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Section 1 Introduction and Background information
NewcastleGateshead Initiative (NGI) invite submissions for the provision of media coverage for the European Professional Club Rugby Finals (EPCR) Championship Rugby Village and City Activation sites. Detailed requirements for this Invitation to Tender are defined in – the Specification (Section 2).Any queries relating to this document and/or submission process should be sent to:
Marian Chapman, Senior Producer, NewcastleGateshead Initiative marian.chapman@ngi.org.uk
The deadline for queries is Wednesday 23rd January 2019.
Please note: If you wish NGI to treat a query (and NGI's answer) as confidential, you must state this when submitting your query. If, in the opinion of NGI, the query is not confidential, NGI will inform you and you will have an opportunity to withdraw it. 
[bookmark: _Hlk534888030]If the query is not withdrawn, the response will be published on the relevant Tender page on http://www.ngi.org.uk/tenders/
The name of the company raising the question will not be published. 



Please note NGI will undertake due diligence checks on the selected provider prior to contract. 

1.1 Background: The Newcastle 2019 Finals Weekend is on Friday 10 – Saturday 11 May 2019 and incorporates the Heineken Champions Cup and Challenge Cup Finals. 
The European Rugby Challenge Cup is a truly pan-European tournament, pitching heavyweights of European Rugby against clubs from emerging rugby nations. The Heineken Champions Cup – The One to Win – is the biggest club rugby tournament in the world and attracts a huge global audience.
The city will offer a world-class fan experience via the rugby matches at the stadium and the events in the official Fan Village, as well as the range of food and drink offerings and Newcastle’s famed nightlife across the city as a whole. 
Tickets for the Heineken Champions Cup are limited availability with the only remaining tickets being allocations held back for competing teams in the final (Saturday 11 May – 5pm kick off). 
Tickets are readily available for the European Rugby Challenge Cup Final (played at 7.30pm on Friday 10 May) represent excellent value for money starting at just £15 for adults and £5 for juniors and part of this media tender activity will require a push at a local level to encourage ticket sales right up to the tournament. 
Newcastle 2019 Tournament major sponsors are Heineken, Tissot and Gilbert. 
1.2 [bookmark: _Hlk534809916]Target Audiences: The Newcastle 2019 Finals Weekend will be family friendly, and open to all. The weekend will attract travelling fans from across the UK, Ireland and France primarily. Estimated visitors to the Fan Village and City Activation sites, based on Bilbao Finals 2017 is around 65,000 people over the three days. The Newcastle Rugby World Cup Fanzone in 2015 attracted in excess of 34,000 people in one day in the lead up to the international matches that were taking place over the period.

1.3 It will also have a focus on people living within the region, encouraging them to get involved in the Greatest Rugby Weekend. They will be sports enthusiasts, but not necessarily rugby fans. Attendees are likely to have also attended the Rugby World Cup Fanzone, Big One or Magic Weekend in the past. 

1.4 Estimated visitors to the Fan Village, based on Bilbao Finals 2017 is around 65,000 people over the three days. Maximum capacity within the Fan Village at one time is 10,000. 
The Newcastle Rugby World Cup Fanzone in 2015 attracted in excess of 34,000 people in one day in the lead up to the international matches that were taking place over the period.
1.5 The Champions Rugby Village: The official EPCR Champions Rugby Village will be located on the Newcastle Quayside from Thursday 9 – Saturday 11 May 2019. The Fan Village will be free to enter, and have a range of entertainment, rugby related activation, food and drink offer and a big screen (with the two matches broadcast live). We are looking for a local media partner, who will have prime position within the Fan Village, with the responsibility to programme and manage on-stage entertainment through the three days. The proposed times for the Champions Rugby Village are 4pm – 11pm (Thursday) and 11am – 11pm (Friday – Saturday), culminating in a fireworks finale on Saturday evening. Matches will be broadcast live on the big screen on Friday 10 May at 7.45pm and Saturday 11 May at 5pm. 
1.6 Objectives of Media Partnership: we are looking to work with a broadcast media partner to:
· Raise the profile of the Newcastle 2019 Finals within the North East through a media package including on air advertising, airtime, online and social. 
· Promote and maximise ticket sales for the Challenge Cup Final on Friday 10 May. 
· Promote and maximise visitors to the Champions Rugby Village. 
· Programme entertainment within the Fan Village with recommendations of on-stage entertainment and wider activation ideas.
Section 2 Specification 
2.1	Marketing and Promotion: As part of the partnership we would require both on air and online promotion aligned with our key messages and aimed at our audience demographic. This promotion should include advertising, as well as on air content and coverage in prime slots. We would ask that our media partner develop content ideas and present ways in which they could boost the profile of the event through radio and online in their proposals. We are looking for suggested ideas on how to build excitement in the lead up to the event and encourage sharing on social media and boost word of mouth. The primary objectives are outlined in Section 1.5.

