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THIS AGREEMENT is made the                       day of                                                        2018 

BETWEEN  
MERSEYTRAVEL of No.1 Mann Island Liverpool L3 1BP (hereinafter called "Merseytravel") of the one part and 
[



] (Co. No. [

]) of [




] (hereinafter called "the Service Provider") of the other part 

WHEREAS Merseytravel wishes the Service Provider to provide an occupational health service (hereinafter called "the Service") in accordance with the Specification attached as Schedules 1 the Conditions of Contract attached as Schedule 2 and the Service Provider’s submission attached as Schedule 3 (hereinafter jointly referred to as "the Contract Documents") and the Service Provider has agreed to perform the Service during the Contract Period set out in the Contract Documents in accordance with the Contract Documents and on the terms herein contained subject to Merseytravel paying the Contract Price set out in the Contract Documents

NOW THIS AGREEMENT WITNESSETH as follows:-

1.
The Service Provider and Merseytravel shall abide by the Contract Documents

2.
For the consideration hereinafter mentioned the Service Provider shall and will in accordance with the Contract Documents subject to all the stipulations obligations and conditions stated contained or referred to therein provide the Service described in and intended by the Contract Documents  

3.
In consideration of the agreement hereinbefore contained on the part of the Service Provider Merseytravel will pay the Service Provider the Contract Price set out in the Contract Documents and will in all respects well and truly perform fulfil and keep all matters and things in the Contract Documents mentioned and contained and on its part to be performed fulfilled and kept 

IN WITNESS whereof the parties hereto have executed this Agreement as a Deed the day and year first above written

EXECUTED as a Deed 
EXECUTED as a Deed

for and on behalf of 
for and on behalf of 
MERSEYTRAVEL
[




]
……………………………………  Name
………..…………………………  Name

……………………………………  Signed
.………….………………………  Signed


Director 

……………………………………  Title
…………………………………..  Name

……………………………………  Date
.………….………………………  Signed


Director/Secretary/Witness 


………..…………………………  Date

Schedule 1
Specification
Schedule 2
Conditions Of Contract
1.
Definitions
1.1
‘Employee’ shall mean any persons referred by Merseytravel to the Service Provider.
1.2
‘Contract’ shall mean the agreement between Merseytravel and the Service Provider including these conditions, the Specification and the submission by the Service Provider and Merseytravel’s acceptance thereof and all other documents to which reference may properly be made in order to ascertain the rights and obligations of the parties.


1.3
‘Contract Manager’ shall mean the person for the time being or from time to time duly appointed by the Service Provider and notified in writing to Merseytravel to act as the Service Provider’s representative for the purpose of the Contract.


1.4
‘Contract Period’ shall mean [


] 2018 to [

] subject to Clause 20 hereof.


1.5
‘Contract Price’ shall mean the price payable by Merseytravel to the Service Provider under the Contract.


1.6
‘Merseytravel’ shall mean the executive body for transport on Merseyside known as Merseytravel and shall include Merseytravel's successors and permitted assigns.


1.7
‘Senior Occupational Physician’ shall mean a general practitioner registered with the General Medical Council who holds a diploma in occupational health medicine (D Occ Med) or a European Union equivalent qualification and be a member or Associate Member of the Faculty of Occupational Medicine or a European Union equivalent institution.


1.8
‘Materials’ means all materials utilised by the Service Provider for the provision of the Service to the quality, safety and standards set out in the Specification

1.9
‘Medical Records’ means any records of a medical nature relating to the Employee’s.


1.10
‘Medical Staff’ shall mean any persons engaged in the provision of the Service by the Service Provider. 


1.11
‘Occupational Health Nurse’ shall mean a RGN with an Occupational Health Nursing Certificate or Diploma or the Royal College of Nursing Degree in Occupational Health Nursing or European Union equivalent with the relevant experience detailed within the Specification. 


1.12
‘Service’ shall mean the occupational health service as well as any other additional or ancillary services to be provided by the Service Provider under this Contract.


1.13
‘Service Provider’ shall mean the person, firm or company named as such in the Contract as responsible for providing the Service and shall include the Service Provider’s legal personal representatives, successors and permitted assigns.


1.14
‘Specification’ shall mean the Specification attached in Schedule 1.


1.15
‘Supervising Officer’ shall mean the person for the time being or from time to time duly appointed by Merseytravel to act as Merseytravel's representative for the purpose of the Contract.


1.16
'Tender' shall mean the tender submitted by the Service Provider in respect of the Service.

