderer, and where relevant, from the College itself where it is a current or recent customer, for the purposes of verification only.
Contract award
[bookmark: _Toc217297767][bookmark: _Toc217391924][bookmark: _Toc227925167][bookmark: _Toc227925329]The College may award Contract(s) on the basis of a Tender submitted in accordance with the instructions set out in this ITT.
[bookmark: _Toc217297768][bookmark: _Toc217391925][bookmark: _Toc227925168][bookmark: _Toc227925330]Contract award is subject to the formal approval process of the College and its relevant Committee’s and Boards as set out in paragraph 2.1. Until all necessary approvals are obtained, a contract award notice published and the standstill period completed, no Contract will be entered into.
[bookmark: _Toc217297769][bookmark: _Toc217391926][bookmark: _Toc227925169][bookmark: _Toc227925331]Once the College has reached a decision in respect of a contract award, it will notify all bidders of that decision and provide for a standstill period in accordance with the PA 2023 before entering into any Contract.
[bookmark: a177160]Debrief
An assessment summary will be sent to each Tenderer. In its assessment summary, the successful Tenderer will be told the scores it received against each award criterion and the reasons for those scores. Each unsuccessful Tenderer will receive its own scores and reasons for those scores, plus the equivalent information for the successful Tenderer.
[bookmark: a803841][bookmark: _Toc227925332]Tender completion information
[bookmark: a103584]Formalities
All documents comprising the Tender must be completed and uploaded to the Sell2Wales by the Deadline.
The following requirements must be adhered to when submitting Tenders:
The pages of the Tender documents must be numbered sequentially and include the date and title of the document on each page of the main body. 
Any additional pre-existing material that is necessary to support the Tender should be included as schedules with cross-references to this material in the main body of the Tender. Cross-references to this ITT should also be included in the Tender whenever this is relevant.
Where documents are embedded within other documents, Tenderers must upload separate copies of the embedded documents.
The Tender must be clear, concise and complete. The College reserves the right to mark a Tenderer down or exclude it from the procurement if its Tender contains any ambiguities or caveats or lacks clarity. No unauthorised alterations or additions are to be made to the Form of Tender or any other component of the Tender document. Tenderers should submit only such information as is necessary to respond effectively to this ITT. Tenders will be assessed on the basis of information submitted by the Deadline. 
The Tenderer must upload a duly executed Form of Tender (Schedule 6). Where the Tenderer is a company, the Tender must be signed by a duly authorised representative of that company. Where the Tenderer is a consortium, the Tender must be signed by the lead authorised representative of the consortium, which organisation shall be responsible for the performance of the Contract. In the case of a partnership, all the partners should sign or, alternatively, one only may sign, in which case they must have and should state that they have authority to sign on behalf of the other partner(s). The names of all the partners should be given in full together with the trading name of the partnership. In the case of a sole trader, they should sign and give their name in full together with the name under which they are trading.
[bookmark: a305014]Contract
The draft Contract that the College proposes to use is attached at Schedule 1. By submitting a Tender, Tenderers are agreeing to be bound by the terms of this ITT and the Contract without further negotiation or amendment.
If the terms of the Contract render the proposals in the Tenderer's Tender unworkable, the Tenderer should submit a clarification in accordance with paragraph 1.9 and the College will consider whether any amendment to the Contract is required. Any amendments shall be published through the Clarifications Log and shall apply to all Tenderers. Where both the amendment and the original drafting are acceptable and workable to the College, the College shall publish the amendment as an alternative to the original drafting. Tenderers should indicate if they prefer the amendment; otherwise the original drafting shall apply. Any amendments that are proposed but not approved by the College through this process will not be acceptable and may be construed as a rejection of the terms, leading to the disqualification of the Tender.
Qualification of Tender
Tenders must not be qualified and must be submitted strictly in accordance with the Tender instructions. Tenders must not be accompanied by statements which could be construed as rendering the Tender equivocal and or by placing it on a different footing from any other Tenders. Only Tenders submitted without qualification strictly in accordance with the ITT documentation as issued (or subsequently amended by the College), will be deemed as bona fide and accepted for consideration. The College’s decision on whether a Tender is bona fide will be final and the Tenderer will not be consulted.
[bookmark: a966830][bookmark: a572281]Documents forming the Contract
The following documents shall form part of the Contract between the College and the Contractor:
Contract and its schedules.
Specification.
As applicable, a list of commercially sensitive information (as completed by the successful Tenderer).
Consortia and subcontractors
The College requires each Tenderer to identify whether any and, if so, which subcontracting or consortium arrangements apply in the case of its Tender, including which elements (if any) of the Contract are to be subcontracted, the identity of the proposed subcontractors, and which entity is proposed to be the Contractor.
For the purposes of this ITT, the following terms apply:
Consortium arrangement. Where a number of economic operators come together to submit a bid for the Contract. Consortium structures may include a hub-and-spoke delivery model, a lead body model or an SPV. The entity bidding for the Contract must be in existence at point of bid submission.
Subcontracting arrangement. Subcontracting could involve, for example, an economic operator bidding as a main contractor and using a subcontractor or subcontractors to deliver some of the Services, or an economic operator bidding as a managing agent and using subcontractors to deliver all of the Services.
1. [bookmark: a535827][bookmark: _Toc227925333]Procurement terms and conditions
1.1 [bookmark: a557628]Warnings and disclaimers
While the information contained in this ITT is believed to be correct at the time of issue, neither the College and its advisers, nor any other awarding authorities will accept any liability for its accuracy, adequacy or completeness, nor will any express or implied warranty be given. This exclusion extends to liability in relation to any statement, opinion or conclusion contained in or any omission from this ITT (including its appendices) and in respect of any other written or oral communication transmitted (or otherwise made available) to any Tenderer. No claim against the College shall be allowed whether in contract or in tort under the Misrepresentation Act 1967 or otherwise on the ground of inaccuracy. This exclusion does not extend to any fraudulent misrepresentation made by or on behalf of the College.
If a Tenderer proposes to enter into a Contract with the College, it must rely on its own enquiries and on the terms and conditions set out in the Contract(s) (as and when finally executed), subject to the limitations and restrictions specified in it.
Neither the issue of this ITT, nor any of the information presented in it, should be regarded as a commitment or representation on the part of the College (or any other person) to enter into a contractual arrangement.
The College shall not be liable to any person for any damages, losses, costs, liabilities or expenses of any kind which it may suffer as a consequence of relying upon this information.
[bookmark: a447638]Confidentiality, Use of AI and freedom of information
[bookmark: _Toc217297772][bookmark: _Toc217391929]Save to the extent publicly available, all information supplied by the College to Tenderers (including this ITT and all other documents relating to the procurement), whether in writing or orally, is supplied on condition that it (including the fact that the Tenderer has received this ITT) be kept confidential by the Tenderer; it must not be copied, reproduced, distributed or passed to any other person at any time (except to professional advisers, consortium members or subcontractors for the sole purpose of enabling the Tenderer to submit a Tender) unless the information is already in the public domain. The copyright in this ITT is vested in the College.
[bookmark: _Toc227925172][bookmark: _Toc227925334]Where a Tenderer uses Artificial Intelligence (AI) tools to assist in preparing its Tender, the Tenderer must ensure that such use does not infringe any third-party intellectual property rights. The Tenderer confirms that it has reviewed and taken responsibility for all AI-generated material included in its Tender, and will be bound by it. For the avoidance of doubt, any AI-generated content included in the Tender will be treated as the Tenderer’s Tender for the purposes of this procurement, and the Tenderer will be responsible for any associated intellectual property warranties or indemnities. 
[bookmark: _Toc227925173][bookmark: _Toc227925335]Tenderers must ensure that any confidential information provided as part of their Tender is not disclosed to, or processed by, any external AI tools or platforms in a manner that would compromise its confidentiality.
[bookmark: _Toc217297773][bookmark: _Toc217391930][bookmark: _Toc227925174][bookmark: _Toc227925336]As a public body, the College is subject to the provisions of the Freedom of Information Act 2000 (FOIA) and Environmental Information Regulations 2004 (SI 2004/3391) (EIR) in respect of information it holds (including third-party information). Any member of the public or other interested party may make a request for information. The College is also subject to various public sector transparency policies and legal requirements, including the placing of contract award notices on the Welsh Digital Platform (Sell2Wales), which identify the Contract value and successful contractor, the publication of the Contract itself in certain circumstances, and the provision of information to Tenderers further to section 50 of the PA 2023.
[bookmark: _Toc217297774][bookmark: _Toc217391931][bookmark: _Toc227925175][bookmark: _Toc227925337]Tenderers should therefore be aware that information provided in connection with this procurement, or in connection with any contract awarded, may be disclosed by the College, unless the College decides (in its absolute discretion) that one of the statutory exemptions under the FOIA, the EIR or section 94 of the PA 2023 applies. Requests for information and application of any exemptions shall be considered on a case-by-case basis. By taking part in this procurement, Tenderers agree to such disclosure or publication by the College. 
[bookmark: _Toc217297775][bookmark: _Toc217391932][bookmark: _Toc227925176][bookmark: _Toc227925338]Tenderers may designate any information supplied as part of their tender response or otherwise in connection with the procurement as confidential or commercially sensitive by clearly identifying it as such to the College in the template provided at Schedule 9. Blanket protective markings applied to the whole document will not be sufficient. While designating material as confidential or commercially sensitive or equivalent does not guarantee non-disclosure, the College will consider this as part of any disclosure decision.
Tenderers shall comply with the Data Protection Legislation at all times.
[bookmark: a589481]Publicity
No publicity regarding the Services or the award of any Contract will be permitted unless and until the College has given prior express written consent to the relevant communication. For example, no statements may be made to the media regarding the nature of any Tender, its contents or any proposals relating to it without the prior written consent of the College.
[bookmark: a383792]Welsh Digital Platform (Sell2Wales)
Tenderers that wish to participate in this procurement are responsible for ensuring that the Welsh Digital Platform contains complete, accurate and up-to-date information about their organisation and any associated persons who are relevant for the purposes of this procurement. Tenderers must notify the College immediately if they are unable to provide accurate and up-to-date information via the Welsh Digital Platform.
[bookmark: a552859]Contractor warranties
In submitting a Tender and generally taking part in this procurement, the Tenderer warrants, represents and undertakes to the College that:
It understands and has complied with the conditions set out in this ITT.
All information, representations and other matters of fact communicated (whether in writing or otherwise) to the College by the Tenderer, its staff or agents in connection with or arising out of the procurement are true, complete and accurate in all respects, both as at the date communicated and as at the date of the submission of the Tender.
It has made its own investigations and undertaken its own research and due diligence, and has satisfied itself in respect of all matters (whether actual or contingent) relating to the invitation and has not relied on any information, representation or assumption which may have been made by or on behalf of the College (with the exception of any information which is expressly warranted by the College).
It has full power and authority to submit a Tender and to perform the obligations in relation to the contract and will, if requested, promptly produce evidence of such to the College.
Tenderers should note that the potential consequences of providing incomplete, inaccurate or misleading information include that:
· [bookmark: a567678]The College may exclude the Tenderer from participating in this procurement.
· The Tenderer may be excluded from bidding for contracts under paragraph 13 of Schedule 7 to the PA 2023.
· The College may rescind any resulting contract under the Misrepresentation Act 1967 and may sue the Tenderer for damages.
· If fraud or fraudulent intent can be proved, the Tenderer may be prosecuted and convicted of the offence of fraud by false representation under section 2 of the Fraud Act 2006, which can carry a sentence of up to 10 years or a fine (or both). If there is a conviction, then the Tenderer may be excluded from bidding for contracts under paragraph 15 of Schedule 6 to the PA 2023 and may be added to the debarment list.
Anti-canvassing and collusion 
Any attempt by Tenderers or their advisers to influence the contract award process in any way may result in the Tenderer being disqualified. Specifically, Tenderers must not directly or indirectly at any time:
Devise or amend the content of their Tender in accordance with any agreement or arrangement with any other person, other than in good faith with a person who is a proposed partner, contractor, consortium member or provider of finance.
Enter into any agreement or arrangement with any other person as to the form or content of any other Tender, or offer to pay any sum of money or valuable consideration to any person to effect changes to the form or content of any other Tender.
Enter into any agreement or arrangement with any other person that has the effect of prohibiting or excluding that person from submitting a Tender.
Canvass the College or any employees or agents of the College in relation to this procurement.
Offer, promise or give any person working for or engaged by the College a financial or other advantage as an inducement or reward for any improper performance of a function or activity relating to this procurement.
Attempt to obtain information from any of the employees or agents of the College or their advisers concerning another Tenderer or Tender.
Tenderers must complete and return Schedule 10 (Certificate of non-collusion and non-canvassing) with their Tender.
[bookmark: a166104]Conflicts of interest
Tenderers are responsible for ensuring that no direct or indirect conflicts of interest exist (whether personal, financial or otherwise) between the Tenderer, its employees and advisers, and the College, its employees and advisers that may give the Tenderer an unfair advantage. Tenderers must notify the College immediately of any conflicts of interest whether potential, actual or perceived. 
The College reserves the right to: 
· Exclude a Tenderer that fails to notify the College of a perceived, actual or potential conflict of interest, or where an actual conflict of interest exists that puts the Tenderer at an unavoidable unfair advantage compared to other Tenderers. 
· Exclude a Tenderer that fails to take reasonably requested steps specified by the College to mitigate any conflict of interest, including entry into a conflict of interest agreement.
Contractors are required to complete a Conflict of Interest Declaration as part of their Tender, as set out in Schedule 8. 
[bookmark: a272550]College's rights to modify the procurement
The College reserves the right at any time to:
Seek clarification in respect of any part of a Tenderer's submission.
Request Tenderers to submit, supplement, clarify or complete relevant information or documentation where it appears to be incomplete, erroneous or missing.
Disqualify any Tenderer that does not submit a compliant Tender in accordance with the instructions in this ITT.
Disqualify any Tenderer that is guilty of serious misrepresentation or of negligently providing misleading information in relation to its Tender or the Tender process.
Reject a Tender that is abnormally low.
Withdraw this ITT at any time, or re-invite Tenders on the same or any alternative basis.
Choose not to award the Contract as a result of the current procurement process or to abandon that process.
Issue changes, modifications or additional information (including to the Timetable) relating to the procurement, including to this ITT.
Alter the Timetable as it sees fit.
Rewind or re-run any part of this procurement on the same or an alternative basis.
[bookmark: a970991]Bid costs
The College will not be liable for any bid costs, expenditure, work or effort incurred by a Tenderer in proceeding with or participating in this procurement, including if the procurement process is terminated or amended by the College.
[bookmark: a848826]Guarantees
The College may have qualified the Tenderer on the assumption that, where the Tenderer is an operating company, it will be guaranteed by the parent company. As a result, the College may require each Tenderer to confirm the identity of the guarantor of its obligations under any Contract(s). This guarantor should be the ultimate parent company of the Tenderer, except in exceptional circumstances. In the case of consortia, the College will require confirmation that the consortium will provide either a parent company guarantee from the lead consortium member or its parent or an equivalent level of security.
[bookmark: _Toc227925339][bookmark: a472790]Applicable Policies
[bookmark: _Toc217297781][bookmark: _Toc217391934][bookmark: _Toc227925178][bookmark: _Toc227925340]The Contractor shall comply with the Applicable Policies as set out at Schedule 4.
Draft Contract