An associated advertising budget of £8,000 - £10,000 will be available as part of this tender. 
Timescales for advertising and on-air promotion to run is from early April through to Tournament weekend (10 – 11 May). 
2.2 [bookmark: _Hlk535235631]Programming Content: As part of the programme content in the EPCR Champions Rugby Village we will have a stage that will operate from Thursday 9 to Saturday 11 May. We require a host, to manage and run this stage programme for the duration of the Champions Rugby Village operation times. The host would need to be energized and enthusiastic in order to keep the crowds entertained whilst the event opens, and in between performances. We would like the host to have a good regional profile and be recognised with our target audience. We are looking for suggestions from our media partner as to ways in which they may wish to have a presence in the Champions Rugby Village, a draft programme is attached as part of this tender in appendix 2 to give an indication of plans underway.
2.3 Technical Requirements: As part of this tender we are open to the appointed Media company providing technical support as well as content. The specifications of the stage and associated production we require is set out below. An associated production budget is available as part of this tender in the region of £15,000. This is not however a requirement of this tender. 
· Stage 
8m x 7m covered modular stage to be located on Newcastle Quayside. 10m Crowd control barrier required to the front of stage.
· Audio
PA system to produce even sound distribution from stage location to a maximum audience at any on time of >1000
15kw (amplifier power) 3-way high quality sound system e.g. D&B Audio, L’acoustics, Meyer 
The system must include mid high and sub bass loudspeakers of the same make. 
Delay systems may be required to cover dispersion area.
Digital speaker control system.
Midas or Yamaha digital mixing console
4 channels of Sennheiser EW500 hand held radio microphones - channel 38 frequencies
2 of Pioneer CDJ2000 nexus CD players to include cat5 cables
1 of DJM 900 nexus CD mixing console
1 of Laptop computer
A selection of Shure cable microphones.
Stage electrical power drops as required with RCD protected stage power distribution 
DI boxes and microphone stands as required
Class 1 noise test meter with technician
Cable covers must be deployed where cables run across public areas or roadways.
· Lighting
6 of ambient LED wash lighting to stage.
4 of moving lights Martin, Robe or other high-quality fixtures.
1 of Avolites control console or similar. All rigging as required. All stage build crew sound engineers and lighting technicians. Total power draw from supply required.
2.4 Licenses: Newcastle City Council holds the premises license for this event, NewcastleGateshead Initiative will act as bar Designated Premises Supervisor (DPS) and the appointed media partner will be authorised by the DPS for regulated activity. 
2.5 Operational Hours: 16.00 – 23.00 (Thursday 9 May) and 11.00 – 23.00 (Friday 10 May – Saturday 11 May)
2.6 Method Statement: NGI requires a full and detailed method statement to show the means by which products will fulfil the brief and technical requirements (Section 2.3)
Section 3 Procurement Process and Timetable 
Please see set out below the timetable associated with this invitation:
	[bookmark: _Hlk509323875]Stage
	Date and time

	Issue invitation document
	Wednesday 16th January 2019 

	Deadline for any queries
	Wednesday 23rd January 2019 

	Submission deadline
	[bookmark: _GoBack]Monday 28th January 2019 at 12pm 

	Contract awarded
	Monday 01st February 2019 



[bookmark: _Toc509323959]A site map of each of the proposed locations can be found in Appendix 1. A site visit is recommended in advance of submitting your submission.  A site visit can be done with, or without accompaniment. If you would like to be accompanied by a member of the Event Team please contact Josh Allison, Administration and Events Assistant, NewcastleGateshead Initiative josh.allison@ngi.org.uk to arrange an appointment. Please note queries asked during a site visit will be treated in the same way as queries emailed in. 
2.7 Submitting responses: The completed submission should be sent to Marian Chapman, Senior Producer, NewcastleGateshead Initiative marian.chapman@ngi.org.uk Responses should be issued by the submission deadline in the Timetable (Section 3) and should include the following information:
	Schedule
	Information required

