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Section 1 - Introduction & Background 

This document includes all of the information necessary to enable Tenderers to participate in the procurement process to fulfil these requirements. 

Background

The National Fire Chiefs Council (NFCC) is an independent membership association and the professional voice of the UK Fire and Rescue Service. We support fire and rescue services to continually improve, helping them to save lives and keep their local communities safe.

We are charity and a membership association supporting and representing the UK Fire and Rescue Service. Initially founded in 1941, the charity was renamed the NFCC in 2017.

Today, we have more than 100 members of staff and turnover of £10+ million. Our funding come primarily from fire and rescue services’ professional partnership fees and funding from the Government.

The NFCC has over 450 individual members. Principal officers from local fire and rescue services are eligible to be individual members. Our members are our highest point of governance, owning the Articles of Association and through them the NFCC’s charitable objects. Our articles establish the Board of Trustees who discharge their fiduciary duties, ensuring that we deliver our charitable objects, that we are compliant with charity and company laws, and that we are accountable for our work.


https://www.nationalfirechiefs.org.uk/About

Our Requirement

The NFCC Board of Trustees have confirmed that a programme of internal audit will be established to provide independent assurance to the Board and its Finance and Audit Committee that its financial and other controls, and risk management procedures, are operating effectively. The NFCC has therefore decided to procure a provider of internal audit services.

For this purpose, we enclose the documents, some of which will form the basis of any contract NFCC may award.

Suppliers must ensure that they are fully familiar with the nature and extent of the obligations required of this Service. They must realise and be aware that their proposed offer of Service is contractually binding and that the resulting Contract Agreement will be strictly supervised and closely monitored against their submitted offer (and to any subsequent mutually agreed amendments) and shall be enforced in accordance with the Contract provisions. 

It is the responsibility of the Supplier to obtain for itself, at its own expense, all information necessary for the preparation of its Tender. 

The proposals should address how the Supplier would manage each element of the requirement and the proposed pricing models submitted should clearly explain how each would be priced. 


Structure & Content of this Invitation to Tender (ITT)

The table below summarises the documents included within the procurement documentation set, together with an overview of the actions Tenderers are required to take when responding to the ITT. Tenderers are advised to read this document and each subsequent section carefully to ensure that they fully comply with the instructions associated with each section and submit a compliant Tender. 

	Section
	Action Required - Overview

	Section 1 – Introduction & Background
	For information on the structure & scope of the ITT and background on the Charity and its key policies which suppliers are expected to comply with. 

	Section 2 – Instructions to Tenderers
	For information on how Tenderers must respond to the ITT.

	Section 3 - Statement of Requirements 
	For information on the full scope of requirements which Tenderers must respond to in their Tender, and the template for completion and submission by the Tenderer as part of the Tender. 

	Section 4- Evaluation Methodology & Criteria
	For information on how the Tender will be evaluated by the Charity, and also the Evaluation Questions for the response of Tenderers. 

	Section 5 – Pricing & Invoicing
	For information on how the Charity requires price to be confirmed, and a template for completion and submission by the Tenderer as part of the Tender.

	Section 6 – Form of Tender 
	For completion and submission by the Tenderer as part of the Tender. 

	Section 7 - Register of Interests and Managing Conflicts of Interests Declaration
	For completion and submission by the Tenderer as part of the Tender.

	Section 8 – Insurance Statement
	For information on the minimum levels of insurance required for this contract and completion & submission by the Tenderer as part of the Tender. 

	Section 9 – Equalities and Diversity Statement
	For completion and submission by the Tenderer as part of the Tender. 

	Section 10 – Company Information
	For completion and submission by the Tenderer as part of the Tender.

	Section 11 – Financial Information
	For completion and submission as part of the Tender

	Section 12 – Confidential & Commercially Sensitive Information
	For completion and submission by the Tenderer as part of the Tender.








Our Corporate Policies & Recognition in Tenders

The Charity is committed to observing its obligations and ethical stance (whether founded in legislation or best practice) across a range of subject areas. Those which have an implication on the procurement process are set out below. Tenderers are required to conform with the following requirements. 

Equalities Statement

The Charity is committed to developing, promoting and delivering its services, information and employment opportunities without discriminating against anyone on the grounds of age, disability, faith, sex, race, sexuality, gender reassignment, marriage and civil partnership, pregnancy or maternity.

The Charity expects its suppliers and other people who deliver its goods, services or works to comply with its Equality Policy and share this vision and these values. All organisations that want to provide goods, works and/or services to the Charity must be able to show that they are taking steps to allow equal access to the provision of goods, works and services, provide fair treatment and equal opportunity.