Specification
The Requirement
Coleg y Cymoedd (CyC) requires a comprehensive and efficient external audit service which will assist CyC in meeting its roles and responsibilities, whilst maintaining the necessary level of professional independence. This will include the audit of CyC’s Annual Accounts.

This is to include; the independent auditors report to the Corporation, Regularity Audit and Teachers Pension Agency Audit, including completing the audited TPA certificate for the Teachers’ Pension Scheme and the annual audit on Student numbers.

Eligibility for appointment
Bidders must have an established and demonstrable standing within the Further Education sector and have a high level of experience and expertise.  

Bidders must not be responsible for the internal audit arrangements within the College.  It is not permitted to be the provider for both internal and external audit services. 
   
The Welsh Government has determined in devising the Wales Further Education Audit Code of Practice that the criteria for eligibility as external auditors of further education institutions should match those set in statute for higher education institutions (Schedule 7 of the Education Reform Act 1988). 
These are that the auditor must be: 
an individual, or firm, eligible for appointment as a company auditor under part 42 of the Companies Act 2006; 
[bookmark: _Toc227925195][bookmark: _Toc227925357]a member of the Chartered Institute of Public Finance and Accountancy; or 
[bookmark: _Toc227925196][bookmark: _Toc227925358]a firm each of the members of which is a member of that institute.

External audit is responsible for forming an independent opinion on the accounts and other financial statements which are to be laid before the Governing Body. Their report will state whether, in their opinion, the financial statements give a true and fair view of the financial position of the College for each year. 

The External Auditors will report any serious weaknesses, fraud, irregularities or breakdown in accounting controls which they come across in the normal course of their duties in writing to the Principal and the Chair of Audit Committee without delay.

Scope

For the purpose of this tender, the current scope is: the supply of External Audit Services, in accordance with the requirements of the College’s Audit Committee, relevant legislation and current regulations governing Further Education Corporations, including those stipulated by the funding bodies.
The successful bidder will be responsible for:
1. Performing the annual statutory audit of the College as required by auditing standards and all mandatory requirements of the funding bodies as set out in the Wales Further Education Audit Code of Practice.  
2. Completion of the audited TPA certificate for the Teachers’ Pension Scheme. 
3. Providing opinion as to the adherence to Accounting Standards, Financial Reporting Standards, Audit Standards, Statements of Recommended Practice and any other guidance as they apply to the College.  
4. Completion of the annual student numbers audit
5. Presentation of audit summary documents, audit issues and recommendations to management and Audit Committee in line with timescales agreed with the College and in accordance with the Wales Further Education Audit Code of Practice.
6. Attendance at Audit Committee and Corporation meetings as required.
7. The provision of ad-hoc assurance advice, guidance and regulatory updates in their capacity of external auditor, as appropriate.
8. The promotion or signposting of any relevant training opportunities. 
9. Providing a challenging, efficient and knowledgeable approach to audit.


Experience and qualifications
Prospective providers must demonstrate: 
· Proven experience of delivering audit and compliance services in the Further Education Sector 
· Personnel providing the requirement should be a Chartered accountant with relevant audit qualification and up to date registration (see also eligibility)
· Excellent communication skills to facilitate a productive and straightforward audit process
· Interested providers should submit a proposal including the following: 
· Company overview and relevant experience.
· Profiles of the auditors/key contacts we will be working directly with and the proportion of their time that will be spent on the delivery of the services
· Detailed approach and suggested timeline from planning to final completion, 
· this should include the specifications of any software to be relied upon including any security standards employed.
· Whether you propose to conduct audits on site, remote or utilise a hybrid approach and how many days will be required for each stage of the audit
· Business continuity plan particularly in the case of staff absence. .
· Pricing structure and total cost on the attached template .
· Detailed approach to how queries from CyC will receive a response
· Two references from previous clients within the Further education sector. 


Liaison and Reporting
The main contact within CyC will be the Vice Principal/Chief Operating Officer, through whom arrangements will be made for the conduct of the audit and with whom issues arising from the audit will be cleared. 
The External Auditors will also have a right of access to the Principal, the Chair of Audit Committee and the Chair of the Governing Body.
The audited accounts must be approved by The Governing Body no later than the following December each year. However, the accounts must have been reviewed prior to this date by both the Resources and Audit Committee and CyC expects the External Auditors to meet this timetable. An example timetable for 2025 2026 is included within this invitation to tender for illustrative purposes.

The External Auditors will report to The Governing Body by way of an Audit Completion Report within the timescale agreed with CyC and in accordance with the Audit Code of Practice. This also includes the Management Letter and Communication with Those Charged with Governance. This will report any significant matters arising from the audit which might lead to material errors or have an impact on future audits including, for example, where economies could be made or where resources could be used more effectively, together with advice on improvement. 
These matters will include:
· Weaknesses in the structure of accounting systems and internal controls
·  Deficiencies in the operation of accounting systems and internal controls
·  Inappropriate accounting practices and internal regulations
· Non-compliance with legislation, accounting standards or other relevant regulations
The External Auditors have the right to ask the Chair of Audit Committee to convene a meeting of the Audit Committee if necessary and have the right to attend Audit Committee meetings where relevant business is to be discussed.
The External Auditors will be required to attend meetings of the Audit Committee and Full Governing Body to which CyC’s annual reports and financial statements are presented.
At the commencement of the agreement, it is anticipated that the External Auditors will meet with relevant teams for introductions, to discuss timetables and expectations, for example with regards to on-site/off-site working, evidentiary requirements and processes, etc.

Access to Documentation
The External Auditors will always have the right of access to CyC’s books, accounts and supporting documentation and to such information and explanations as necessary for the performance of their duties, including Internal Audit files and working papers.

All files and working papers prepared during audits carried out but the successful bidder remain the property of CyC and must be returned in the event of termination of the contract.

Additional Services
The External Auditors may also be asked from time to time to provide additional services beyond the scope of the external audit. These will be the subject of separate agreement.

Key Performance Indications
The following KPIs apply for each Measurement Period (being the Client’s financial year unless otherwise stated). Target performance is the minimum acceptable level. Failure to meet a KPI in two consecutive Measurement Periods may trigger the Client’s rights under clauses 8 and 26.3.6.
	Ref
	KPI
	Target
	Measurement

	1
	Delivery of Audit Completion Report and signed audit opinion to enable Corporation approval of the audited accounts by the statutory deadline
	100% (no later than the date required for Corporation approval in December of the relevant year)
	Annual

	2
	Delivery of the audited TPA certificate by the deadline set by the Teachers’ Pension Scheme
	100% on or before the published TPS deadline
	Annual

	3
	Delivery of the annual student numbers audit and the regularity audit by the deadlines set by Medr or the Welsh Government
	100% on or before the published deadlines
	Annual

	4
	Issue of draft audit planning memorandum to the Audit Committee
	No later than the agreed audit planning meeting in each year
	Annual

	5
	Attendance at all Audit Committee meetings at which audit-related business is on the agenda, and at the Corporation meeting at which the audited accounts are presented
	100% attendance by the engagement partner or an agreed nominated representative of equivalent seniority
	Per meeting

	6
	Substantive response to written queries from the Client’s Contract Manager
	Within 5 Working Days for routine queries; within 2 Working Days for urgent queries
	Rolling

	7
	Stability of the audit team (engagement partner, manager and senior)
	Changes only with prior notice to the Client (save where required by FRC partner rotation rules or unavoidable personal circumstances)
	Rolling



[bookmark: a150328]


[bookmark: _Toc227925197][bookmark: _Toc227925359]Schedule 3: Applicable policies and documents

A. College y Cymoedd Organisational Structure
B. College y Cymoedd Risk Register, Financial Statements and Forecasts
C. Further and Higher Education SORP
D. Welsh Government FE Audit Code of Practice
E. Example Calendar of meetings
F. College y Cymoedd strategies:
a. Strategic Aims and Objectives 23-26
G. College y Cymoedd Policies:
a. Anti Fraud Policy
b. Anti Bribery Policy
c. Strategic Risk Management Policy
d. Whistleblowing Policy
e. Data Protection Policy
f. Freedom of Information Policy
g. Modern Slavery and Human Trafficking Statement
h. Equality, Diversity and Inclusion Policy
i. Promoting and Facilitating the use of the Welsh Language Policy
[bookmark: a823738]

[bookmark: _Toc227925198][bookmark: _Toc227925360]Schedule 4: Commercially sensitive information.
Commercially sensitive information
I declare that I wish the following information to be designated as commercially sensitive.
	 