	1
	Organisation Details

	2
	Mandatory Requirements (Pass/Fail)

	3
	Quality: Skills and Experience (10%)

	4
	Quality: Delivery (60%)

	5
	Pricing Information (30%)

	6
	Signature



Section 3 Evaluation Process 
The evaluation of offers will be carried out by NewcastleGateshead Initiative (NGI), Newcastle City Council and Newcastle Falcons. NGI will approve the final award. 

Section 4 Instructions to Tenderers 
4.1 Preparing your submission - Some basic rules: Your submission must be written in English. You must follow the format as set out in the Schedules for this submission. Only one submission is allowed from each tenderer. If a tenderer submits more than one submission, NGI will evaluate the one with the latest time of submission (provided it was submitted before the submission deadline) and disregard the other(s). The submission (including price) should remain valid for a minimum period of 90 days. Evaluators will not cross-reference responses between different questions.  If you wish to cross refer to information given in response to a different question, please include a full cross reference stating where the information can be found in your submission response. Any attachment submitted as part of your submission must also be fully cross referenced in your answer to the relevant question, otherwise the information that the attachment contains will not be considered as part of your submission. Please do NOT embed documents into any other documents - this may result in the documents not being able to be opened and as such your submission may be considered as non-compliant. You are solely responsible for ensuring your submission is received by NGI in accordance with the invitation to instructions. NGI is under no obligation to accept late submissions. 
4.2 Please note: if you do not provide all the items in the checklist this may cause your Tender to be non-compliant and not considered further.
	Schedule
	Item
	Included in Tender?

	1 
	Completed Organisation Details
	[bookmark: Check1]|_|

	2 
	Completed Mandatory Requirements with additional information where relevant.
	|_|

	3 
	Relevant Skills and Experience (10%)
	|_|

	4 
	Recommended Media Plan and Promotion (20%)
	|_|

	5 
	Approach to Programme Content and wider added value/ entertainment (20%)
	|_|

	6 
	Completed Technical Information (20%)
	|_|

	7 
	Completed Pricing Information (30%)
	|_|

	8 
	Signed and dated Signature form.
	|_|



Section 6 	Tender Forms 
Please complete this section fully and note that NGI will only accept tenders from organisations that are able to satisfy the mandatory fields (Section 6.19 - 6.23)

ORGANISATION DETAILS
	Name of your Organisation/Trading name:
	



	Registered office (if applicable):
	

	



	Trading address
 (if different from registered office):

	



	Organisation Registration Number
 (if applicable):

	

	 Is your Organisation a:
	Sole Trader   
	

	
	Partnership	
	

	
	Public Limited Company
	

	
	Private Ltd Company
	

	
	Voluntary & Community Sector
	

	
	Charity
	

	
	SME (Small and Medium Enterprise)
	

	
	Other
Please specify:
	

	 If your Company is a member of a group of companies, please give the name and address of the ultimate holding company

	

	 Name of person to whom any queries relating to this tender should be addressed
	



	 Telephone
	

	 Email
	

	  Address
(if different to the Address above)
	






MANDATORY FIELDS
	0.  Please confirm that your company can deliver all requirements within the timescales as detailed in the Specification (Section 2)

	Yes / No

	 Is your company compliant to the Health and Safety at work Act 1974?

	Yes / No

	 In the last three years, has your organisation been the subject of an investigation by the Health and Safety Executive or similar competent authority?

	Yes / No

	 In the last three years, has your organisation been convicted of any Health and Safety related offence by any Court or Tribunal?