Environment Statement

The Charity is committed to reducing its impact on the Environment and the Charity expects its suppliers and other people who deliver goods, services or works to it to comply with all current legislation relating to Environmental matters.

Ethical Code of Conduct

As part of the agreement between the parties to this Contract an Ethical Code of Conduct will be required.  This code will reflect the commitment of the parties to deliver continued value and wellbeing throughout the Contract period that benefits the contractual parties.

During the Contract term all parties agree to retain relative information as confidential unless a need to release is confirmed by a request for information through the Freedom of Information Act 2000.

At no point during the Contract will any contractual parties bring any other contractual parties into disrepute. These areas of disrepute will include, but not exclude, any other legitimate associated action:


· Sharing of information specific to the Contract with those not a party to the contract
· Demonstrating a disregard for Contract prices and users
· Becoming involved with any external contract organisation, party or individual with the intention of disrupting the supply of goods or services being delivered from the Contract
· The intention to cause damage to a contractual party whether by verbal, written or physical action involving reputation, monetary, loss of existing or future identified business.

At any point during the investigation neither party should undertake any actions that can be deemed as influencing the process. Continued associate actions will result in the process being halted and where appropriate the Contract terminated.  

Modern Slavery 

The Charity is committed to ensuring that there is no modern slavery or human trafficking within our supply chains or in any part of our organisation. We shall remain committed to acting ethically and with integrity in all our business relationships and to implementing and enforcing effective systems and controls to ensure that slavery and human trafficking is not taking place anywhere in the Charity or our supply chains. As part of our or procurement process we ensure that potential suppliers share this same commitment and can provide evidence. 

The Charity will treat any breach of our Anti-slavery and Human Trafficking stance very seriously. We are regularly reviewing and updating relevant policies and have processes in place to monitor and maintain our policies at regular intervals.


Bribery, Corruption and Collusion

The Charity and its suppliers are bound by the Bribery Act 2010. 

Members of the public expect the highest standards of conduct and integrity from employees of a public service. The Charity therefore requires that suppliers and staff conduct themselves in a manner reflective of the Charity ’s core values. 

If any employee, director or owner of any Tenderer or incumbent supplier has been previously or is later convicted for the offence of bribery, where the offence relates to active corruption bribery within the meaning of section 1 or 6 of the Bribery Act 2010 then the Charity will immediately cancel any current contract or purchase order without cost or obligation to the Charity.

Freedom of Information and Transparency

Freedom of Information Act (FOIA) 2000

The Charity is committed to meeting its legal responsibilities under the Freedom of Information Act 2000 (“the FOIA”) and the Environmental Information Regulations 2004 as may be amended, updated or replaced from time to time. It may be required to disclose information concerning the procurement process and/or the Contract to anyone who makes a reasonable request.

If Tenderers consider that any of the information provided in their bid is commercially sensitive (meaning it could reasonably cause prejudice to the Tenderer if disclosed to a third party) then it should be clearly marked as “Not for disclosure to third parties” together with valid reason in support of the information being exempt from disclosure under the FOIA. 

Tenderers should also note that the receipt of any material marked ‘confidential’ or equivalent by the Charity should not be taken to mean that the Charity accepts any duty of confidence by virtue of that marking.

Tenderers acknowledge and accept that the Charity ’s decision on these issues shall be final and that the Charity shall incur no liability to any Tenderer by reason of having disclosed any information which the Charity reasonably concludes was required to be disclosed in accordance with the FOIA.

Section 2	Instructions to Tenderers
Tender Documents

The detail of this document and all associated documents is to be treated as private and confidential and for use only in connection with this Tender process. Copyright of all Tender documents, including any amendments or further instructions, shall remain with the Charity. 

The Tender documents must be submitted electronically, either via our commercial hub based in the Kent FRS Business Portal https://www.kentbusinessportal.org.uk/ or via email to:

procurement@nationalfirechiefs.org.uk 

During this Tender process, all communication (including contact and questions in connection with this Tender) must be submitted via email to the email address:

procurement@nationalfirechiefs.org.uk 

 All correspondence shall clearly state the Tender reference number: DN650010

Tenderers should note that final submissions must be submitted via email by the deadline to the correct address. Failure to follow this path may result in the Tender submission being disregarded.


Preparation of Tender

The information contained within this document should be regarded as a statement of the current requirement as far as the Charity is able to determine at this time.  Tenderers must carefully examine and consider the Tender documents and satisfy themselves of the appropriateness and validity of any information provided. In submitting a Tender, Tenderers shall be deemed to have read and understood all Tender documents.