2.
Introduction

2.1
The Service Provider shall familiarise itself with the nature, character and extent of the Service involved and generally to acquaint itself of any condition which may influence the Tender submitted by the Service Provider as no claim will be considered for lack of knowledge in this respect.  The Service Provider shall have familiarised itself with the Service as set out in the Specification and agrees to provide the Service during the Contract Period in accordance with the Contract.
2.2
Merseytravel and the Service Provider shall work in mutual co-operation to fulfil their agreed roles and responsibilities and apply their agreed expertise in relation to the Contract and shall adopt the concept of the partnering approach in respect of the Contract.


2.3
Merseytravel and the Service Provider shall establish develop and implement the Service with the objective of achieving:-

(a)
trust, fairness, dedication to common goals and an understanding of each other’s expectations and values;
(b)
innovation, improved efficiency, cost-effectiveness and reduction or elimination of waste;


(c)
execution of the Contract within the agreed timescales and to the agreed quality;



(d)
measurable continuous improvement by reference to targets established and key performance indicators identified;



(e)
commitment to people including the general public.


2.4
For the avoidance of doubt nothing in this Contract shall create a partnership, association or joint venture or establish a relationship of principal and agent.  Neither party shall have any authority (unless expressly conferred in writing by virtue of this Contract or otherwise and not revoked) to bind the other party as its agent or otherwise.
3.
Service Provider’s Obligations

3.1
The Service Provider shall provide suitable and sufficient supervision and shall with due skill care and diligence and in a good and proper manner provide the Service during the Contract Period in accordance with the Contract using Materials   and with conduct to the quality and standards specified provided that where and to the extent that approval of the quality of Materials  or of the standard of conduct is a matter for the opinion of the Supervising Officer, such quality and standards shall be to the reasonable satisfaction of the Supervising Officer.  If Materials or conduct fail to reach the standard required by Merseytravel then Merseytravel shall have the right to reject such Materials or conduct at the expense of the Service Provider.


3.2
The Service Provider shall keep a record of the Service provided and shall produce such record to Merseytravel upon request.  The Service Provider shall keep all records that are usually or ought to be kept by persons engaged in a general medical practice and other such related services including a proper record of attendance upon an Employee and any other action taken and all records which are necessary for the purposes of the National Health Service or any statutory provisions or regulations made thereunder by a competent authority.  The Service Provider shall ensure that all irregularities, incidents and periods when the Service cannot be provided in accordance with the Specification known to the Service Provider are recorded in such record.  The Service Provider shall, if requested by the Police or Merseytravel, provide witness statements and such witnesses shall be available to attend Court to give live evidence if required.


3.3
The Service Provider shall ensure that the best interests of Merseytravel are served at all times and any opinions given by the Medical Officer, Occupational Health Nurse or any other Medical Staff responsible for the provision of the Service, are reached on an objective basis. The Service Provider will be expected to actively assist Merseytravel in obtaining a substantial reduction of sickness absences subject, of course, to the Service Provider’s professional responsibilities. The Service takes into account all revisions to good professional practice as approved from time to time by the appropriate controlling medical and administrative bodies. All changes in professional practice which may adversely affect the quality of the Service and/or the welfare or well-being of the Employee’s shall be discussed with the Supervising Officer prior to implementation. Merseytravel reserves the right to refuse to agree to any such changes in practice.
4.
Service Provider’s Employees

4.1
The Service Provider shall employ suitable and sufficiently qualified persons to ensure that the Service is provided at all times and in all respects to the standards set out in the Specification.  Those parts of the Service that are required to be carried out by a Medical Officer or Occupational Health Nurse (as detailed in the Specification) shall be carried out by a Medical Officer or Occupational Health Nurse as appropriate.  The Medical Officer/Occupational Health Nurse shall conduct themselves both personally and professionally in a manner becoming of a medical practitioner. 


4.2
The Service Provider shall ensure that suitable and sufficiently qualified resource of employees (including supervisory and management) are available to provide the required standards during employees' holidays or absence through sickness.  The Service Provider is deemed to have included the full costs of employment for providing the Service in the submitted rates at all times.  The Service Provider shall establish and operate a system whereby any shortfall of resource can be expedited without detriment to the Service.  The Service Provider is to provide a contingency plan detailing intended resource levels during such times. 


4.3
The Service Provider shall employ or cause to be employed in and about the provision of the Service and in the supervision thereof only such persons as are carefully trained/skilled and/or qualified (as appropriate) and experienced to the satisfaction of Merseytravel both prior to the commencement and during the course of their employment in their several trades and callings and the Supervising Officer shall be at liberty to object to and require the Service Provider to remove any person so employed or caused to be employed who persistently misconducts herself/himself or is incompetent or negligent in the performance of her/his duties or fails to conform with any particular provision with regard to safety or persists in any conduct which is prejudicial to health or safety and such person shall not be again employed in or about the provision of the Service without the permission of the Supervising Officer.