	Yes / No

	 Please confirm if you currently hold the following insurance:
· £10m Public Liability Insurance
· Employers Liability 	
	

Yes / No
Yes / No


METHOD STATEMENT
Please provide a response to the method statements below, to explain how you propose to deliver the services required in the Specification (Section 2)

	6.20 Please provide 2 examples of successfully delivering as a media partner at events of a similar scale and nature (10%)

	








	6.21 Please outline your recommended Media Plan including airtime and online promotion (20%)

	








	6.21 Please outline your approach to programme content and wider added value and entertainment (20%)

	








	6.23 Please list the equipment that you intend to use in order to fulfil the example specification in Section 2, indicating when/where you will use subcontracted suppliers; and a timeline/schedule for the event including your proposed set up, delivery of equipment and de-rig post event (20%)

	







PRICING SCHEDULE 
I/We offer to perform the services specified in the Tender for the sum of: 
	
£.


Please also enter the amount in words: 



	Please provide a breakdown of your price below:

	









CHECKLIST 
Please ensure that you submit the following along with the completed tender: 
1. A copy of you Public Liability Insurance certificate 
2. A copy of your Food Hygiene Certificate 
3. A photo of your unit(s) 

	If you intend to tender for the other opportunities available related to this Event please indicate below both the provision and location: 

	
· Concession (Food and Beverage) Champions Rugby Village 
· Concession (Food and Beverage) Guildhall Place 
· Concession (Food and Beverage) St James’ Fanzone 
· Concession (Food and Beverage) Baltic Square 
· Event Production                                 
· Media Partner                                      








I/We certify that this is a bona fide Tender, intended to be competitive, and that we have not fixed or adjusted the amount of the Tender in accordance with any other person, body or association. 

Signed: 


Print Name: 


Position: 


Date: 


Part C – Supporting Information 
Appendix 1 	Site Plan 


[image: ]


Appendix 2 	Important Notices
NGI have issued this Invitation to Tender (ITT) to allow bidding companies to prepare a Tender for this Contract and for no other purpose. 

All documentation and information issued by NGI to Tenderers as part of this Tender process, is issued on a confidential basis. Such documentation and information remains NGI property and Tenderers must treat them as confidential. If Tenderers are unable or unwilling to keep to this rule they: 
must destroy this ITT and all associated documents at once; and 
must not keep any electronic or paper copies. 

Tenderers must not take part in any publicity activities with any part of the media about the Contract or this ITT process without getting NGI written agreement first. This includes NGI agreement on the format and content of any publicity. 

This ITT is made available in good faith. NGI give no warranty as to the accuracy or completeness of the information contained in it. NGI also disclaim any liability for any inaccuracy or incompleteness. NGI reserve the right to cancel the tender process at any point. NGI are not liable for any costs resulting from any cancellation of this Tender process or for any other costs that Tenderers may incur by tendering for this Contract. 

NGI reserve the right to issue extra documentation at any time during the tender process to clarify any issue or amend any aspect of the ITT. Any extra documentation that NGI may issue will form part of the ITT. Also, it will add to and/or supersede any part of the ITT to the extent indicated. 

Tenderers must obtain, at their own expense, all the information that they need for the preparation of their Tender. 

The Tender is to be received in line with the relevant instructions and by the time and date shown. 




[bookmark: _Hlk535335668]Appendix 3 	Terms and Conditions for the supply of Goods and/or Services

1. DEFINITIONS AND INTERPRETATION
1.1 In these Terms:
	“Buyer”
	means Newcastle Gateshead Initiative Limited (company number 02281242) whose registered office address is at 9th Floor, Baltic Place East South Shore Road, Gateshead, Tyne And Wear, NE8 3AE;

	"Contract"
	means each contract for the sale and purchase of the Goods and the supply and acquisition of the Services on these Terms;

	“Goods”
	means the goods described in the Order;

	“Order”
	means the Buyer’s purchase order to which these Terms are annexed or which expressly incorporates these Terms;

	“Price”
	means the price of the Goods and/or the Services;

	“Seller”
	means the person, firm or company so described in the Order;

	"Services"
	means the services described in the Order;

	“Specification”
	any specification for the Goods and/or Services including any plans, strategies, drawings, data, description or other information; and

	"Terms"
	means these standard terms and conditions of purchase and includes any special terms agreed in writing between the Buyer and the Seller;