Please ensure that all questions are completed in full, and in the format requested. If the question does not apply to you, please state ‘N/A’. The Charity will not accept marketing materials, or web links as a response to questions or a response which points the evaluator to another part of the document, all questions should be answered within the relevant response boxes provided.  Evaluators will not cross-reference responses and will only evaluate the information provided directly in response to each question.  Answers must remain within stated word or page limits. Advertising, other promotional or generic materials must not be provided and will not be evaluated.  
If any points in the Tender documents are unclear, Tenderers may seek clarification by contacting the Procurement Manager using the email address provided. 

Unless agreed in writing by a duly authorised member of the Charity’s Procurement & Commercial Team, no amendment or modification can be made by Tenderers to the Tender Documentation.


Submission of Tender

Tenderers must sign and date the Form of Tender provided without qualification and return it together with their Tender submission to confirm that all Terms, Conditions and clarifications specified by the Charity during the Tender period have been understood and accepted. Failure to submit a signed Form of Tender document may result in the rejection of the Tender submission.

All documents requiring a signature must be signed:

· where the Tenderer is an individual by that individual;
· where the Tenderer is a partnership, by at least two duly authorised
Partners;
· where the Tenderer is a company, by a Company Director, where such person is duly authorised for that purpose.

Tender responses must be submitted electronically via email no later than Monday 6th February 2023 12pm (Midday)

Tenderers are required to submit one copy of their bid in Microsoft® Word format. All pricing must be submitted using Microsoft® Excel format when appropriate. The Charity accepts that some appendices may not be available in a Microsoft® Word format.  In such circumstances PDF format only will be accepted. [If any other specific document formats are required, specify them here].   

NB: To ensure on-time submissions, Tenderers are strongly advised to email their responses at least 24 hours prior to the deadline to avoid possible disappointment.


Late Tenders

Any Tenders submitted after Monday 6th February 2023 12pm will not be accepted.

Clarifications during the Tender Process

During the Tender process, Tenderers and/or the Charity may find it necessary to request and/or issue Tender clarifications. These requests will be addressed within five (5) working days from the request. The process will require a cut-off period prior to submission of Tenders for all requests, this cut-off date is detailed in the procurement timetable below. The Charity cannot accept, at the point of submission, any Tender change requests, as this would be deemed a counteroffer and therefore the Tender will be rejected and not evaluated.  

Page / Word Limits

Tenders must not exceed the word limits of 1000 words per question. Any material supplied in excess of the stated page or word limits (including any generic corporate or promotional materials or other material not directly responding to the information requested in the Tender, in the format requested) will not be read or evaluated.

Tender Validity

Your Tender should remain open for acceptance for a period of 180 days. Any Tender submitted showing a shorter validity period may be rejected.

Conditional Tenders

Any Tenderer submitting a Tender that contains a condition that is deemed as unacceptable by the Charity shall be given the opportunity to withdraw the condition without any other amendment to the Tender.  If the Tenderer fails to remove the condition upon which its Tender relies then the Charity reserves the right to reject the Tender. 

Tie Break

In the event of a tie (where two or more top-scoring Tenderers have the same total weighted score, i.e., the aggregate score including both quality and price), the Charity will award the Contract to the Tenderer offering the lowest price. 

Abnormally Low Tenders 

If a Tenderer submits a bid that the Charity considers is abnormally low in price, the Charity may require the Tenderer (but is not obliged to do so) to provide an explanation with evidence as to why the price is so low. If the Charity considers that the evidence or explanation supplied does not satisfactorily account for the price proposed, the Charity may reject the Tender (but shall not be obliged to do so).

Evaluation Process – Pass/Fail Criteria

In the event that no Tenderer passes the Pass/Fail criteria outlined in Section 4, the Charity reserves the right, at its discretion, to continue the procurement process as if all Tenderers had satisfactorily met the applicable requirement(s). Thereafter the Charity may seek further clarification regarding the minimum standards which can be met. In such circumstances, all Tenderers will be treated equally.

Contract Award and Termination 

The Charity, at its sole discretion, reserves the right to withdraw all or any part of this Invitation to Tender at any time during the procurement exercise or to not Award a Contract at all without liability.  In all circumstances, the Charity reserves the right to terminate a contract in accordance with the Terms & Conditions of Contract.