The reason(s) it is considered that this information should be exempt under FOIA is:
	 


The period of time for which it is considered this information should be exempt is [until award of Contract OR during the period of the Contract OR for a period of [NUMBER] years until [MONTH], [YEAR]].
	 

	SIGNATURE:
	_________________________________________

	NAME (PRINT):
	_________________________________________

	POSITION:
	_________________________________________

	COMPANY:
	_________________________________________

	DATE:
	_________________________________________

	COMPANY:
	_________________________________________

	DATE:
	_________________________________________


[bookmark: a624299][bookmark: a737736]
[bookmark: _Toc227925199][bookmark: _Toc227925361]Schedule 5: Certificate of non-collusion and non-canvassing 
Statement of non-canvassing
I hereby certify that I have not canvassed any minister, official, representative or adviser of the College in connection with this procurement and the proposed award of the contract by the College, and that no person employed by me or acting on my behalf, or advising me, has done any such act. I agree that the College may, in consideration of our tender, and in any subsequent actions, rely on the statements made in this certificate.
I further hereby undertake that I will not canvass any minister, official, representative or adviser of the College in connection with the Procurement and/or award of the contract and that no person employed by me or acting on my behalf, or advising me, will do any such act.
Statement of non-collusion
The College must receive bona fide competitive tenders from all Tenderers.
In recognition of this requirement, I certify that this is a bona fide offer, intended to be competitive and that I have not fixed or adjusted the amount of the offer or the price in accordance with any agreement or arrangement with any other person (except any associated person or subcontractor identified in this offer).
I also certify that I have not done, and undertake that I will not do, at any time during the procurement or, in the event of my final tender being successful, during the term of the contract, any of the following acts:
Communicate to any person, other than the College, the amount or approximate amount of my proposed offer except where the disclosure in confidence was essential to obtain insurance premium quotations required for its preparation.
Enter into any agreement or agreements with any other person that they shall refrain from participating in the tendering process carried out by the College or as to the amount of any offer submitted by them during the course of this process.
Cause or induce any person to enter into such an agreement as is mentioned in the previous paragraph or to inform us of the amount or the approximate amount of any other tender for the contract.
Commit any offence under the Bribery Act 2010.
Offer or agree to pay or give or actually pay or give any sum of money, inducement or valuable consideration, directly or indirectly, to any person for doing or having done or having caused to be done in relation to any other tender or proposed tender for the performance of the contract.
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.
I agree that the College may, in its consideration of the Tender and in any subsequent actions, rely on the statements made in this certificate.
	SIGNATURE:
	_________________________________________

	NAME (PRINT):
	_________________________________________

	POSITION:
	_________________________________________

	COMPANY:
	_________________________________________

	DATE:
	_________________________________________





[bookmark: _Toc227925200][bookmark: _Toc227925362]Schedule 6: Form of Tender
	FORM OF TENDER: TENDER CERTIFICATE

	TO: Coleg y Cymoedd

	DATE: [DATE]

	PROVISION OF: External Audit Services

	REFERENCE NUMBER: CYC/26/002

	We [INSERT NAME[S]] the undersigned, having examined the ITT and all other schedules, do hereby offer to provide [CONTRACT SUBJECT MATTER] as specified in those documents and in accordance with the attached documentation to the College commencing [DATE] and continuing for the period specified in the Contract.
If this offer is accepted, we will execute such documents in the form of the Contract within [NUMBER] days of being called on to do so.
We agree that before executing the Contract (and associated schedules) substantially in the form set out in the ITT, the formal acceptance of this Tender in writing by the College, together with the Contract documents attached hereto shall comprise a binding contract between the College and the Tenderer.
We agree with the College in legally binding terms to comply with the provisions of confidentiality set out in paragraph 4.2 of the ITT.
We agree that if we have used Artificial Intelligence to produce any part of our Tender, that the information has been checked and verified as correct by us. We accept that anything written in our Tender is considered true and accurate.
We warrant that we have all requisite authority to sign this Tender and confirm that we have complied with all the requirements of the ITT.

	Signature
	_________________________________________

	Name and status
	_________________________________________

	Signature
	_________________________________________

	Name and status
	_________________________________________

	For and on behalf of
	[NAME OF COMPANY, PARTNERS OR CONSORTIUM]









[bookmark: _Toc227925201][bookmark: _Toc227925363]Schedule 7: Conflict of Interest Declaration
I/We warrant that:

1. There would be no conflict or perceived conflict of interest in relation to the personnel or type of work involved in this contract.

Signed:											

Position/Status:										

Company Name:									

Address:										

Date Signed:										


												


I / We warrant that:

2. There could be a possible conflict or perceived conflict of interest in relation to the personnel or type of work involved in this contract.

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

	









Signed:											

Position/Status:										

Company Name:									

Address:										

Date Signed:										
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		[Insert date] 2026

Relating to:

		External Audit Services Contract

 



		

		between



01	COLEG Y CYMOEDD



and



02	[INSERT]
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THIS CONTRACT is made on _______________________________________ 2026

PARTIES

COLEG Y CYMOEDD established under the Further and Higher Education Act 1992 at Nantgarw Campus, Heoly Coleg, Nantgarw, Cardiff, CF15 7QY  (Client, which expression shall include its successors in the exercise of its statutory functions, successors in title and permitted assignees); and 

[FULL COMPANY NAME] incorporated and registered in [England and Wales] with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Contractor) 

BACKGROUND

[bookmark: a280784]On [DATE], the Client advertised on Sell2Wales (reference [SELL2WALES NUMBER]), inviting prospective Contractors to submit bids for the provision of External Audit Services.

[bookmark: a480078]On the basis of this Contractor's response to the advertisement and subsequent tender process, the Client selected this Contractor to provide the services and this Contractor is willing and able to provide such services in accordance with the terms of this Contract.

[bookmark: a178921]Accordingly, the parties have agreed to enter into an agreement for the provision of the Services (as defined below) on the terms and conditions of this Contract.  

CONTRACT PARTICULARS



		Commencement Date

		01 August 2027



		Initial Period 

		3 Years (36 months)



		Extension Period 

		A maximum of 2, 12 month periods.



		Specification

		as set out at Schedule A. 



		Contract Price 

		[Insert]



		Payment Frequency

		Annually in arrears



		Client’s Contract Manager:

		Name:	

Job Title

Address:



Telephone:

Email:

		Karen Workman

Vice Principal / Chief Operating Officer

Nantgarw Campus, Heol y Coleg, Parc Nantgarw, Cardiff CF15 7QY 

01443 663002  

Karen.Workman@cymoedd.ac.uk 



		Contractor’s Manager:

		Name:	

Job Title

Address:

Telephone:

Email:

		[Insert]	

[Insert]

[Insert]

[Insert]

[Insert]







In witness whereof the parties hereto have executed this Contract as of the day and year first herein written:

		SIGNED by 

Coleg y Cymoedd by its AUTHORISED SIGNATORY:













		





.................................................

NAME of Authorised signatory









.................................................

signature of Authorised signatory





		

		

		





		SIGNED by 

[INSERT CONTRACTOR NAME] by [INSERT NAME], a Director and [INSERT NAME], [a Director OR the Company Secretary]













		





.................................................

NAME of DIRECTOR









.................................................

signature of DIRECTOR







.................................................

NAME of [DIRECTOR oR COMPANY SECRETARY]









.................................................

signature of [DIRECTOR oR COMPANY SECRETARY]
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[bookmark: _Toc495404997][bookmark: _Toc528745252][bookmark: _Toc528746046][bookmark: _Toc228962336]BACKGROUND

(A) [bookmark: _Toc492989657]The Client wishes to engage this Contractor to provide the Services. 

(B) The Contractor wishes to provide such Services, and is willing and able to do so in accordance with the terms and conditions of this Contract.	



[bookmark: _Toc495404998][bookmark: _Toc228962337]SECTION 1 – PRELIMINARY

[bookmark: _Ref466044656][bookmark: _Toc492989658][bookmark: _Toc495404999][bookmark: _Toc228962338]DEFINITIONS AND INTERPRETATION

The definitions and rules of interpretation in this clause apply (unless the context requires otherwise) to this Contract:

		“Commencement Date”

		means the date set out in this Contract Particulars;



		“Contract”

		means the contract including this Contract Particulars and all schedules and appendices referred to herein and/or attached hereto;



		“Contract Manager”

		means the person appointed by the Client to manage this Contract (as set out in this Contract Particulars) as the same may be replaced or delegate his functions from time to time;



		“Contract Duration”

		means the Initial Period plus any Extension Period (if applicable);



		“Contract Price”

		means the Price set out in this Contract Particulars as amended in accordance with this Contract;



		“Data Protection Legislation”

		all applicable data protection and privacy legislation in force from time to time in the UK including the UK GDPR; the Data Protection Act 2018 (DPA 2018) (and regulations made thereunder) and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended and the guidance and codes of practice issued by the Information Commissioner or other relevant regulatory Client and applicable to a party;



		“Data Subject”

		has the same meaning as is set out in the Data Protection Legislation;



		“Employee Liability Information”

		means the information that a transferor is obliged to notify to a transferee under Regulation 11(2) of TUPE:

(a)	 the identity and age of the employee; 

(b)	the employee's written statement of employment particulars (as required under section 1 of the Employment Rights Act 1996); 

(c)	information about any disciplinary action taken against the employee and any grievances raised by the employee, where a Code of Practice issued under Part IV of the Trade Union and Labour Relations (Consolidation) Act 1992 relating exclusively or primarily to the resolution of disputes applies, within the previous two (2) years; 

(d)	information about any court or tribunal case, claim or action either brought by the employee against the transferor within the previous two (2) years or where the transferor has reasonable grounds to believe that such action may be brought against this Contractor arising out of the employee's employment with the transferor; and 

(e)	information about any collective agreement that will have effect after the Effective Date or the Service Transfer Date, as the case may be, in relation to the employee under regulation 5(a) of TUPE.



		“Employment Liabilities”

		means all claims, demands, penalties, actions, proceedings, damages, compensation, protective awards, court or  tribunal orders or awards, fines, costs, expenses, notice pay, pension liabilities and all other losses and liabilities (including legal and other professional expenses on an indemnity basis);



		“Expiry Date”

		means the end of this Contract Duration; 



		“Extension Period”

		means as defined at clause 2.2;



		“Force Majeure”

		any circumstance not within a party's reasonable control including:

a) acts of God, flood, drought, earthquake or other natural disaster; 

b) epidemic or pandemic; 

c) terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations; 

d) nuclear, chemical or biological contamination or sonic boom;

e) any law or action taken by a government or public Client, including imposing an export or import restriction, quota or prohibition;

f) collapse of buildings, fire, explosion or accident; and

1. any labour or trade disputes, strikes, industrial action or lockouts (other that by the staff of the party seeking to rely on the Force Majeure or those of its subcontractors).



		“Best Industry Practice”

		the standards which fall within the upper quartile in the relevant industry for the provision of comparable services which are substantially similar to the Services or the relevant part of them, having regard to factors such as the nature and size of the parties, the KPIs, this Contract Duration, the pricing structure and any other relevant factors;



		“Information Laws”

		means the Freedom of Information Act 2000, the Environmental Information Regulations 2004, the Data Protection Legislation  and any codes of practice and guidance made pursuant to the same as amended or replaced from time to time;



		“Initial Period”

		as set out in this Contract Particulars;



		“Insolvency Event”

		means this Contractor, (meaning this Contractor or its Subcontractor) being a company:

a) suspends, or threatens to suspend payment of its debts or is unable to pay its debts either within the meaning of section 123 of the Insolvency Act 1986 or if the Client reasonably believes that to be the case;

b) commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with any of its creditors;

c) applies to court for or obtains, a moratorium under Part A1 of the Insolvency Act 1986;

d) 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 Client; 

e) an application is made to court, or an order is made for the appointment of an administrator, or a notice of intention to appoint an administrator is given or an administrator is appointed over this Contractor; 

f) the holder of a qualifying floating charge over the assets of this Contract has become entitled to appoint or has appointed an administrative receiver;

g) a person becomes entitled to appoint a receiver over all or any of the assets of this Contractor or a receiver is appointed over all or any of the assets of this Contractor; 

h) a creditor or encumbrancer of this Contractor attaches or takes possession of, or a distress execution, sequestration or other such process is levied or enforced on the whole or any part of this Contractors assets and such attachment or process is not discharged within 7 days of that procedure being commenced;

i) has a freezing order made against it; or

j) suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.