1.2 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
1.3 A reference to a party includes its successors and permitted assigns.
1.4 Any reference to a statutory provision includes a reference to any modification or re-enactment of the provision from time to time in force and all subordinate instruments, orders or regulations made under it.
1.5 Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
1.6 A reference to writing or written does not include email.
2. Basis of purchase
2.1 Each Order constitutes an offer by the Buyer to purchase the Goods and/or acquisition of the Services subject to these Terms, which the Seller shall be obliged to accept. 
2.2 These Terms apply to each Contract to the exclusion of any other terms and conditions on which any quotation has been given to the Buyer or subject to which the Order is accepted or purported to be accepted by the Seller. If any future contract is made with the Seller without reference to these Terms, such contract will be deemed to be subject to these Terms. 
2.3 The Buyer is not obliged to place any Orders under the Contract and accordingly there are no minimum purchase obligations.
2.4 The Seller acknowledges that it is being appointed on a non-exclusive basis and the Buyer may at any time procure the Goods and/or Services from a third party at its sole discretion.
3. orders
3.1 The quantity, quality and description of the Goods and the Services must be as specified in the Order and/or in any applicable Specification supplied by the Buyer to the Seller or agreed in writing by the Buyer.
3.2 Any Specification supplied by the Buyer to the Seller or specifically produced by the Seller for the Buyer in connection with a Contract, together with the copyright, design rights or any intellectual property rights (registered or unregistered) in a Specification, will be the exclusive property of the Buyer and delivered to the Buyer with the Goods or supply of the Services. 
4. changes
4.1 The Buyer may in its reasonable discretion from time to time change any details specified in its Order by written instructions.  If any such change affects the time of performance or delivery or the costs involved, the Buyer will make an equitable adjustment to the delivery schedule and/or the Price.
4.2 The Buyer reserves the right to take any action in the event of an emergency or unforeseen situation arising in connection with the Contract and in particular may require the Seller to deliver the Goods and/or Services in advance of the time specified.  The Seller must use all reasonable endeavours to comply with the Buyer’s instructions in such an event.
5. Price and payment
5.1 The Price of the Goods and the Services will be as stated in the Order and, unless otherwise stated, will be:
5.1.1 exclusive of any applicable VAT which will be payable by the Buyer subject to receipt of a VAT invoice; and
5.1.2 inclusive of all charges for shipping including carriage, insurance and delivery of the Goods to the Buyer.
5.2 If no Price is stated in the Order, the Price will be the lowest price currently quoted or charged at the time of the Order by the Seller for the Goods and the Services but may in no event be higher than the price most recently charged to the Buyer by the Seller for such Goods and Services.
5.3 No increase in the Price may be made without the prior written consent of the Buyer.
5.4 The Buyer will be entitled to any discount for prompt payment, bulk purchase, volume or purchase customarily granted by the Seller. The Seller must immediately notify the Buyer of any increase in any credit period and/or rates of discount which the Seller extends to its customers.
5.5 The Buyer will be entitled to deduct from the Price:
5.5.1 any costs or expenses incurred by the Buyer as a consequence of the Seller failing to correctly deliver the Goods and/or perform the Service; and
5.5.2 any amount which is disputed by the Buyer, pending resolution of such dispute.
5.6 Unless otherwise stated in the Order, the Seller may only invoice the Buyer on or after delivery of the Goods or supply of the Services with a separate invoice for each individual delivery or supply.  Invoices will not be accepted unless they quote the number of the relevant Order.  Invoices must be sent to the address specified by the Buyer from time to time.
5.7 Unless otherwise stated in the Order, the Buyer will pay the Price of the Goods or Services within [thirty (30) days after the end of the month] of receipt by the Buyer of a properly constituted invoice or, if later, after acceptance of the Goods and/or Services by the Buyer.
5.8 If any payment of the Price of the Goods and/or the Services (after any deductions made under Term 5.5)  is overdue, interest at the rate of 2% above the base rate from time to time of the Bank of England will accrue on the unpaid amount of that payment from the date that that payment becomes overdue until date of payment.  The provisions of this Term 7.4 provide a substantial contractual remedy for late payment of a debt under these Terms and as such are fair and reasonable.
5.9 The Buyer may at any time, without limiting any of its other rights or remedies, set off any liability of the Seller to the Buyer against any liability of the Buyer to the Seller.