5.
Control and Supervision of Service Provider’s Employees

5.1
The Service Provider shall nominate a Contract Manager fully experienced in the provision of the Service empowered to act on behalf of the Service Provider for all purposes connected with the Contract.  Any notice, information, instruction or other communication given or made to the Contract Manager shall be deemed to have been given or made to the Service Provider.


5.2
The Service Provider shall, after acceptance by Merseytravel of its Tender and prior to the Contract Period, give notice in writing to the Supervising Officer of the identity, address, home and work telephone numbers of the person appointed as Contract Manager and Medical Officer.  The Service Provider shall provide the current curriculum vitae of the appointed Contract Manager and Medical Officer(s) to the Supervising Officer for her/his perusal.  No alterations to the intended or planned future replacement of the Contract Manager or Medical Officer(s) shall take place without the Supervising Officer receiving at least 14 days written notice of the Service Provider’s intention to replace the current Contract Manager and/or Medical Officer(s). 


5.3
The Service Provider shall make known to Merseytravel the arrangements by which contact with it or its representative may be affected.
6.
Referrals

6.1
If the Service Provider is unable to provide the Service without the assistance of a third party (ie, specialist consultant) then the Service Provider shall notify the Supervising Officer accordingly providing details of the third party required and the costs related thereto. The Supervising Officer shall be entitled to request the Service Provider use an alternative third party designated by the Supervising Officer.


6.2
If, in the opinion of the Supervising Officer, the Service Provider should be providing this part of the Service itself without the assistance of a third party then the Service Provider may still obtain the assistance of a third party but the Service Provider shall be liable for the fees of such third party.


6.3
The Service Provider shall not refer any Employee to a third party without the prior written consent of the Supervising Officer.


6.4
The Service Provider shall provide the Supervising Officer with copies of any reports obtained from third parties if requested by the Supervising Officer.


6.5
Merseytravel shall be entitled to refer any Employee to a third party at its own cost without notifying or obtaining the approval of the Service Provider.

7.
Sub-Contractors

7.1
In the event that the Service Provider enters into any sub-contract in connection with this Contract, it shall impose obligations on its sub-contractors in terms substantially similar to those imposed on it pursuant to this Contract

7.2
Before entering into any sub-contract for the supply of any material or services for use during the Contract Period the Service Provider shall obtain the Supervising Officer’s approval in writing of the sub-contractor from whom they intend to obtain such material, goods or services. Should the Supervising Officer at any time be dissatisfied with any such Materials , goods, services or with the methods or operations carried out by such a sub-contractor, the Supervising Officer shall have the power to cancel their previously given approval of the sub-contractor. Should the Service Provider fail to propose suitable a sub-contractor for the supply of any Materials, goods or service the Supervising Officer shall specify a sub-contractor from which the Service Provider shall then obtain the Materials, goods or services. 

8.
Quality Control

8.1
It shall be the duty of the Service Provider to institute and maintain a properly documented system of quality assurance and quality control  in a format agreed by Merseytravel to ensure that the quality and standards set out in the Specification are at all times properly maintained.  The system shall be operated by the Service Provider and shall not rely on completion of documentation by Merseytravel.  The intended system shall be available for inspection as and when required by the Supervising Officer.  
The agreed approved system shall not be changed unless expressly ordered by the Supervising Officer.



Such a system shall amongst other things:-



8.1.1
include daily supervision and inspection by the Contract Manager and the carrying out of monthly reviews;



8.1.2
ensure the recording, in records kept for the purpose, of all complaints received in connection with the provision of, or failure to carry out the Service whether received orally or in writing and of the action taken by the Service Provider in respect of the complaint.



8.1.3
to monitor any actions or measures undertaken by the Service Provider in response to the complaints procedure. 



The Service Provider shall refer all correspondence relating to the provision of the Service to Merseytravel.


8.2
The Service Provider shall produce routine monthly reports defining outputs of quality systems in the form of performance indicators.  The Service Provider shall agree targets with Merseytravel to ensure continual improvement in the Service provided and shall provide such other information as Merseytravel may require.


8.3
The quality control system maintained by the Service Provider in accordance with these Conditions shall be in addition to all monitoring instituted by Merseytravel which will be on a random basis.

9.
Equipment And Premises

9.1
The Service Provider shall at all times during the Contract Period provide all  necessary equipment including commercial premises, furniture, vehicles, plant, telephones and other communications equipment, machinery, materials, and other equipment of a suitable size and nature as is necessary for the provision of the Service.  