		“Intellectual Property Rights”

		patents, utility models, rights to inventions, copyright and related rights, moral rights, trademarks 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, 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.



		“KPIs” 

		means the key performance indicators set out at Schedule A;



		“Law”

		the laws of England and Wales and any other laws or regulations, regulatory policies, guidelines or industry codes which apply to the provision of the Services or with which this Contractor is bound to comply;



		“Measurement Period”

		means the period over which the relevant KPI is measured, as set out in the Specification;



		“Mediation”

		means the Centre for Effective Dispute Resolution model mediation procedure;



		“Necessary Consents”

		all approvals, certificates, authorisations, permissions, licences, permits, regulations and consents (whether statutory, regulatory, contractual or otherwise) necessary from time to time for the provision of the Services;



		“New Contractor”

		means any third party supplier of Replacement Services appointed by the Client from time to time;



		“Personal Data”

		has the same meaning as is set out in the Data Protection Legislation;



		“Prohibited Act”



		the following constitute Prohibited Acts:

(a) to directly or indirectly offer, promise or give any person working for or engaged by the Client a financial or other advantage as an inducement or reward for any improper performance of a relevant function or activity;

(b) to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Contract;

(c) committing any offence: (i) under the Bribery Act 2010; (ii) under legislation or common law concerning fraudulent acts; or (iii) of defrauding, attempting to defraud or conspiring to defraud the Client;

(d) [bookmark: a244311]any activity, practice or conduct which would constitute one of the offences listed under c) above, if such activity, practice or conduct had been carried out in the UK.



		“Relevant Employees”

		means those employees whose contracts of employment transfer with effect from the Service Transfer Date to the Client or a New Contractor by virtue of the application of TUPE;



		“Relevant Transfer”

		means a relevant transfer of the Services for the purposes of TUPE, including upon or as a result of expiry or termination of this Contract;



		“Remediation Notice”

		a written notice given by the Client to this Contractor pursuant to clause 8 to initiate the Remediation Process;



		“Remediation Process” 

		the process for resolving certain of this Contractor's defaults as set out in clause 8;



		“Replacement Services”

		means any services that are fundamentally the same as any of the Services and which the Client receives in substitution for any of the Services following the termination or expiry of this Contract, whether those services are provided by the Client internally or by any New Contractor; 



		“Representative”

		means any employee, officer, worker, agent or contractor engaged by a party in connection with the Services including any Sub-Contractor;



		“Required Insurances”

		means as defined at clause 14.1;





		“Services”

		means the External Audit Services, that are to be provided by this Contractor under this Contract, as more particularly described in the Specification and any Variation thereto made in accordance with this Contract;



		“Contractor’s Final Staff List”

		means the list of all this Contractor’s and Sub-Contractor’s personnel engaged in, or wholly or mainly assigned to, the provision of the Services or any part of the Services at the Service Transfer Date;



		“Contractor’s Provisional Staff List”

		means the list prepared and updated by this Contractor of all this Contractor’s and Sub-Contractor’s personnel engaged in, or wholly or mainly assigned to, the provision of the Services or any part of the Services at the date of the preparation of the list, and in the format requested by the Client;



		“Service Transfer Date”

		means the date on which the Services (or any part of the Services), transfer from this Contractor or Sub-contractor to the Client or any New Contractor;



		“Specification”

		means the specification at Schedule A detailing the Services;



		“Staffing Information”

		means in relation to all persons detailed on this Contractor’s Provisional Staff List, in an anonymised format, such information as the Client may reasonably request including the Employee Liability Information and details of whether the personnel are employees, workers, self-employed, contractors or consultants, agency workers or otherwise, and the amount of time spent on the provision of the Services;



		“Sub-Contract”

		means any sub-contract entered into by this Contractor or by any Sub-Contractor for the purpose of the performance of any obligation on the part of this Contractor under this Contract;



		“Sub-Contractor”

		means the contractors or Contractors engaged by this Contractor to provide goods, services or works to, for or on behalf of this Contractor for the purposes of providing the Services to the Client;



		“Subsequent Transfer”

		means, following the commencement of this Contract, circumstances whereby the identity of the provider of the Services (or any part of the Services) changes (whether as a result of termination of this Contract, or part or otherwise) resulting in a transfer of the Services in whole or in part from this Contractor to the Client or New Contractor;



		“TUPE”

		means the Transfer or Undertakings (Protection of Employment) Regulations 2006 (SI 2006/246), as amended.



		“UK GDPR”

		has the meaning given in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.



		“Variation”

		means a variation of the Service or this Contract permitted under Regulation 72 of the Public Contracts Regulations 2015 and entered into in accordance with this Contract;



		“VAT” 

		means value added tax or any similar or substituted tax; and 







[bookmark: a939920]Clause, schedule and paragraph headings shall not affect the interpretation of this Contract.

[bookmark: a309432]A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality). 

[bookmark: a933466]The schedules form part of this Contract and shall have effect as if set out in full in the body of this Contract and any reference to this Contract includes the schedules. 

[bookmark: a493637]A reference to a company includes any company, corporation or other body corporate, wherever and however incorporated or established. 

[bookmark: a611223]Unless the context otherwise requires, words in the singular include the plural and in the plural include the singular. 

[bookmark: a175245]Unless the context otherwise requires, a reference to one gender includes a reference to the other genders. 

[bookmark: a620112]Unless expressly provided otherwise in this Contract, a reference to legislation or a legislative provision is a reference to it as amended, extended or re-enacted and includes all subordinate legislation made under it, in each case from time to time.

[bookmark: a919729]A reference to writing or written includes email but not fax. 

[bookmark: a342389]Any obligation in this Contract on a person not to do something includes an obligation not to agree or allow that thing to be done.

[bookmark: a613955]A reference to this Contract or to any other agreement or document is a reference to this Contract or such other agreement or document as varied from time to time. 

[bookmark: a512262]References to clauses and schedules are to the clauses and schedules of this Contract and references to paragraphs are to paragraphs of the relevant schedule. 

[bookmark: a412953]Any words following the terms including, include, in particular or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms.

[bookmark: a989626]If there is any conflict or ambiguity between any of the provisions in the main body of this Contract and the schedules, such conflict or inconsistency shall be resolved according to the following order of priority:

[bookmark: a534673]the clauses of this Contract; 

[bookmark: a860242]Schedule A to this Contract;

Schedule C to this Contract; and

Schedule B to this Contract.

Where there is any conflict or inconsistency between the provisions of this Contract and the requirements of a Necessary Consent, then the latter shall prevail, provided that this Contractor has made all reasonable attempts to obtain a Necessary Consent in line with the requirements of the Services and this Contractor has notified the Client in writing.



[bookmark: _Ref466045361][bookmark: _Toc492989659][bookmark: _Toc495405000][bookmark: _Toc228962339]COMMENCEMENT, DURATION AND EXTENT OF CONTRACT

The Contract shall commence on the Commencement Date and unless terminated earlier in accordance with this Contract will remain in force for this Contract Duration.

[bookmark: _Ref480963841][bookmark: _Ref493860471][bookmark: _Ref478992809]Before the end of the Initial Period or before the end of any previous extension of this Contract Duration (as the case may be) the Client may extend this Contract Duration by a further period or periods (as set out in this Contract Particulars) by giving written notice to this Contractor of its wish to extend this Contract and the required length of such extension (an “Extension Period”). 

Unless otherwise agreed by the parties, any Extension Period shall be on the same terms and conditions as this Contract.

Award of an Extension Period shall be conditional upon:

this Contractor being reappointed in accordance with clause 3; 

satisfactory performance of this Contract; and 

continued value for money and regulatory compliance. 

[bookmark: _Toc228962340]ANNUAL APPOINTMENT

Notwithstanding any other provision of this Contract, this Contractor’s appointment to perform the Services is subject to annual approval and reappointment by the Client, in accordance with applicable Law, including the Companies Act 2006. 

The Client shall have no obligation to appoint or reappoint this Contractor for any year. 

The Contractor acknowledges that this Contract does not guarantee appointment for any particular year.

The Contractor shall only perform the Services in respect of any year for which it has been duly appointed. Where this Contractor is not appointed or reappointed for any year, the Client shall have no obligation to procure, and this Contractor shall have no obligation to provide the Services for that year. 



[bookmark: _Toc492989662][bookmark: _Toc495405003][bookmark: _Toc228962341]SECTION 2 – THE SERVICES

[bookmark: _Toc492989663][bookmark: _Toc495405004][bookmark: _Toc228962342]PROVISION OF THE SERVICES

[bookmark: _Ref466035395]During this Contract Duration this Contractor shall provide the Services with all reasonable care, skill, prudence and foresight and in accordance with:

the provisions of this Contract (including the Specification);

the requirements of all Necessary Consents;

all applicable Laws;

Best Industry Practice;

[bookmark: _Ref528741319]the KPI’s; 

the Client’s policies and procedures are details in the Specification; and

all reasonable instructions of the Client acting in good faith and in accordance with this Contract.

[bookmark: _Toc345336879][bookmark: _Toc345408912][bookmark: _Toc361756694][bookmark: _Toc495405005][bookmark: _Toc228962343]PAYMENT AND INVOICING PROCEDURE

The Client shall pay this Contractor this Contract Price in consideration for the provision of the Services.

The Contract Price shall not be subject to indexation.

The Contractor shall submit annually, a valid invoice which shall include, as a minimum:

The invoice date and unique invoice number; 

The period to which the invoice relates to;

The amount due (including any applicable VAT); and 

A valid purchase order number.

The Client shall pay undisputed sums within 30 days of receipt of a valid invoice. A valid invoice is any electronic invoice submitted by this Contractor that complies with the requirements of this clause 5, together with the standard for electronic invoicing (and uses any related syntaxes) approved and issued by the British Standards Institution from time to time. 

If the Client disputes any invoice, it shall notify this Contractor as soon as reasonably practicable and shall pay any undisputed amount in accordance with this clause 5. The parties shall seek to resolve any dispute in accordance with the dispute resolution procedure set out in Section 9 (Dispute Resolution) of this Contract.

The Client may, without prejudice to any other rights, set off any sums due to it from this Contractor against any sums payable to this Contractor under this Contract.

Interest due on any sums in dispute shall not accrue until the earlier of 30 days after:

resolution of the dispute between the parties; or

receipt of the decision of the Mediator in accordance with section 9 (Dispute Resolution) of this Contract.

Each party shall pay interest on any sum due under this Contract, calculated as follows:

Period. From when the overdue sum became due, until it is paid.

Rate. 4% a year above the Bank of England's base rate from time to time, but at 4% a year for any period when that base rate is below 0%.

[bookmark: _Ref466045336][bookmark: _Toc492989678][bookmark: _Toc495405007]The Contract Price is exclusive of VAT, which shall be added at the prevailing rate as applicable and paid by the Client following delivery of a valid VAT invoice. The Contractor shall indemnify the Client against any liability (including any interest, penalties or costs incurred) which is levied, demanded or assessed on the Client at any time in respect of this Contractor's failure to account for, or to pay, any VAT relating to payments made to this Contractor under this Contract. 



[bookmark: _Toc228962344]VARIATIONS TO THE SERVICES

No Variation of this Contract shall be effective unless it is in writing and signed by the parties (or their duly authorised senior representatives).

Unless the Variation expressly provides for an increase in payment, this Contract Price shall not be increased as a result of a Variation.