6. Delivery
6.1 The Goods must be delivered to the address specified by the Buyer on the date or within the period stated in the Order during the Buyer’s usual business hours. If the Buyer requires the Services to be performed at a specific location or time, the Buyer shall specify the address and the date or period in which the Services must be performed within the Order. The Buyer reserves the right to amend any delivery instructions.  Delivery will be deemed to be made on receipt of the Goods and/or the Services by the Buyer in accordance with all terms of the Contract.
6.2 Where the date of delivery of the Goods or performance of the Services is to be specified after the placing of the Order, the Seller must give the Buyer reasonable notice of the specified date and all information reasonably required by the Buyer to enable it to accept delivery or performance.
6.3 Time of delivery of the Goods and of performance of the Services is of the essence of the Contract, but if for any reason the Buyer requests delivery or performance to be delayed, the Seller must agree to such request at no extra cost to the Buyer and the provisions of this Term 6 will apply to any such revised date for delivery or performance.
6.4 Delivery or performance by instalments will not be accepted by the Buyer unless previously agreed in writing.  If Goods are to be delivered or the Services performed by instalments, the Contract will be treated as a single contract and not severable.
6.5 The Buyer will not be obliged to return to the Seller any packaging or packing materials for the Goods whether or not any Goods are accepted by the Buyer. Packaging will be returned at the Seller’s expense upon request, but the Buyer accepts no responsibility for loss or damage to any packaging.
7. ACCEPTANCE
7.1 The Seller must supply the Buyer in good time with any instructions or other information required to enable the Buyer to accept delivery of the Goods and performance of the Services.
7.2 The Buyer will be entitled to reject all or any part of the Goods delivered or Services performed which are not in accordance with the Contract, including a right to reject where the defect is minor.
7.3 The Buyer will not be deemed to have accepted any Goods or Services until expiry of a reasonable time for inspection or testing following delivery or, if later, within a reasonable time after any latent defect has become apparent.
7.4 The Buyer will not be deemed to have accepted the Goods or Services by virtue of requiring the Seller to repair or replace Goods or to re-perform the Services under these Terms.
8. Risk and Property
8.1 Risk of damage to or loss of the Goods pass to the Buyer upon delivery to the Buyer in accordance with the Contract. 
8.2 Title to the Goods will pass to the Buyer upon delivery or (if earlier) once payment for the Goods has been made.
9. Warranties
9.1 The Seller warrants to the Buyer that the Goods:
9.1.1 will be of satisfactory quality within the meaning of the Sale of Goods Act 1979 and fit for any purpose held out by the Seller or made known to the Seller at the time the Order is placed;
9.1.2 will be free from defects in design, material and workmanship;
9.1.3 will correspond with any relevant Specification or sample; 
9.1.4 will not infringe any intellectual property rights of any person;
9.1.5 will comply with all statutory requirements, regulations, bye-laws and EU directives and regulations relating to the manufacture and sale of the Goods, product safety, packaging, labelling, use, installation and maintenance and hazardous substances (including the appropriate British Standard or equivalent specification unless otherwise agreed); and
9.1.6 will comply with the general requirements of safety in terms of risk presented to the health and safety of persons.
9.2 The Seller warrants to the Buyer that the Services:-
9.2.1 will be performed by appropriately qualified and trained personnel, with due care and diligence and to such high standards of quality as it is reasonable for the Buyer to expect in all the circumstances; 
9.2.2 obtain and at all times maintain all licences and consents which may be required for the provision and receipt of the Services; and
9.2.3 will comply with all statutory requirements, regulations, bye-laws and EU directives and regulations relating to the performance of the Services.
9.3 The warranties set out in this Term 11 will continue in force (notwithstanding acceptance by the Buyer of all or any part of the Goods or Services) for twelve (12months from the date of first use of the Goods or completed performance of the Services in question. 
10. rights and remedies
10.1 Each right or remedy of the Buyer is without prejudice to any other right or remedy of the Buyer, whether or not under the Contract.
10.2 If Goods are not delivered or if Services are not performed on the due date then the Buyer will be entitled to:-
10.2.1 deduct from the Price or (if the Buyer has paid the Price) to claim from the Seller by way of liquidated damages for delay 0.5% of the Price for every week’s delay up to a maximum of 10%;