9.2
Where the Service Provider utilises Merseytravel’s premises for the provision of the Service, the Service Provider shall co-operate with the employees of Merseytravel and shall comply with all reasonable instructions



9.3 
The Service Provider shall ensure that any equipment or premised utilised in the provision of the service shall be new and of the best quality and description of their respective kind and shall conform to all necessary British Standards and codes of practice (or European Union equivalent). 


9.4
The Service Provider shall maintain in a safe serviceable and clean condition and replace as necessary all equipment used by the Service Provider in providing the Service.  All equipment shall be updated at no cost to Merseytravel to maintain parity with best available medical practices and standards.


9.5
The Service Provider shall permit the Supervising Officer or her/his representative to inspect at any reasonable time the equipment used by the Service Provider in providing the Service and the Service Provider shall co-operate with such persons so as to facilitate the carrying out of such inspections.  Any equipment, particularly electrical, found to be unsafe must not be used in the provision of the Service.


9.6
The Service Provider shall ensure that all equipment used in the provision of the Service complies at all times with all relevant UK statutory requirements and regulations.

10.
Disposal of Debris and Cleanliness

10.1
The Service Provider whilst working on Merseytravel’s property shall make all necessary arrangements for the disposal of debris, empty containers, used and unused Materials and used and unused consumables arising from the provision of the Service and shall indemnify Merseytravel against any claims, damages, losses or expenses arising in any way whatsoever from unauthorised disposal of debris, empty containers, used and unused Materials and used and unused consumables.

10.2
The Service Provider shall dispose of Materials in a responsible manner in accordance with the Environmental Protection Act 1990 with special reference to the Environment Protection (Duty of Care) Regulations 1991 the Hazardous Waste Regulations 2005 and the Control of Substances Hazardous to Health Regulations 2002. The Service Provider shall recycle material and equipment where practicable.  


10.3
The Service Provider shall at any time when so directed by the Supervising Officer remove all waste Materials, rubbish, empty containers, used and unused material and used and unused consumables from Merseytravel’s property. 
11.
Records & Data Protection 

11.1
The Service Provider shall maintain records (including Medical Records) of all work undertaken in the provision of the Service and shall upon request produce such records to Merseytravel. A schedule shall be prepared, maintained and amended as necessary by the Service Provider of all items passed to the Service Provider for the provision of the Service. Items identified on the schedule shall be returned to Merseytravel upon expiry or termination of the Contract. 

11.2
The Service Provider shall ensure the security of all personal data (including sensitive personal data) processed in the provision of the Service and shall ensure compliance with the General Data Protection Regulation (EU) 2016/679 and any national implementing laws, regulations and secondary legislation, as amended or updated from time to time, and then any successor legislation to the GDPR or the Data Protection Act 1998 (“Data Protection Legislation”).


11.3
Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause is in addition to, and does not relieve, remove or replace, a party's obligations under the Data Protection Legislation.


11.4
The parties acknowledge that for the purposes of the Data Protection Legislation, Merseytravel is the data controller and the Service Provider is the data processor in relation to the personal data (where personal data (including sensitive personal data, data controller and data processor have the meanings as defined in the Data Protection Legislation). Merseytravel will only send such personal data relating to the Employee to the Service Provider, as is required to enable the Service Provider to carry out the Service.


11.5
Merseytravel will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the personal data to the Service Provider for the duration and purposes of this Contract.


11.6
The Service Provider shall, in relation to any personal data processed in connection with the performance by the Service Provider of its obligations under this agreement:

11.6.1 process that personal data only on the written instructions of Merseytravel unless the Service Provider is required by the laws of any member of the European Union or by the laws of the European Union applicable to the Service Provider to process personal data (“Applicable Laws”). Where the Service Provider is relying on laws of a member of the European Union or European Union law as the basis for processing personal data, the Service Provider shall promptly notify Merseytravel of this before performing the processing required by the Applicable Laws unless those Applicable Laws prohibit the Service Provider from so notifying Merseytravel;

11.6.2 ensure that it has in place appropriate technical and organisational measures, reviewed and approved by Merseytravel, 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);
11.6.3 ensure that all personnel who have access to and/or process personal data are obliged to keep the personal data confidential and have adequate training in relation to the security and processing of personal data; 
11.6.4 not transfer any personal data outside of the European Economic Area unless the prior written consent of Merseytravel has been obtained and the following conditions are fulfilled:

(i) Merseytravel or the Service Provider has provided appropriate safeguards in relation to the transfer;

(ii) the data subject has enforceable rights and effective legal remedies;

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

(iv) the Service Provider complies with reasonable instructions notified to it in advance by Merseytravel with respect to the processing of the personal data;
11.6.5 assist Merseytravel in responding to any request from a data subject and in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;
11.6.6 notify Merseytravel without undue delay on becoming aware of a personal data breach;
11.6.7 upon expiry or termination of this Agreement the Service Provider shall return all records (including Medical Records) to Merseytravel or such third party as Merseytravel designates. Any records held on the Service Providers after expiry, termination or transfer under this Clause 11.6.7 must be destroyed or deleted.  The Service Provider shall provide a data destruction certificate for the destruction or deletion of records to the Supervising Officer

11.6.8 maintain complete and accurate records and information to demonstrate its compliance with this clause 11 and allow for audits by Merseytravel or Merseytravel’s designated auditor.