[bookmark: _Toc495405011]

[bookmark: _Toc228962345]SECTION 3 – REVIEW

[bookmark: _Toc526340737][bookmark: _Toc526341129][bookmark: _Toc526341196][bookmark: _Toc526341252][bookmark: _Toc526341308][bookmark: _Toc526340738][bookmark: _Toc526341130][bookmark: _Toc526341197][bookmark: _Toc526341253][bookmark: _Toc526341309][bookmark: _Ref283213793][bookmark: _Ref283213959][bookmark: _Toc345336882][bookmark: _Toc345408914][bookmark: _Toc361756697][bookmark: _Toc495405013][bookmark: _Toc228962346][bookmark: _Toc526340739][bookmark: _Toc526341131][bookmark: _Toc526341198][bookmark: _Toc526341254][bookmark: _Toc526341310][bookmark: _Toc526340740][bookmark: _Toc526341132][bookmark: _Toc526341199][bookmark: _Toc526341255][bookmark: _Toc526341311][bookmark: _Toc526340741][bookmark: _Toc526341133][bookmark: _Toc526341200][bookmark: _Toc526341256][bookmark: _Toc526341312][bookmark: _Toc526340742][bookmark: _Toc526341134][bookmark: _Toc526341201][bookmark: _Toc526341257][bookmark: _Toc526341313]Client MEETINGS

[bookmark: _Ref104195700][bookmark: _Ref493715911][bookmark: _Ref345573538]The Client and Contractor’s Manager shall hold termly meetings, or other such intervals as considered appropriate by the Client. In addition to these meetings, this Contractor shall attend any other applicable meetings as set out in the Specification.  

[bookmark: _Ref283213815][bookmark: _Ref283213865][bookmark: _Toc345336883][bookmark: _Toc345408915][bookmark: _Toc361756698]

[bookmark: _Toc495405015][bookmark: _Ref500242897][bookmark: _Ref503421126][bookmark: _Ref503421228][bookmark: _Ref503421600][bookmark: _Ref172038646]Notwithstanding clause 7.1 above, this Contractor’s performance shall be subject to a formal annual review by the Client. Reappointment in accordance with clause 3 of this Contract is subject to satisfactory performance, and compliance with any applicable Law, as determined at the sole discretion of the Client.

[bookmark: _Toc228962347]Remediation ProcesS

Subject to clause 8.2, if this Contractor is in default in complying with any of its obligations under this Contract and the default is capable of remedy, the Client may not terminate this Contract without first operating the Remediation Process. If this Contractor commits such a default, the Client shall give a Remediation Notice to this Contractor which shall specify the default in outline and the actions this Contractor needs to take to remedy the default.

The Client shall be under no obligation to initiate the Remediation Process if it issues a notice to terminate in the circumstances set out in clause 26.3.

The Contractor shall:

within 24 hours, or an alternative timescale as determined at the sole discretion of the Client, of receipt of a Remediation Notice, rectify the issue; or

inform the Client that it does not intend to rectify the issue, in which event, the Client shall be entitled to serve a termination notice in accordance with clause 26 (Expiry and Termination).

If this Contractor fails to successfully rectify the issue in accordance with clauses 8.3.1 and 8.3.2 above, the Client may:

terminate this Contract by serving a termination notice in accordance with clause 26 (Expiry and Termination); or

if appropriate, refer the matter for resolution under Section 9 (Dispute Resolution).

The Client shall not be obliged to allow this Contractor to rectify the issue if there is a repetition of substantially the same default by this Contractor, as had previously been addressed in accordance with the clause 8, within the prior 13 month period. In such event, the Client may serve a Termination Notice.

[bookmark: _Toc345336888][bookmark: _Toc345408920][bookmark: _Ref358298100][bookmark: _Toc361756700][bookmark: _Ref493721788][bookmark: _Ref493721796][bookmark: _Toc495405017][bookmark: _Toc228962348]CONTRACTOR’S RECORDS

The Contractor shall provide the Client with information and data reasonably requested by the Client to enable it to be satisfied as to whether or not any terms of this Contract are being breached and/or whether the KPIs are being met in relation to the Services, within such reasonable timescale given by the Client or where no timescale is provided within no more than 28 days of the request.



[bookmark: _Toc495405019][bookmark: _Toc228962349]SECTION 4 – HEALTH AND SAFETY

[bookmark: _Ref283212427][bookmark: _Toc345336891][bookmark: _Toc345408922][bookmark: _Toc361756702][bookmark: _Toc495405020][bookmark: _Toc228962350]HEALTH & SAFETY 

[bookmark: _Ref358372191]The Contractor shall comply with and ensure its Representatives comply at all times with all applicable health and safety Laws, and all other health, safety and welfare requirements applicable to the Services.

[bookmark: _Toc495405021]

[bookmark: _Toc228962351]SECTION 5 – PREMISES AND ASSETS

[bookmark: _Toc345336893][bookmark: _Toc345408923][bookmark: _Toc361756704][bookmark: _Toc495405022][bookmark: _Toc228962352][bookmark: _Toc95732260][bookmark: _Toc96487491][bookmark: _Toc96504356]ASSETS

[bookmark: _Ref358369827]Except as otherwise specified in the Specification, this Contractor shall be responsible at its own cost for providing all equipment, vehicles, plant and materials necessary and/or used for the proper and efficient performance of the Services during this Contract Duration.  

The Contractor shall be responsible for the security of all equipment and materials used by this Contractor in connection with the provision of the Services and the Client shall not (as far as permitted by law) be liable for loss, damage or injury in respect of the same.



[bookmark: _Toc345336895][bookmark: _Toc345408925][bookmark: _Toc361756706][bookmark: _Toc495405024][bookmark: _Toc228962353]PREMISES

[bookmark: _Ref358369783]The Services shall be primarily provided on a remote basis. Where reasonably instructed to do so by the Client, this Contractor shall attend the Client’s premises to attend meetings or for other such reasons as specified by the Client.

The Contractor shall comply with the Client’s safeguarding policies and procedures, and any other instructions as provided by the Client, during this Contractor’s attendance at the Client’s premises.

[bookmark: _Toc495405026]

[bookmark: _Toc228962354]SECTION 6 – WARRANTIES AND ACKNOWLEDGEMENTS

[bookmark: _Toc345336898][bookmark: _Toc345408927][bookmark: _Ref345574708][bookmark: _Ref358296279][bookmark: _Toc361756709][bookmark: _Ref493718529][bookmark: _Toc495405027][bookmark: _Toc228962355]INDEMNITY

[bookmark: _Toc458071071][bookmark: _Toc461433420]The Contractor shall indemnify and hold harmless the Client and keep the Client indemnified against all actions, proceedings, costs, claims, demands, liabilities, losses and expenses whatsoever whether arising in tort (including negligence) default or breach of contract, including but without limitation:

[bookmark: _Toc458071072][bookmark: _Toc461433421]any claim by a third party for damage occurring as a result of this Contractor’s performance of the Services;

[bookmark: _Toc458071073][bookmark: _Toc461433422]any breach of its obligations as set out in Section 8 (Personnel); or 

[bookmark: _Toc458071074][bookmark: _Toc461433423]any breach of Law or Necessary Consents, 

to the extent that any such loss, claim or liability is due to the breach of contract, negligence, wilful default or fraud of itself or of its employees or of any of its Representatives or Sub-Contractors save to the extent that the same is directly caused by or directly arises from the negligence, breach of contract or Law by the Client. 



[bookmark: _Toc345336899][bookmark: _Toc345408928][bookmark: _Ref358296261][bookmark: _Ref358296911][bookmark: _Toc361756710][bookmark: _Ref493718458][bookmark: _Toc495405028][bookmark: _Ref503422277][bookmark: _Ref531613939][bookmark: _Toc228962356]INSURANCE 

[bookmark: _Ref358297837]The Contractor shall at its own cost take out and maintain following insurances, as well as any other insurances required by Law with reputable insurers:

public liability insurance with a limit of indemnity of not less than £2,000,000 in relation to any one claim or series of claims arising from the Services;

employer’s liability insurance with a limit of indemnity of not less than £5,000,000 in relation to any one claim or series of claims arising from the Services; and

professional indemnity insurance with a limit of indemnity of not less than £2,000,000 in relation to any one claim or series of claims arising from the Services,

and shall maintain such cover for 6 years after the end of this Contract Duration for all claims to which this clause applies.

[bookmark: _Ref493718565]The Required Insurances must remain in place for this Contract Duration and be effective in each case no later than the date on which the relevant risk commences. 

[bookmark: _Ref493718568]As and when reasonably required in writing by the Client, this Contractor shall provide the Client with copies of current insurance certificates or other evidence demonstrating to the satisfaction of the Client that the requirements of this clause 14 are being met.



[bookmark: _Toc345336901][bookmark: _Toc345408930][bookmark: _Toc361756711][bookmark: _Toc495405029][bookmark: _Toc228962357]LIMITATION OF LIABILITY 

Subject to clauses 13 (Indemnity), 15.3 and 15.4 neither party shall be liable to the other party (as far as permitted by Law) for indirect, special or consequential loss or damage in connection with this Contract which shall include, without limitation, any loss of or damage to profit, revenue, contracts, anticipated savings, use, goodwill or business opportunities whether direct or indirect. 

[bookmark: _Ref358296291]Each party shall at all times take all reasonable steps to minimise and mitigate any loss or damage for which the relevant party is entitled to bring a claim against the other party pursuant to this Contract. 

[bookmark: _Ref360635644]Any clause limiting this Contractor’s liability does not apply in relation to the commission of any Prohibited Act. 

[bookmark: _Ref345574733]Notwithstanding any other provision of this Contract neither party limits or excludes its liability for:

fraud or fraudulent misrepresentation; 

death or personal injury caused by its negligence, or that of its employees, agents or Sub-Contractors;

breach of any obligation as to title implied by statute; or

any other act or omission, liability for which may not be limited under Law.

[bookmark: _Ref466038845][bookmark: a123494]Subject to clause 15.4, this Contractor’s total aggregate liability:

[bookmark: _Ref493759373]is unlimited in respect of this Contractor’s wilful default; and

in respect of all other claims, losses or damages, whether arising from tort (including negligence), breach of contract or otherwise under or in connection with this Contract, shall in no event exceed £2,000,000 in respect of any one incident or series of related incidents. 



[bookmark: _Toc345336902][bookmark: _Toc345408931][bookmark: _Ref358302804][bookmark: _Ref358302853][bookmark: _Toc361756712][bookmark: _Toc495405030][bookmark: _Toc228962358]CONTRACTOR WARRANTIES

The Contractor warrants and represents that:

it has full capacity and authority to enter into and to perform this Contract and it is executed by a duly authorised Representative of this Contractor; 

there are no actions, suits or proceedings or regulatory investigations pending or, to this Contractor’s knowledge, threatened against or affecting this Contractor before any court or administrative body or arbitration tribunal that might affect the ability of this Contractor to meet and carry out its obligations under this Contract;

it has operated, and will continue to operate, in compliance with applicable Laws and regulations and will maintain all Necessary Consents, licences and registrations as applicable; 

any information obtained by this Contractor during this Contract Duration shall only be used for the purposes contemplated under this Contract; and

it has not committed any Prohibited Act in entering into this Contract or any other agreement with the Client and will not commit any such acts in the performance of or with regard to the extension of this Contract Duration of this Contract or such other agreement.

For the avoidance of doubt the fact that any provision within this Contract is expressed as a warranty shall not preclude any right of termination the Client may have in respect of breach of that provision by this Contractor.



[bookmark: _Toc495405031][bookmark: _Toc228962359]SECTION 7 - INFORMATION AND IPR

[bookmark: _Toc345336906][bookmark: _Toc345408934][bookmark: _Ref345575841][bookmark: _Ref345576079][bookmark: _Ref358298139][bookmark: _Toc361756714][bookmark: _Ref493721869][bookmark: _Toc495405032][bookmark: _Toc228962360]CONFIDENTIALITY AND TRANSPARENCY

[bookmark: _Ref466040383][bookmark: _Ref345406889]Subject to clause 17.2, the parties shall keep confidential all matters relating to this Contract and shall use all reasonable endeavours to prevent their Representatives from making any disclosure to any person of any matters relating hereto.