Procurement Timetable

Set out below is the proposed procurement timetable:

	Key Actions
	Key Dates

	ITT Issue Date
	5th January 2023

	Tender Return Date
	6th February 2023

	NFCC   Evaluation and Q&A Period
	6th – 15th February 2023

	Supplier Presentations (if applicable)
	20th – 24th February 2023

	Contract Award Notification
	28th February 2023

	Contract Start Date
	1st April 2023



With the exception of the dates marked with a * (in the table above), these dates are provided for information purposes only.  The Charity does not guarantee to complete each phase by the date stated above.


Charity Not Bound

The Charity does not bind itself to accept any Tender in whole or in part.

Right to Disqualify and Exclude
[bookmark: _Toc221523447][bookmark: _Int_gy8mTcnk][bookmark: _Int_hZu0yRRi]The Charity makes no commitment to accept any of the Tenders or any subsequent document issued in connection with this Procurement or enter into a contract with regard to the Goods, Works and/or Services.

The Charity may disqualify a Tender from this Procurement if a Tenderer fails to provide to the Charity: 

· The information requested, in the form requested.
· A full and satisfactory response to any question.
· Documentation referred to in a Tender.
· A response or respond to the Charity 's query(ies), within any specified timescales.
· A compliant Tender. 
The Charity may exclude a Tenderer from any participation in this Procurement at any stage, if: 

· The Tenderer fails to comply fully with the requirements of this Procurement. 
· It becomes aware that the Tenderer has breached these terms of participation. 
· It becomes aware of a wilful omission or misrepresentation in a Tender. In such events, the Charity reserves the right to recoup fair and reasonable costs from a Tenderer. 
The Charity may exclude a Tenderer from participation in this Procurement where there is a change in identity, control, financial standing or other factor impacting on the selection and/or evaluation process affecting the Tenderer.

[bookmark: _Toc221523462][bookmark: _Toc221523463]The Charity 's rights above are without prejudice to any other rights or remedies that the Charity may have in connection with a breach of these terms of participation. To the extent permitted by law, Tenderers will have no claim against the Charity arising out of the Charity 's exercise, or failure to exercise, these rights.


Tenderer’s Costs

Under no circumstances shall the Charity accept responsibility for any expense or loss which may be incurred by any Tenderer in the preparation of the Tender.

Under no circumstances shall the Charity incur any liability or costs in respect of this ITT in respect of any decision to suspend or discontinue this procurement process.

Tenderers should note that if a future court decision deems any Contract resulting from this ITT to be ineffective and is subsequently set aside, Tenderers for the Contract will not be entitled to claim for direct, indirect or consequential loss due to Contract suspension and/or termination.  Additionally, it should be noted that in the event of a legal challenge being received against this Contract under the Remedies Directive 2010 the following additional terms will take precedence:

· The Charity reserves the right, subject to appropriate procurement regulations, to change without notice the basis of, or the procedures for, the competitive Tendering process or to terminate or suspend the process at any time at its absolute discretion.
 
· All other existing terms and conditions will remain in effect until notice is received of any revised Contract

Charity not Bound

Any discussions or correspondence between the Charity and Tenderers shall be conducted without any obligation whatsoever by the Charity to enter into or become bound by any Contract.

The Charity will not be bound by any Contract until the Contract is embodied in a formal document and signed by all parties.


Canvassing

Direct or indirect canvassing of any officer, Member or agent of the Charity by any potential Tenderer concerning this requirement, or any attempt to procure information from any such person concerning this ITT may result in the disqualification of the potential Tenderer from consideration for this requirement.

Confidentiality & Publicity Statement

The contents of this ITT and of any other documentation made available in respect of this process are provided on the basis that they remain the property of the Charity and must be treated as confidential. If you are unable or unwilling to comply with this requirement you are required to destroy this ITT and all associated documents immediately and not to retain any electronic or paper copies.

No Tenderer will undertake any publicity activities with any part of the media in relation to this ITT process or to the Contract without the prior written agreement of the Charity and this includes the format and content of any publicity.

Contract Award

It is anticipated that the Charity will award a Contract to one supplier. 



Section 3	Statement of Requirements


The full detailed specification can be found in Appendix A- SPECIFICATION (“The Specification”).
3.1	Technical & Delivery Evaluation
Tenderers are required to confirm, in detail, how they will meet each of the Charity ’s technical and delivery requirements (within the stated page or word limits). Tenderers must complete a separate table (in the format below) to respond to each of the questions. Tenderers must complete the “Tenderers Response” box below each requirement.
 
Tenderers must not cross refer between responses – the Charity will only evaluate the content of each individual response. 