11.7
Merseytravel does not consent to the Service Provider appointing any third party processor of personal data under this agreement.

11.8
Merseytravel may, at any time on not less than 30 days’ notice, revise this clause 11 by replacing it with any applicable controller to processor standard clauses or similar terms forming party of an applicable certification scheme (which shall apply when replaced by attachment to this agreement).
12.
British Standards

Where an appropriate Standard Specification or Standard Code of Practice issued by the British Standards Institution or a European Union equivalent is current one month before the date of the Tender, all goods services and Materials used or supplied and all workmanship shall be in accordance with that Standard or to such higher detailed specification as may be called for by the Specification.

13.
Liaison and Monitoring

13.1
The Service Provider shall make the appropriate Medical Staff available to attend case management meetings with the Supervising Officer and/or such other officers of Merseytravel as is deemed appropriate by Merseytravel as and when required by Merseytravel.


13.2
The Contract Manager (and any other Medical Staff requested by the Supervising Officer) shall attend regular monthly liaison meetings with the Supervising Officer and/or such other officers of Merseytravel as is deemed appropriate by Merseytravel to assess and monitor the progress of the Service.  Detailed reports assessing the previous months Service performance shall be submitted by the Contract Manager to the Supervising Officer one week before such meeting.  Such reports shall be in a format agreed by Merseytravel. 


13.3
The results and the progress of the monthly liaison meetings shall be used by Merseytravel to conduct an annual appraisal of the Service at the end of each year of the Contract Period.

14.
Default Procedure

14.1
If the Service Provider fails to provide the Service or any part thereof with due diligence or in a proper skilful manner or to the quality or standard set out in the Specification or to the entire satisfaction of the Supervising Officer then Merseytravel may do any one or more of the following:-



14.1.1
require by means of an oral instruction issued by the Supervising Officer or their nominee to the Contract Manager to remedy such default by providing or providing again (as the case may be) without further charge to Merseytravel the relevant part or parts of the Service to the quality and standard required by Merseytravel.




The time within which the Service Provider shall be required to remedy the default shall be at the entire discretion of the Supervising Officer having regard to the urgency of the service and the prevailing circumstances.




Should the Service Provider fail to comply with such an oral instruction or fail to provide such part of the Service (or having commenced, fail to complete it to the required quality or standard within the specified time) Merseytravel may employ and pay other persons to provide the Service or any part thereof and all costs incurred thereby may be deducted from any sums due or to become due to the Service Provider or shall be recoverable from the Service Provider by Merseytravel as a debt.


14.1.2
Without determining the Contract in whole or in part deduct from any sum which would apart from this clause have been payable to the Service Provider such proportion thereof as it considers fair and reasonable in respect of the breach in question having regard to the duration and seriousness of the breach and the terms of the Contract.


14.2
The rights of Merseytravel under this clause are in addition and without prejudice to any other rights or remedies Merseytravel may have against the Service Provider.


14.3
Merseytravel recognises that during the first 3 months of the Contract a bedding-in and familiarisation period may be required by the Service Provider.  During this period the Supervising Officer will take into account these extenuating circumstances when considering any default in accordance with this clause.

15.
Variations

15.1
In the event that Merseytravel shall require any reasonable alteration or addition to or omission from the Service or any part thereof (hereinafter referred to as "a Variation") then such party shall state in writing the effect such Variation will have on the Service and what adjustment (if any) will be required to the Contract Price.  Such party shall furnish such details within 14 days of receipt of written request or such other period as may be agreed.  Should the variation be agreed, the Service Provider shall effect the variation within an appropriate period agreed with Merseytravel.


15.2
A Variation under Sub-clause 15.1 hereof shall not invalidate this Agreement but if such Variation involves an increase or decrease in the cost to the Service Provider of providing the Service an adjustment to the Contract Price shall be made with effect from the date of implementation of the Variation.  The Service Provider shall satisfy Merseytravel as to the reasonableness of the extra costs or savings resulting from a Variation under this Clause.


15.3
The Service Provider shall not vary the Service in any respect unless instructed in writing to do so by Merseytravel and such authority shall state if the matter thereof is to be the subject of an extra or varied charge.