[bookmark: _Ref466040365]Clause 17.1 shall not apply to any disclosure of information:

required by Law, provided that clause 18 (Freedom of Information) shall apply to any disclosures required under the Information Laws;

that is reasonably required by persons engaged by a party in the performance of such party’s obligations under this Contract;

where a party can demonstrate that such information is already generally available and in the public domain otherwise than as a result of a breach of this clause 17.1;

by the Client of any document to which it is a party and which the parties to this Contract have agreed contains no commercially sensitive information;

to enable a determination to be made under Section 9 (Dispute resolution);

which is already lawfully in the possession of the receiving party prior to disclosure by the disclosing party;

by the Client on a confidential basis to any central government or regulatory body; and

by the Client relating to this Contract and in respect of which this Contractor has given its prior written consent to disclosure.

The Contractor acknowledges that the Client is subject to transparency obligations which require the Client to publish certain contract information and materials. Accordingly, and notwithstanding any other term of this Contract, this Contractor hereby gives its consent for the Client to publish this Contract and its schedules and appendices in its entirety, including from time to time agreed changes to this Contract (save and except such matters as the Client is by Law able to exclude as being confidential, commercially sensitive, or otherwise not in the public interest to disclose), to the general public in whatever form the Client decides.  The Contractor shall render such assistance and cooperate with the Client to enable such publication, including, if the Client so requires, assisting the Client at no additional costs to the Client in the redaction of such contract documents prior to publication to eliminate material considered confidential, commercially sensitive, or otherwise not in the public interest to disclose.

[bookmark: _Toc345336907][bookmark: _Toc345408935][bookmark: _Ref358298175][bookmark: _Ref358365278][bookmark: _Ref360635692][bookmark: _Ref361753996][bookmark: _Toc361756715][bookmark: _Ref493716660][bookmark: _Ref493718928]Subject to clauses 19 (Data Protection), on or before the Expiry Date this Contractor shall ensure that all documents and / or computer records in its possession, custody or control which contain information relating to any of the Client’s Representatives,  Client premises or Client customers including any documents in the possession, custody or control of any Sub-Contractor, are delivered up to the Client or securely destroyed.



[bookmark: _Ref493721882][bookmark: _Toc495405033][bookmark: _Toc228962361]FREEDOM OF INFORMATION

The Contractor shall, at no additional cost to the Client, co-operate promptly with the Client’s reasonable requests for assistance in complying with its disclosure obligations under the Information Laws, provided that where the Client receives a request for information relating to this Contract which the Client reasonably considers to be commercially sensitive and/or confidential, where reasonably practicable, the Client shall not disclose the same without first:

notifying this Contractor in writing; and

allowing this Contractor a reasonable opportunity (taking into account timescales set by Law) to make representations to the Client as to disclosure of such information.

[bookmark: _Toc139080298][bookmark: _Ref358296302][bookmark: _Ref358297679]Notwithstanding any other provision of this Contract, the Client shall have absolute discretion as to whether or not to apply any exemptions under the Information Laws. 

In no event shall this Contractor respond directly to a request for information unless expressly authorised to do so by the Client.



[bookmark: _Ref466040415][bookmark: _Ref466040855][bookmark: _Ref466044098][bookmark: _Toc492989699][bookmark: _Ref493716747][bookmark: _Ref493719084][bookmark: _Toc495405034][bookmark: _Toc228962362][bookmark: a955288][bookmark: _Toc345336909]DATA PROTECTION

[bookmark: a383726]Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause 19 is in addition to, and does not relieve, remove or replace, a party's obligations or rights under the Data Protection Legislation. 

[bookmark: a612369]The parties acknowledge that for the purposes of the Data Protection Legislation, the Client is the Controller and this Contractor is the Processor. Schedule C (Data Processing) sets out the scope, nature and purpose of processing by this Contractor, the duration of the processing and the types of Personal Data and categories of Data Subject.

[bookmark: a353022]Without prejudice to the generality of clause 19.1, the Client will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to this Contractor for the duration and purposes of this Contract.

[bookmark: a434641]Without prejudice to the generality of clause 19.1, this Contractor shall, in relation to any Personal Data processed in connection with the performance by this Contractor of its obligations under this Contract:

[bookmark: a384790]process that Personal Data only on the documented written instructions of the Client which are set out in Schedule C, unless this Contractor is required by Law to otherwise process that Personal Data. Where this Contractor is relying on Law as the basis for processing Personal Data, this Contractor shall promptly notify the Client of this before performing the processing required by Law unless the Law prohibits this Contractor from so notifying the Client; 

[bookmark: a350025]ensure that it has in place appropriate technical and organisational measures (as defined in the Data Protection Legislation), reviewed and approved by the Client, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, 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); 

[bookmark: a809465]ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential;

[bookmark: a357833]not transfer any Personal Data outside of the UK unless the prior written consent of the Client has been obtained and the following conditions are fulfilled:

[bookmark: a475010]the Client or this Contractor has provided appropriate safeguards in relation to the transfer; 

[bookmark: a449210]the Data Subject has enforceable rights and effective remedies;

[bookmark: a288429]this Contractor complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and

[bookmark: a334799]this Contractor complies with the reasonable instructions notified to it in advance by the Client with respect to the processing of the Personal Data;

[bookmark: a239261]notify the Client immediately if it receives:

[bookmark: a706741]a request from a Data Subject to have access to that person's Personal Data;

[bookmark: a722952]a request to rectify, block or erase any Personal Data; 

[bookmark: a608171]receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation (including any communication from the Information Commissioner);

[bookmark: a647314]assist the Client in responding to any request from a Data Subject and in ensuring compliance with the Client's obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;

[bookmark: a947995]notify the Client without undue delay on becoming aware of a Personal Data breach including without limitation any event that results, or may result, in unauthorised access, loss, destruction, or alteration of Personal Data in breach of this Contract;

[bookmark: a991623]at the written direction of the Client, delete or return Personal Data and copies thereof to the Client on termination or expiry of this Contract unless required by Law to store the Personal Data; and

[bookmark: a439569]maintain complete and accurate records and information to demonstrate its compliance with this clause 19 and allow for reviews by the Client and immediately inform the Client if, in the opinion of this Contractor, an instruction infringes the Data Protection Legislation.

[bookmark: a449568]Where this Contractor wishes to appoint a subprocessor to process any Personal Data relating to this Contract, such subprocessor shall constitute a Sub-Contractor and this Contractor shall:

[bookmark: a781689]notify the Client in writing of the intended processing by the Sub-Contractor;

[bookmark: a381417]obtain prior written consent from the Client; and

[bookmark: a804119]enter into a written agreement incorporating terms which are substantially similar to those set out in this clause 19.

The Contractor shall, and shall procure that its Representatives shall, perform its obligations under this Contract in such a way as to ensure that it does not cause the Client to breach any of the Client’s obligations under the Data Protection Legislation.

The Contractor shall be liable for and shall indemnify (and keep indemnified) the Client against each and every action, proceeding, liability, cost, claim, loss, expense (including legal fees) incurred by the Client which arise from this Contractor’s breach of its obligations under the Data Protection Legislation, including without limitation those arising out of any third party demand, claim or action, or any breach of contract, negligence, fraud, wilful misconduct, breach of statutory duty or non-compliance with any part of the Data Protection Legislation by this Contractor and/or its Representatives.

The provisions of this clause 19 shall apply during the continuance of this Contract and indefinitely after its expiry or termination.

[bookmark: _Toc345336910][bookmark: _Toc345408937][bookmark: _Ref345576127][bookmark: _Toc361756717][bookmark: _Ref493719777][bookmark: _Toc495405036]

[bookmark: _Toc228962363]INTELLECTUAL PROPERTY RIGHTS

Save as expressly granted under this Contract, neither the Client nor this Contractor shall acquire any right title or interest in any Intellectual Property Rights vested in or licensed to the other party prior to or independently of the performance by the relevant party of its obligations under this Contract.

The Contractor agrees that the Intellectual Property Rights under its reasonable control in any and all documents, drawings, designs, databases, data or other material in any format created by this Contractor in the course of and for the purpose of providing the Services on behalf of the Client shall be assigned to the Client. The Contractor shall execute or cause to be executed all deeds, documents and acts required to vest such Intellectual Property Rights in the Client.  

[bookmark: _Ref503886746][bookmark: _Ref77485285]The Contractor shall indemnify the Client 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 resulted directly from the Client’s failure properly to observe its obligations under this clause 20.3.

[bookmark: _Toc495405038]

[bookmark: _Toc228962364]SECTION 8 – PERSONNEL

[bookmark: _Ref304885876][bookmark: _Toc345336913][bookmark: _Toc345408939][bookmark: _Toc361756719][bookmark: _Toc495405039][bookmark: _Toc228962365]PERSONNEL

The Contractor shall ensure that all individuals employed or engaged in connection with the Services are of suitable character and are appropriately qualified, trained and experienced in the area of work which they are to perform.

The Contractor shall ensure that there are at all times an adequate number of individuals employed or engaged to provide the Services in accordance with this Contract.



[bookmark: _Toc99259669][bookmark: _Ref283214060][bookmark: _Toc345336914][bookmark: _Toc345408940][bookmark: _Ref358296706][bookmark: _Toc361756720][bookmark: _Ref493716591][bookmark: _Ref493720435][bookmark: _Toc495405040][bookmark: _Toc228962366]EQUAL OPPORTUNITIES AND HUMAN RIGHTS

The Contract shall comply with the Client’s equality and diversity policy, requirements and instructions related to equality Law for this Contract Duration.

The Contractor must follow all applicable employment and equality Law when they perform their obligations under this Contract, including:

protections against discrimination on the grounds of race, sex, gender reassignment, religion or belief, disability, sexual orientation, pregnancy, maternity, age or otherwise; and

any other requirements and instructions which the Client reasonably imposes related to equality Law.

The Contractor must use all reasonable endeavours, and inform the Client of the steps taken, to prevent anything that is considered to be unlawful discrimination by any court or tribunal, or the Equality and Human Rights Commission (or any successor organisation) when working on this Contract.



[bookmark: _Toc345336915][bookmark: _Toc345408941][bookmark: _Ref358298265][bookmark: _Toc361756721][bookmark: _Ref493721935][bookmark: _Toc495405041][bookmark: _Ref525653949][bookmark: _Toc228962367]EMPLOYMENT EXIT PROVISIONS

Where a Subsequent Transfer constitutes a Relevant Transfer then the Client or New Contractor will inherit liabilities in respect of the Relevant Employees with effect from the relevant Service Transfer Date. 

The Contractor shall and shall procure that any Sub-Contractor shall:

on request from the Client on a date not more than 6 months immediately preceding the expiry of this Contract and/or any review date; and/or

on receiving notice of termination of this Contract (on whatever grounds and in whatever circumstances) or otherwise; and/or

at such times as required by TUPE,

provide promptly (and in any event within 14 days of request) and at no cost to the Client, in respect of any person engaged or employed by this Contractor or any Sub-Contractor in the provision of the Services, this Contractor's Provisional Staff List and the Staffing Information together with any additional information required by the Client (notwithstanding this may be beyond the information required to be provided under TUPE), including information as to the application of TUPE to the employees. The Contractor shall notify the Client, within 14 days of the event (and in any event before the Service Transfer Date), of any material changes to the information supplied, discovery of further relevant information or on receipt of a request for or clarification or amplification by the Client. 

At least 28 days prior to the Service Transfer Date, this Contractor shall and shall procure that any Sub-Contractor shall prepare and provide to the Client and/or, at the direction of the Client, to the New Contractor, this Contractor's Final Staff List, which shall be complete and accurate in all material respects. The Contractor's Final Staff List shall identify which of this Contractor's and Sub-Contractor's personnel named are Relevant Employees.