10.2.2 cancel the Order (or any part) without liability to the Seller and purchase substitute items elsewhere and recover from the Seller any loss or additional costs incurred.
10.3 If the Buyer exercises its rights under Term 12.2, then if any other goods have been ordered or delivered and those other goods cannot, in the Buyer’s reasonable opinion, be used as satisfactorily as intended without the Goods or Services rejected or cancelled, the Buyer may also cancel or return (at the Seller’s cost and risk) all or any of those other goods.  In such circumstances the Buyer will be entitled to recover from the Seller any loss the Buyer has incurred including the additional costs of acquiring replacements for those other goods from another supplier.
11. INDEMNITY
11.1 The Seller shall indemnify the Buyer in full and on an after tax basis against all liabilities, losses (whether direct or indirect and including loss of profits), damages (including special and consequential damages), costs and expenses (including legal expenses) awarded against or incurred or paid by the Buyer as a result of or in connection with:
11.1.1 breach of any warranty given by the Seller in relation to the Goods and/or the Services;
11.1.2 any claim or alleged claim that the Goods and/or the Services infringe the intellectual property rights of any third party except to the extent that the claim or alleged claim arises from compliance with any Specification supplied by the Buyer;
11.1.3 any claim or alleged claim made against the Buyer in respect of any breach or alleged breach by the Buyer of any statutory provision, regulation or other rule of law in force from time to time (including any applicable law in force from time to time that relates to the protection of personal data, including the Data Protection Act 1998) and arising from the acts or omissions of the Seller or its employees, agents or subcontractors;
11.1.4 any liability under the Consumer Protection Act 1987 in respect of the Goods;
11.1.5 any liability under the General Product Safety Regulations 2005 in respect of the Goods and any claims which might arise as a result of the Goods being a risk to health and safety/unsafe; 
11.1.6 any act or omission of the Seller or its employees, agents or sub-contractors in supplying, delivering and installing the Goods or in performing the Services, including any injury, loss or damage to persons caused or contributed to by any of their negligence or by faulty design, workmanship or materials (except to the extent that the injury, loss or damage is caused by the negligent act or omission of the Buyer).
11.2 This Term 13 will survive termination of the Contract
12. force majeure
12.1 Neither the Seller nor the Buyer will be liable to the other or be deemed to be in breach of the Contract by reason of any delay in performing, or any failure to perform or any hindrance in performance of, any of its obligations in relation to the Goods or Services, if the delay, failure or hindrance was beyond that party’s reasonable control. 
12.2 Illness or shortage of the Seller’s staff, agents or subcontractors, failure or delay by any of the Seller’s suppliers to supply goods, services or materials and breach of the Seller’ warranties under Term 9 will not be regarded as causes beyond the Seller’s reasonable control.
13. insurance
The Seller must at all times maintain insurance cover with a reputable insurer against its liability under the Contract and produce the policy and latest premium receipt to the Buyer on demand.
14. Termination
14.1 The Buyer may cancel any Order in respect of all or part only of the Goods or Services by giving not less than seven (7) days' notice in writing to the Seller at any time before delivery or performance without incurring any liability to the Seller other than to pay for Goods or Services already delivered at the time of such notice.
14.2 Without limiting its other rights or remedies, either party may terminate the Contract with immediate effect by giving written notice to the other Party if:
14.2.1 the other Party commits a material breach of any term of the Contract and (if such a breach is remediable) fails to remedy that breach within [thirty (30)] days of that Party being notified in writing to do so;
14.2.2 the other Party takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on business or, if the step or action is taken in another jurisdiction, in connection with any analogous procedure in the relevant jurisdiction;
14.2.3 the other Party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business; or
14.2.4 the other Party's financial position deteriorates to such an extent that in the terminating Party's opinion the other Party's capability to adequately fulfil its obligations under the Contract has been placed in jeopardy.
14.3 In the event that any delay, failure or hindrance continues for a period of fourteen (14) days or more, the Buyer may terminate the Contract and/or any Order upon notice in writing to the Seller.
14.4 If delivery or performance is incomplete then, without prejudice to its other rights or remedies, the Buyer may accept or reject the Goods or Services delivered or performed (in whole or in part) and cancel or vary the balance of the Order. 