15.4
In the event of failure to agree upon a Variation then notice of termination of the Contract may be given either by Merseytravel or by the Service Provider the one to the other provided that such notice shall be given not less than six calendar months in advance of the intended date of termination.  The Service Provider shall continue to provide the Service during such period of notice at the Rates contained in the Schedule of Rates.
16.
Payments

16.1
The Contract Price payable to the Service Provider for providing the Service  shall be that stated in the Schedule of Rates and shall remain fixed for the duration of the Contract Period unless varied in accordance with Clause 15 hereof.


16.2
The Contract Price for the Services shall be payable monthly in arrears.  The Service Provider shall submit an invoice to Merseytravel in respect of the Service at the end of each calendar month for which the Service has been provided detailing all such sums as have arisen and become due under the Contract during that period.  The invoice shall be provided in a format of sufficient detail and clarity to identify the Services carried out. 


16.3
Merseytravel shall pay the Service Provider any sums due to the Service Provider in respect of third party referrals as detailed in Clause 6 upon receipt of an invoice in respect thereof accompanied by evidence that the third party has been paid by the Service Provider and provided that the amount of the invoice submitted by the Service Provider is the same as the amount paid by the Service Provider to the third party concerned.


16.4
Merseytravel shall pay the Service Provider the correct and ascertained sums due under such invoices within 30 days of receipt thereof subject to the approval of the Director of Resources as to the accuracy of the account and of the Supervising Officer that the Service therein referred to have been duly provided in accordance with the Contract but subject nevertheless to the provisions of these Conditions of Contract.


16.5
The Supervising Officer shall notify the Service Provider as soon as possible if she/he considers any such invoice to be incorrect in any way.  Merseytravel shall be entitled to withhold payment of any invoice which is disputed until the dispute is satisfactorily resolved.


16.6
The Contract Price shall be exclusive of any value added tax and Merseytravel shall pay to the Service Provider any value added tax properly chargeable by the Commissioner of Customs and Excise on the provision of the Service.


16.7
Whenever under the Contract any sum of money shall be recoverable from or payable by the Service Provider to Merseytravel the same may be deducted from any sum then due to the Service Provider or which at any time thereafter may become due to the Service Provider under the Contract or any other contract with Merseytravel or may be recoverable from the Service Provider by action.


16.8
Exercise by Merseytravel of its rights under Sub-Clause 16.7 shall be without prejudice to any other rights or remedies available to Merseytravel under the Contract.
17.
Financial Documents

17.1
All accounts documents and records which relate to the Contract (excluding Medical Records) and which are held by the Service Provider shall be retained by the Service Provider and made available for inspection by Merseytravel or its appointed officers or agents for seven years from the end of the Contract unless specifically instructed by Merseytravel to keep them for a longer period or until Merseytravel informs the Service Provider that such retention is no longer required before the expiration of the seven year period.


17.2
The Service Provider will submit to Merseytravel on a yearly basis a copy of the Service Provider’s Director’s Report and Accounts within one month of the Service Provider filing the same at Companies House.
18.
Indemnity and Insurance

18.1
The Service Provider shall indemnify and keep indemnified Merseytravel against injury (including death) to any person (including the Employee’s) or loss of or damage to any property which may arise out of the act default or negligence of the Service Provider the Medical Staff a sub-contractor its employees servants or agents in consequence of the Service Provider's obligations under the Contract and against all claims demands proceedings damages costs charges and expenses whatsoever in respect thereof or in relation thereto.


18.2
Without thereby limiting its responsibilities under sub-clause 18.1 hereof the Service Provider shall insure with a reputable insurance company against all loss of or damage to property and injury to persons (including death) arising out of or in consequence of its obligations under the Contract and against all actions claims demands costs and expenses in respect thereof or in relation thereto.


18.3
The liability of the Service Provider under sub-clause 18.1 hereof (except in respect of injury including death to a person due to negligence for which no limit applies) shall not exceed £2,000,000 in respect of any event or series of connected events.

18.4
The Service Provider shall ensure that the Medical Officer shall throughout the duration of the Contract Period remain a member of the Medical Protection Society Limited or the Medical Defence Union or such other recognised insurance company as may from time to time be approved by Merseytravel.


18.5
The Service Provider shall maintain Medical Indemnity insurance with minimum cover of £1,000,000.


18.6
The Service Provider shall prior to commencement of the Service and upon request produce to Merseytravel the policies of insurance mentioned in sub-clauses 18.2, 18.4 and 18.5 within five working days of such request.


18.7
Merseytravel shall not be liable to the Service Provider for consequential loss or damage including but not limited to loss of use profits or contracts. 
19.
Waiver

Failure by Merseytravel at any time to enforce the provisions of the Contract shall not be construed as a waiver of any such provision or its breach and shall not affect the validity of the Contract or any part thereof or the rights of Merseytravel to enforce any provision in accordance with its terms.