The Client shall be permitted to use and disclose this Contractor's Provisional Staff List, this Contractor's Final Staff List and the Staffing Information for informing any tenderer or other prospective New Contractor for any services that are substantially the same type of services as (or any part of) the Services. 

The Contractor warrants to the Client and any New Contractor that this Contractor's Provisional Staff List, this Contractor's Final Staff List, the Employee Liability Information and the Staffing Information (the “TUPE Information”) 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 on this Contractor's Final Staff List. 

The Contractor shall and shall procure that any Sub-Contractor shall ensure at all times that it has the right to provide the TUPE Information under Data Protection Legislation.

The Client regards compliance with this clause 23 as fundamental to this Contract. In particular, failure to comply with clauses 23.2 and 23.3 in respect of the provision of accurate information about the Relevant Employees shall entitle the Client to suspend payment of this Contract Price until such information is provided. 

Any change to the TUPE Information which would increase the total employment costs of the staff in the 6 months prior to termination of this Contract shall not (so far as reasonably practicable) take place without the Client’s prior written consent, unless such changes are required by law. The Contractor shall and shall procure that any Sub-Contractor shall supply to the Client full particulars of such proposed changes and the Client shall be afforded reasonable time to consider them. 

In the 6 months prior to expiry or termination of this Contract or from the date of service of a termination notice of this Contract, this Contractor shall not and shall procure that any Sub-Contractor shall not materially increase or decrease the total number of staff listed on this Contractor's Provisional Staff List, their remuneration, or make any other change in the terms and conditions of those employees or transfer or remove from the performance of the services any supervisory or managerial personnel without the Client's prior written consent (such consent not to be unreasonably withheld or delayed).

The Contractor shall indemnify and keep indemnified in full the Client and each and every New Contractor against all Employment Liabilities arising from or connected with: 

any person who is or has been employed or engaged by this Contractor or any Sub-Contractor in connection with the provision of any of the Services; or 

any trade union or staff association or employee representative (where such claim arises as a result of any act, fault or omission of this Contractor and/or any Sub-Contractor),

any failure by this Contractor and/or any Sub-Contractor to comply with any legal obligation, whether under regulation 13 or 14 of TUPE or any award of compensation under regulation 15 of TUPE, under the Acquired Rights Directive or otherwise and, whether any such claim arises or has its origin before or after the Service Transfer Date.

any failure by this Contractor or any Sub-Contractor to supply or delay in supplying the Staffing Information, this Contractor’s Provisional Staff List, this Contractor’s Final Staff List and the Employee Liability Information and any other information herein required (or inaccuracy or incompleteness of the same) or to inform and consult in accordance with TUPE;

any failure on the part of this Contractor or any Sub-Contractor to provide the Relevant Employees with any benefit of any nature including Appropriate Pension Provision or failure to make all due payments to the Relevant Employees or Pension Fund;

any failure or omission of any legal or statutory obligation on this Contractor;

any claim by any Relevant Employee arising out of any personal injury or injury at work of whatever nature prior to the termination of this Contract; and

 any other obligations of or arising under this Contract,

whether any such claim arises on or after the Service Transfer Date if it has its origins before such date. 

The parties shall co-operate to ensure that any requirement to inform and consult with the employees and or employee representatives in relation to any Relevant Transfer as a consequence of a Subsequent Transfer will be fulfilled.

The parties agree that this Contracts (Rights of Third Parties) Act 1999 shall apply to clause 23.2 to 23.11, to the extent necessary to ensure that any New Contractor shall have the right to enforce the obligations owed to, and indemnities given to, the New Contractor by this Contractor or the Client in its own right under section 1(1) of this Contracts (Rights of Third Parties) Act 1999.

Despite clause 23.12, it is expressly agreed that the parties may by agreement rescind or vary any terms of this Contract without the consent of any other person who has the right to enforce its terms or the term in question despite that such rescission or variation may extinguish or alter that person's entitlement under that right. 



[bookmark: _Toc495405042][bookmark: _Toc228962368]SECTION 9 – DISPUTE RESOLUTION

[bookmark: _Toc345336917][bookmark: _Toc345408942][bookmark: _Ref358296746][bookmark: _Ref358371399][bookmark: _Ref358371478][bookmark: _Toc361756723][bookmark: _Toc495405043][bookmark: _Toc228962369]REFERRAL TO OFFICERS AND SENIOR REPRESENTATIVES

[bookmark: _Ref493720618]If any dispute arises out of or in connection with this Contract, the parties shall promptly notify each other of the matter in dispute, which shall in the first instance be referred to the Client and this Contractor’s Manager who shall use all reasonable skill, care and diligence to ensure that they receive the views of all parties and consider all solutions proposed with the objective of resolving the dispute and achieving an agreed solution. 

[bookmark: _Ref493720631]Where the Client and this Contractor’s Manager do not achieve within 14 days of notification of a dispute a solution acceptable to all parties involved, and provided no right of termination has been exercised, then senior representatives of both parties shall meet promptly, and in any event within 21 days of notification of the dispute, in good faith to discuss and seek to resolve the dispute. 

The Contractor agrees that the provision of the Services shall not be affected or suspended in the event of and during any dispute.



[bookmark: _Toc495405044][bookmark: _Toc228962370]MEDIATION

In the event that the dispute cannot be resolved by negotiation or conciliation under clauses 24.1 and 24.2 within 2 months, or such other period as may be determined by the Client at its absolute discretion, both parties shall attempt to settle it by Mediation.

If the parties fail to resolve the dispute by mediation within 2 months of the Mediator being appointed, or such longer period as may be agreed between the parties, then any dispute or difference between them may be referred to the courts pursuant to clause 29.20 (Governing Law and Jurisdiction).



[bookmark: _Toc495405045][bookmark: _Toc228962371]SECTION 10 – TERMINATION

[bookmark: _Toc345336920][bookmark: _Toc345408944][bookmark: _Toc361756725][bookmark: _Ref494094185][bookmark: _Toc495405046][bookmark: _Toc228962372]EXPIRY & TERMINATION

[bookmark: _Toc99274583][bookmark: _Toc99274999][bookmark: _Toc99335947][bookmark: _Toc99869460][bookmark: _Toc99943997][bookmark: _Toc99946429][bookmark: _Toc99957732][bookmark: _Toc99957822][bookmark: _Toc99961447][bookmark: _Toc99963679][bookmark: _Toc100375992][bookmark: _Toc100376088]The Contract shall expire automatically on the Expiry Date unless it shall have been terminated earlier in accordance with its terms. For the avoidance of doubt this Contractor shall not be entitled to any compensation on such expiry.

The Client may terminate this Contract by giving 3 months notice in writing to this Contractor. For the avoidance of doubt this Contractor shall not be entitled to any compensation on such expiry.

The Client may terminate this Contract with immediate effect by notice in writing to this Contractor on or at any time if this Contractor:

has an Insolvency Event;

[bookmark: _Ref361753659]this Contractor is not reappointed in accordance with clause 3 (Annual Appointment) of this Contract;

commits a breach of any of its obligations under this Contract which is irremediable;

fails to remedy an issue in accordance with Clause 8 (Remediation Process);

commits a Prohibited Act; 

fails to achieve any KPI for 2 consecutive Measurement Periods; or

undergoes a change of control within the meaning of section 1124 of the Corporation Tax Act 2010 to which the Client reasonably objects.

If a Force Majeure Event prevents either party from performing its obligations under this Contract in any material respect for 2 months then, provided the notification requirements set out in clause 29.14 (Force Majeure) have been met, without prejudice to any accrued rights or remedies under this Contract, either party may terminate this Contract by notice in writing to the other party having immediate effect.

[bookmark: a279240]The Client may give this Contractor written notice of its intention to terminate if it considers that a termination ground listed in section 78(2) of the Procurement Act 2023 applies. A notice of an intention to terminate under this clause must:

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

invite this Contractor to make representations to the Client about the existence of the termination ground and the Client's decision to terminate;

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

insofar as it states the Client'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 this Contractor may terminate the Subcontract and, if necessary, appoint an alternative Subcontractor.

On expiry of the time for this Contractor to make representations under clause 26.5.3, if, after considering any representations, the Client is satisfied that the termination ground applies, it may terminate this Contract with immediate effect by giving written notice to this Contractor.



[bookmark: _Toc345336926][bookmark: _Toc345408950][bookmark: _Toc361756726][bookmark: _Ref494094196][bookmark: _Toc495405047][bookmark: _Toc228962373]EFFECT OF TERMINATION OR EXPIRY & DUTY TO CO-OPERATE

Where this Contract is terminated the Client shall not be required to make further payments under this Contract until the costs, loss and/or damage due under this Contract have been calculated and when such payment become due the Client shall be entitled to withhold from such payments the costs, loss and/or damages due to it under this Contract; and

The Contractor shall co-operate fully with the transfer of responsibility for the Services (or any of the Services) to any New Contractor undertaking such services, the same or similar to the Services.



[bookmark: _Toc495405049][bookmark: _Toc228962374]SECTION 11 – GENERAL

[bookmark: _Toc158090616][bookmark: _Toc158120344][bookmark: _Ref172026834][bookmark: _Toc228962375]NOTICES



[bookmark: a634614]Any notice given to a party under or in connection with this Contract shall be in writing marked for the attention of the party's Contract Manager, as set out in this Contract Particulars and shall be: 

[bookmark: a165275]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); and

[bookmark: a527435]sent by email to the addresses set out in this Contract Particulars.

[bookmark: a514813]Any notice shall be deemed to have been received: 

[bookmark: a217552]if delivered by hand, at the time the notice is left at the proper address;

[bookmark: a143532]if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Working Day after posting; or

[bookmark: a829061]if sent by email, at the time of transmission, or if this time falls outside Working Hours in the place of receipt, when Working Hours resume.

[bookmark: a132401]This clause 28 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.



[bookmark: _Toc228962376]GENERAL

If this Contractor or anyone acting on its behalf or to its knowledge (whether such person is a Contractor Representative or a Client Representative) commits any Prohibited Act in relation to this Contract or any other agreement with the Client or in relation to any matter or activity pertaining to any public body in the United Kingdom, this Contractor shall promptly inform the Client of the occurrence of such Prohibited Act and render all such assistance to the Client as the Client may reasonably require in investigating such acts.

[bookmark: _Ref104890402]In performing its obligations under this Contract, this Contractor shall:

comply with all applicable labour, employment, anti-slavery and human trafficking laws, statutes, regulations from time to time in force including but not limited to the Modern Slavery Act 2015; 

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;

include in contracts with its direct subcontractors and suppliers provisions which are at least as onerous as those set out in this Clause 29.2; and

notify the Client as soon as it becomes aware of any actual or suspected slavery or human trafficking in a supply chain which has a connection with this Contract.

The Contractor shall, in performing the Services, comply with all applicable environmental Law and shall use reasonable endeavours to perform the Services in an environmentally responsible manner. The Contractor shall provide such information as the Client may reasonably request regarding the environmental impact of the Services and shall, where reasonably practicable, support the Client’s net zero targets and sustainability objectives.

Subject to clause 23 (Employment Exit Provisions), it is agreed for the purposes of this Contracts (Rights of Third Parties) Act 1999 that this Contract is not intended to, and does not, give to any person who is not a party to this Contract any rights to enforce any provisions contained in this Contract.

[bookmark: _Toc345336937][bookmark: _Toc345408960]The provisions of this Contract are binding on any successors in title of the parties.

The Contractor and its Sub-Contractors shall not be or be deemed to be an agent of the Client and this Contractor and its Sub-Contractors shall not hold itself out as having authority or power to bind the Client in any way, other than expressly conferred by this Contract.

Nothing in this Contract shall be construed as creating a partnership or joint venture between the parties. 

[bookmark: _Ref358296847]The Contractor shall not assign, novate or otherwise dispose of any of its rights or benefits under this Contract other than with the prior written consent of the Client, which consent the Client may in its absolute discretion refuse and/or grant on terms.