14.5 The Seller undertakes to inform the Buyer of the occurrence of an event referred to in Term 17.2 in relation to it (including without limitation the filing of a notice of intention to appoint an administrator) and if it anticipates that such an event might occur in relation to it.
14.6 Upon termination of this Contract, any outstanding Orders which have yet to be fully performed shall also terminate unless otherwise required in writing by the Buyer.
14.7 Any termination of the Contract or any Order shall not affect any rights or remedies a party may have or any liabilities which have accrued prior to the date of termination.
14.8 The provisions of this Contract which expressly or by implication continue to have effect after termination shall continue to do so, no matter how the Contract is terminated.
15. Confidentiality
15.1 Each Party undertakes that it shall not at any time disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other party, except as permitted by this Term.  
15.2 Each Party may disclose the other Party's confidential information:
(a) to its employees, officers, representatives or advisers who need to know such information for the purposes of exercising the Party's rights or carrying out its obligations under or in connection with this Contract.  Each Party shall ensure that its employees, officers, representatives or advisers to whom it discloses the other Party's confidential information comply with this Term; and
(b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
15.3 No Party shall use any other Party's confidential information for any purpose other than to perform its obligations under this Contract.
16. ANTI BRIBERY
16.1 The Seller shall:
16.1.1 comply with all applicable laws, statutes, regulations, and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (Relevant Requirements);
16.1.2 not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;
16.1.3 promptly report to the Buyer any request or demand for any undue financial or other advantage of any kind received by the Seller in connection with the performance of this Contract;
16.1.4 within 3months of the date of this Contract, and annually thereafter, certify to the Buyer in writing signed by an officer of the Seller, compliance with this Term by the Seller and all persons associated with it. The Seller shall provide such supporting evidence of compliance as the Buyer may reasonably request.
16.2 The Seller shall ensure that any person associated with the Seller who is performing services in connection with this Contract does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Seller in this Term (Relevant Terms).  The Seller shall be responsible for the observance and performance by such persons of the Relevant Terms, and shall be directly liable to the Buyer for any breach by such persons of any of the Relevant Terms.
16.3 Breach of this Term shall be deemed a material breach under Term 14.2.1.
16.4 For the purpose of this Term, the meaning of adequate procedures and foreign public official and whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), sections 6(5) and 6(6) of that Act and section 8 of that Act respectively.  For the purposes of this Term a person associated with the Seller includes but is not limited to any subcontractor of the Seller.
17. General
17.1 Each Order is personal to the Seller and the Seller may not sub-contract, transfer, assign, charge, dispose of or deal with in any manner (or purport to do the same) any of its rights or obligations under the Contract and/or any Order without obtaining the Buyer's prior written consent.
17.2 Any notice to be given by either party to the other under these Terms must be in writing addressed to that other party at its registered office or principal place of business or such other address as may have been notified for these purposes.  
17.3 Notices must be delivered personally or sent by first class post [and notices addressed to the Buyer must be marked for the attention of Marian Chapman 
17.4 A notice is deemed to have been received:-
17.4.1 if delivered personally, at the time of delivery;
17.4.2 if sent by prepaid first class post, on the second working day after posting (exclusive of the day of posting).
17.5 Any waiver by the Buyer of any breach is not a waiver of any subsequent breach.
17.6 Failure or delay by the Buyer in enforcing or partially enforcing any provision of the Contract is not a waiver of any of its rights under the Contract.
17.7 If any provision of these Terms is held by any competent authority to be invalid or unenforceable in whole or in part the validity of the other provisions of these Terms and the remainder of the provision in question will not be affected.
17.8 The Contract and any disputes or claims (including non-contractual disputes or claims) arising out of or in connection with the Contract are governed by the laws of England and Wales, and the parties submit to the exclusive jurisdiction of the English Courts. 
17.9 The Contract does not create, confer or purport to confer any benefit or right enforceable by any person not a party to it by virtue of the Contracts (Rights of Third Parties) Act 1999.
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