20.
Confidentiality/Advertising

20.1
The Service Provider shall not without the consent in writing of Merseytravel disclose particulars of the Contract or any Medical Records to any person or furnish or publish or permit to be furnished or published any information with regard to Merseytravel’s business to any person save insofar as may be necessary for the due performance of the Contract and shall preserve strict confidence with regard to any information of a confidential or secret nature received from Merseytravel.  For the avoidance of doubt all Medical Records and any other information provided by Merseytravel to the Service Provider under the Contract shall be deemed to be confidential.


20.2
The Service Provider shall preserve strict confidence with regard to any information obtained in relation to an Employee and shall only disclose such information as required by the Contract.  The Service Provider shall maintain all Medical Records under secure and confidential conditions.


20.3
No advertising whatsoever shall be allowed except such as Merseytravel may require for its own purposes. 

21.
Assignment

The Service Provider shall not transfer, assign, or underlet directly or indirectly, the Contract or any part share or interest therein without the prior written consent of Merseytravel and in case such consent is given the Service Provider shall be held responsible for all work done by any such sub-contractor and for it being carried out under the same conditions as if executed by the Service Provider.
22.
Freedom of Information

The Service Provider acknowledges that Merseytravel/Authority is subject to the provisions of the Freedom of Information Act 2000 and that any information provided by the Service Provider to Merseytravel/Authority under the Contract may need to be disclosed to third parties under the provisions of such legislation (and/or any accompanying codes of practice issued under the Freedom of Information Act 2000).  

23.
Termination

23.1
The Service Provider shall not terminate the Contract except in the circumstances described in sub-clause 15.5 above or 23.4 below.


23.2
Merseytravel shall be entitled to terminate the Contract or any part thereof upon six months notice in writing to the Service Provider.


23.3
If Merseytravel, as a result of an appraisal under sub-clause 13.2, is not satisfied with the provision of the Service by the Service Provider then Merseytravel shall be entitled to terminate the Contract upon 1 month’s written notice to the Service Provider.


23.4
The Service Provider shall be entitled to terminate the Contract forthwith on written notice if Merseytravel is in breach of the terms of the Contract and in the event of a breach capable of being remedied fails to remedy the breach within 14 days of receipt of notice thereof in writing.


23.5
In addition and without prejudice to any other rights or remedies available to Merseytravel under the Contract Merseytravel shall be entitled to terminate the Contract forthwith on written notice if the Service Provider is in breach of the terms of the Contract.


23.6
Merseytravel shall be entitled to terminate the Contract forthwith on written notice if the Service Provider shall become insolvent or bankrupt or have a receiving order or administration order made against it or make an arrangement with its creditors to go into liquidation whether compulsory or voluntary (except liquidation for the purpose of reconstruction or amalgamation) or carry on its business under an administrator or an administrative receiver for the benefits of its creditors or any of them.


23.7
Merseytravel shall be entitled to terminate the Contract forthwith on written notice and recover from the Service Provider the amount of any loss resulting from such termination if the Service Provider shall have offered or given or agreed to give to any person any gift or consideration of any kind as an inducement or reward for doing or forbearing to do or having done or forborne to do any action in relation to the obtaining or execution of the Contract or any other contract with Merseytravel or for showing or forbearing to show favour or disfavour to any person in relation to the Contract or if the like acts shall have been done by any person employed by them or acting on their behalf (whether with or without the knowledge of the Service Provider) or if in relation to any contract with Merseytravel the Service Provider or any person employed by them or acting on their behalf shall have committed an offence under the Bribery Act 2010 or any statutory modification or re-enactment thereof for the time being in force or shall have given any fee or reward the receipt of which is an offence under Section 117 of the Local Government Act 1972 or any statutory modifications or re-enactments thereof for the time being in force and if the Contract is terminated under this sub-clause the Service Provider shall be debarred from tendering for Merseytravel's work for a period of five years unless Merseytravel otherwise determines.


23.8
If Merseytravel terminates the Contract under sub-clause 13.2, 15.5, 23.5, 23.6 or 23.7 hereof then Merseytravel may re-let the Contract or any part thereof under the same or such other conditions as Merseytravel may think fit or may enter into a new contract with other service providers for the provision of the Service.  The Service Provider shall be liable for and shall pay and make good to Merseytravel and all other persons or parties legally entitled thereto all losses damages cost charges and expenses they or any of them may incur or be put to or be liable for by reasons or in consequence of such re-letting as aforesaid for and during the Contract Period and shall indemnify and save harmless Merseytravel and any other person or parties as aforesaid from and against all actions suits claims and demands whatsoever by reason or on account thereof or Merseytravel may deduct and retain or pay over to such other persons or parties entitled as aforesaid the amount of such losses damages cost  charges or expenses out of any amounts in the hands of Merseytravel due or accruing due to the Service Provider but in the event of there being no sum due from Merseytravel to the Service Provider then such losses damages costs charges and expenses shall be recoverable by Merseytravel from the Service Provider as liquidated damages.