[bookmark: _Ref358296854]The Contractor shall not be entitled to sub-contract, sub licence or otherwise dispose of the provision of the Services or any part thereof without the prior written consent of the Client.  

[bookmark: _Ref358372710]In the event that this Contractor enters into any Sub-contract in connection with this Contract it shall:

remain responsible to the Client for the performance of its obligations under this Contract notwithstanding the appointment of any Sub-Contractor and be responsible for the acts omissions and neglects of its Sub-Contractors; 

impose obligations on its Sub-Contractor in the same terms as those imposed on it pursuant to this Contract and shall procure that the Sub-Contractor complies with such terms; and

provide a copy, at no charge to the Client, of any such sub-contract on receipt of a request for such by this Contract Manager.

No term or provision of this Contract shall be considered as waived by any party unless a waiver is given in writing by that party and specifically states that it is a waiver of such term or provision. No waiver shall be a waiver of a past or future Default or breach, nor shall it amend, delete or add to the terms, clauses or provisions of this Contract unless (and then only to the extent) that it is expressly stated in that waiver.

The Client reserves all rights and remedies in relation to any past or future Default or breach of this Contract.

Each party shall use all reasonable endeavours to ensure that any formal public statements made by a party as to each other’s activities or the performance of this Contract shall only be made after consultation with the other party, except as required otherwise by Law. Neither party shall make use of the other party’s logo without their express permission.

[bookmark: _Ref358297130]A party who becomes aware of a Force Majeure which gives rise to, or which is likely to give rise to any failure or delay in performing its obligations under this Contract shall forthwith notify the other and shall inform the other of the period for which it is estimated that such failure or delay will continue. The affected party shall take all reasonable steps to mitigate the effect of the Force Majeure. 

The Client is required by the Welsh Language (Wales) Measure 2011 to comply with the standards of conduct in relation to the Welsh language notified to it by the Welsh Language Commissioner from time to time. The Contractor shall provide the Services in compliance with the Welsh language standards notified to the Client and applicable to the Services from time to time. Without prejudice to this clause, this Contractor shall additionally comply with any other Welsh language requirements specified in the Programme Specification.  

This Contract may be executed in any number of counterparts, each of which when executed shall constitute a duplicate original, but all the counterparts shall together constitute one agreement. The parties acknowledge and agree that this Contract may be executed by electronic signature and, in executing this Contract in such manner, each party represents and warrants to the other party that each individual electronically executing this Contract on its behalf has all requisite power and Client to execute this Contract in such manner and on behalf of the relevant party.

If any provision of this Contract shall become or shall be declared by any court of competent jurisdiction to be invalid or unenforceable in any way, such invalidity shall not impair or affect any other provision all of which shall remain in full force and effect.

[bookmark: _Ref358372787]This Contract constitutes the entire agreement between the parties relating to the subject matter of this Contract. The Contract supersedes all prior negotiations, representations and undertakings, whether written or oral, save that this clause 29.18 shall not exclude liability in respect of any fraudulent misrepresentation. 

[bookmark: _Ref358297153]Termination of this Contract for any reason shall not affect this clause 29.19 and the following clauses or sections, which shall continue in force after such termination: clause 1 (Definitions and interpretation),  clause 9 (Contractor’s Records), section 6 (Warranties and Acknowledgements), clause 17 (Confidentiality and Transparency), clause 18 (Freedom of Information), clause 19 (Data Protection), clause 23 (TUPE), section 9 (Dispute Resolution), section 10 (Termination), clause 28 (Notices), clause 29.8 (Assignment), clauses 29.9 and 29.10 (Sub-Contracting) and clause 29.20 (Governing Law and Jurisdiction).

[bookmark: _Ref358298328][bookmark: _Ref172039181]The parties agree that this Contract shall be construed in accordance with the laws of England and Wales and the parties submit to the exclusive jurisdiction of the English and Welsh Courts. 
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Specification

The Requirement

Coleg y Cymoedd (CyC) requires a comprehensive and efficient external audit service which will assist CyC in meeting its roles and responsibilities, whilst maintaining the necessary level of professional independence. This will include the audit of CyC’s Annual Accounts.

This is to include; the independent auditors report to the Corporation, Regularity Audit and Teachers Pension Agency Audit, including completing the audited TPA certificate for the Teachers’ Pension Scheme and the annual audit on Student numbers.



Eligibility for appointment

Bidders must have an established and demonstrable standing within the Further Education sector and have a high level of experience and expertise.  

Bidders must not be responsible for the internal audit arrangements within the College.  It is not permitted to be the provider for both internal and external audit services. 

The Welsh Government has determined in devising the Wales Further Education Audit Code of Practice that the criteria for eligibility as external auditors of further education institutions should match those set in statute for higher education institutions (Schedule 7 of the Education Reform Act 1988). 

These are that the auditor must be: 

an individual, or firm, eligible for appointment as a company auditor under part 42 of the Companies Act 2006; 

[bookmark: _Toc227925195][bookmark: _Toc227925357]a member of the Chartered Institute of Public Finance and Accountancy; or 

[bookmark: _Toc227925196][bookmark: _Toc227925358]a firm each of the members of which is a member of that institute.

External audit is responsible for forming an independent opinion on the accounts and other financial statements which are to be laid before the Governing Body. Their report will state whether, in their opinion, the financial statements give a true and fair view of the financial position of the College for each year. 

The External Auditors will report any serious weaknesses, fraud, irregularities or breakdown in accounting controls which they come across in the normal course of their duties in writing to the Principal and the Chair of Audit Committee without delay.



Scope

For the purpose of this tender, the current scope is: the supply of External Audit Services, in accordance with the requirements of the College’s Audit Committee, relevant legislation and current regulations governing Further Education Corporations, including those stipulated by the funding bodies.

The successful bidder will be responsible for:

1. Performing the annual statutory audit of the College as required by auditing standards and all mandatory requirements of the funding bodies as set out in the Wales Further Education Audit Code of Practice.  

2. Completion of the audited TPA certificate for the Teachers’ Pension Scheme. 

3. Providing opinion as to the adherence to Accounting Standards, Financial Reporting Standards, Audit Standards, Statements of Recommended Practice and any other guidance as they apply to the College.  

4. Completion of the annual student numbers audit

5. Presentation of audit summary documents, audit issues and recommendations to management and Audit Committee in line with timescales agreed with the College and in accordance with the Wales Further Education Audit Code of Practice.

6. Attendance at Audit Committee and Corporation meetings as required.

7. The provision of ad-hoc assurance advice, guidance and regulatory updates in their capacity of external auditor, as appropriate.

8. The promotion or signposting of any relevant training opportunities. 

9. Providing a challenging, efficient and knowledgeable approach to audit.





Experience and qualifications

Prospective providers must demonstrate: 

· Proven experience of delivering audit and compliance services in the Further Education Sector 

· Personnel providing the requirement should be a Chartered accountant with relevant audit qualification and up to date registration (see also eligibility)

· Excellent communication skills to facilitate a productive and straightforward audit process

· Interested providers should submit a proposal including the following: 

· Company overview and relevant experience.

· Profiles of the auditors/key contacts we will be working directly with and the proportion of their time that will be spent on the delivery of the services

· Detailed approach and suggested timeline from planning to final completion, 

· this should include the specifications of any software to be relied upon including any security standards employed.

· Whether you propose to conduct audits on site, remote or utilise a hybrid approach and how many days will be required for each stage of the audit

· Business continuity plan particularly in the case of staff absence. .

· Pricing structure and total cost on the attached template .

· Detailed approach to how queries from CyC will receive a response

· Two references from previous clients within the Further education sector. 



Liaison and Reporting

The main contact within CyC will be the Vice Principal/Chief Operating Officer, through whom arrangements will be made for the conduct of the audit and with whom issues arising from the audit will be cleared. 

The External Auditors will also have a right of access to the Principal, the Chair of Audit Committee and the Chair of the Governing Body.

The audited accounts must be approved by The Governing Body no later than the following December each year. However, the accounts must have been reviewed prior to this date by both the Resources and Audit Committee and CyC expects the External Auditors to meet this timetable. An example timetable for 2025 2026 is included within this invitation to tender for illustrative purposes.

The External Auditors will report to The Governing Body by way of an Audit Completion Report within the timescale agreed with CyC and in accordance with the Audit Code of Practice. This also includes the Management Letter and Communication with Those Charged with Governance. This will report any significant matters arising from the audit which might lead to material errors or have an impact on future audits including, for example, where economies could be made or where resources could be used more effectively, together with advice on improvement. 

These matters will include:

· Weaknesses in the structure of accounting systems and internal controls

·  Deficiencies in the operation of accounting systems and internal controls

·  Inappropriate accounting practices and internal regulations

· Non-compliance with legislation, accounting standards or other relevant regulations

The External Auditors have the right to ask the Chair of Audit Committee to convene a meeting of the Audit Committee if necessary and have the right to attend Audit Committee meetings where relevant business is to be discussed.

The External Auditors will be required to attend meetings of the Audit Committee and Full Governing Body to which CyC’s annual reports and financial statements are presented.

At the commencement of the agreement, it is anticipated that the External Auditors will meet with relevant teams for introductions, to discuss timetables and expectations, for example with regards to on-site/off-site working, evidentiary requirements and processes, etc.



Access to Documentation

The External Auditors will always have the right of access to CyC’s books, accounts and supporting documentation and to such information and explanations as necessary for the performance of their duties, including Internal Audit files and working papers.

All files and working papers prepared during audits carried out but the successful bidder remain the property of CyC and must be returned in the event of termination of the contract.



Additional Services

The External Auditors may also be asked from time to time to provide additional services beyond the scope of the external audit. These will be the subject of separate agreement.






PART 2 – KEY PERFORMANCE INDICATORS

The following KPIs apply for each Measurement Period (being the Client’s financial year unless otherwise stated). Target performance is the minimum acceptable level. Failure to meet a KPI in two consecutive Measurement Periods may trigger the Client’s rights under clauses 8 and 26.3.6.

		Ref

		KPI

		Target

		Measurement



		1

		Delivery of Audit Completion Report and signed audit opinion to enable Corporation approval of the audited accounts by the statutory deadline

		100% (no later than the date required for Corporation approval in December of the relevant year)

		Annual



		2

		Delivery of the audited TPA certificate by the deadline set by the Teachers’ Pension Scheme

		100% on or before the published TPS deadline

		Annual



		3

		Delivery of the annual student numbers audit and the regularity audit by the deadlines set by Medr or the Welsh Government

		100% on or before the published deadlines

		Annual



		4

		Issue of draft audit planning memorandum to the Audit Committee

		No later than the agreed audit planning meeting in each year

		Annual



		5

		Attendance at all Audit Committee meetings at which audit-related business is on the agenda, and at the Corporation meeting at which the audited accounts are presented

		100% attendance by the engagement partner or an agreed nominated representative of equivalent seniority

		Per meeting



		6

		Substantive response to written queries from the Client’s Contract Manager

		Within 5 Working Days for routine queries; within 2 Working Days for urgent queries

		Rolling



		7

		Stability of the audit team (engagement partner, manager and senior)

		Changes only with prior notice to the Client (save where required by FRC partner rotation rules or unavoidable personal circumstances)

		Rolling









[INSERT]

[bookmark: _Toc495405058][bookmark: _Toc228962378]SCHEDULE B – CONTRACTOR QUOTE / TENDER / PROPOSAL AND CLARIFICATIONS

PART 1 – CONTRACTOR TENDER

[INSERT]



PART 2 – CLARIFICATIONS

[bookmark: a369171][bookmark: a664203][INSERT COPY OF CLARIFICATIONS LOG]

SCHEDULE C	DATA PROCESSING

1.	Processing by this Contractor

1.1	Scope

1.2	Nature

1.3	Purpose of processing

1.4	Duration of processing

2.	Types of Personal Data

3.	Categories of Data Subject
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