23.8
Upon termination or expiry of the Contract the Service Provider shall immediately return all Medical Records to Merseytravel or to such third party as Merseytravel may designate for that purpose.


23.9
The provisions of Clauses 11, 17, 18 and 20 shall survive expiry or termination of the Contract.

24.
Notices

24.1
Any notice to the Service Provider hereunder shall be in writing and shall be deemed sufficiently served if the same has been posted to the Service Provider at the Service Provider's last known address or such other address as the Service Provider may from time to time designate in writing for that purpose.


24.2
Any notice to Merseytravel hereunder shall be deemed to have been given if the same has been posted to the Secretary of Merseytravel at No 1 Mann Island Liverpool L3 1BP or such other address as Merseytravel may from time to time designate for that purpose.


24.3
Any notice to be given hereunder shall be sent by prepaid recorded delivery or registered post and shall be deemed to have been received by the addressee within 72 hours of posting.

25.
Headings

The headings in the Contract are for convenience of reference only and shall not define or limit any of the terms or provisions hereof.
26.
Statutory and Other Regulations

26.1
The Service Provider shall in all matters arising in the provision of the Service conform with all Acts of Parliament and with all orders regulations byelaws and EU Directives that shall be applicable to the provision of the Service.  The Service Provider shall also comply with any other approved policy or reasonable instruction/procedure that may be introduced by Merseytravel.


26.2
The Service Provider warrants and undertakes that she/he has or will in due time give all notices to comply with the requirements of any Acts of  Parliament, Regulations and/or Bye-Laws of any Local Authority, National or Public Service Utility Company, or Authority affected by the Service and in particular that she/he has obtained every licence permission or authority required for the provision of the Service and that she/he will pay the fees or charges payable by law under such Acts Regulations and/or Bye-Laws in respect of the Service.


26.3
The Service Provider shall not unlawfully discriminate within the meaning and scope of the provision of the Equality Act 2010 or any statutory modifications or enactments thereof.


26.4
The Service Provider shall not in the provision of the Service in any manner endanger the safety or unlawfully interfere with the convenience of the public.


26.5
In the event that either party incurs costs to which it would not otherwise be liable due to the other party's failure to comply with any law or any order regulation bye-law or EU Directive having the force of law the amount of such costs shall be reimbursed by the other party. 

27.
Dispute Resolution

27.1
If any dispute arises under the Agreement then both parties shall endeavour to resolve the issue amicably   However in the event of failure to do so within a reasonable time then either party may refer the matter to mediation as a means of resolving the dispute   In any event either party has the right to refer any dispute arising under the Agreement to adjudication 

27.2     In any case where a dispute is referred to adjudication either party shall be at liberty to refer the adjudicator’s decision to arbitration within 21 days after the date of the adjudicator’s decision and in the absence of such a reference to arbitration within the said period of 21 days the adjudicator’s decision shall be final and binding on the parties
28.
Whistleblowing
Merseytravel is committed to the highest possible standards of openness probity and accountability  In line with that commitment Merseytravel expects its employees contractors and others that it deal with, who have serious concerns about any aspect of Merseytravel’s work to come forward and voice those concerns  It is recognised that most cases will have to proceed on a confidential basis  For this reason Merseytravel has a Local Confidential Reporting Code to encourage and enable employees, contractors and others working for or with Merseytravel to raise serious concerns within Merseytravel rather than overlooking a problem or “blowing the whistle” outside  Details of the code are available on Merseytravel’s web-site (www.merseytravel.gov.uk).

29.
Severability

If any provision of the Contract is or becomes illegal, void or invalid, it shall not affect the legality and validity of the other provisions of the Contract.
30.
Formal Agreement

The Service Provider shall if and when so required by Merseytravel enter into a formal agreement with Merseytravel on the terms contained herein.

31.
Third Party Rights

For the purpose of section 1(2) of the Contracts (Rights of Third Parties) Act 1999 the parties state that they do not intend any term of the Contract to be enforced by third parties but any third party right that exists or is available independently of that Act is preserved.
31.
Law

The Contract shall be subject to and construed and interpreted in accordance with English Law and shall be subject to the jurisdiction of the Courts of England.

Schedule 3
Service Provider’s Submission