Each Response must relate to a single evaluation question.

TECHNICAL EVALUATION 

	Q1- Case study 

Tenderer to provide an example, supported with evidence of previous relevant experience successfully delivering a similar project or services within an organisation of comparable complexity. Refer to the Background section of [Annex A – Specification]
 
The example should clearly demonstrate where and how the tenderer delivered audit and assurance, risk assessment, recommendations and lessons learned etc  in the past - ideally within a charity or equivalent. 



	Tenderer’s Response (1000 words):


	






	Q2: Qualifications and experience 

Tenderers must ensure sufficiently trained personnel are provided to deliver the specified project / service deliverables. Tenderers should provide details of the professional individual(s) delivering the services, this must include CV’s detailing professional qualifications and previous experience. Including, but not limited to:

· Previous experience of successfully delivering similar internal audits 
· Proof of 2-5 years of experience 
· Experience of working with senior stakeholders
· Experience of developing similar outputs for other complex organisations



	Tenderer’s Response (1000 words):










DELIVERY EVALUATION

	Q3: Chosen delivery methodology 

Tenderer must outline proposed approach to deliver the project detailing the choice of methodology and justification of choice of methodology of project delivery.



	Tenderer’s Response (1000 words):


	





	Q4: Schedule of works

Tenderer must provide a Schedule of work detailing how they will approach and deliver the requirement. The schedule must include all tasks within each of the below stages identifying any timeline amendments that might be required and how these would look.

The NFCC envisages approximately 3 audits per year for the scope of the programme. This should be reflected in the Tenderer’s timeline. 

The schedule must include details of each milestone including and not limited to date, and requirements for said milestone.

The schedule of work should also clearly identify the roles and responsibilities timeline of involvement of each team member, along with a clear identification the roles and responsibilities of both the Supplier and the Charity throughout the project.


	Tenderer’s Response (1000 words):


	





	Q5: Stakeholder Engagement

The Tenderer will be required to work with NFCC’s staff and key stakeholders during the audit to ensure that all recommendations made can be achieved within our organisational environment and capacity.

Please detail your proposed methods for engaging with each of these stakeholder groups and how you propose to keep them informed of the progress being made during the project and the frequency of these updates.


	Tenderer’s Response (1000 words):

	





If Tenderers plan to use sub-contractors to deliver the requirements the following template must be completed and returned with the Tender.

	Sub-Contractor Name
	Role / Area of expertise 
	Qualifications / experience 
	Approximate % of contractual obligations assigned

	Tenderer to complete & add further lines as required
	
	
	

	
	
	
	



Section 4	Evaluation Methodology & Criteria 

The following details describe how the Charity will assess all Tenderers and Tender submissions in relation to this requirement.

All Tenders received will be considered only on the information contained in the Tender or obtained by the Charity as a direct result of the Tender process. Each response will be evaluated individually, and no consideration will be given to information included in other responses. Tenderers should not cross-reference to information provided in other responses. 

Submissions will be assessed on the basis of the most economically advantageous Tender (MEAT).

The evaluation methodology and criteria are set out below.

Evaluation will be divided into three stages:

· Stage One – Evaluation of Pass/Fail questions
· Stage Two – Evaluation of Technical response (minimum score)
· Stage Three – Evaluation of the full Tender response


Pass / Fail Evaluation Questions

Before the full Tender is evaluated, the Charity will evaluate the Tenderers response to the Pass/Fail questions. Tenderers must be judged to have passed all of the Pass/Fail criteria. These questions will carry no evaluation score. However, if a FAIL is allocated to any single response then the Charity may reject the Tender (and in such circumstances no further evaluation will be undertaken).

Tenderers must complete the “Tenderers Response” column in the table below and return this template to the Charity as part of their Tender. The Pass / Fail questions for this requirement are as follows. 


	Question Number
	Pass / Fail Questions
	Tenderers Response
(Please respond either Yes or No)

	
	Insurance
Do you hereby confirm that your organisation either already has or, if successful undertake to have (before contract commencement), the required minimum levels of insurance at no additional cost to the Charity?  If “No”, then the Tender will not be taken forward for the rest of the evaluation.

	

	
	Form of Tender
Has the Tenderer completed & returned the signed Form of Tender? If “No”, then the Tender will not be taken forward for the rest of the evaluation. In doing so the Tenderer accepts all aspects of the Contract as stated or subsequently agreed amendments including the terms and conditions and requirements of the Contract.

	

	
	Equalities & Diversity Statement
Have you completed & returned the Statement of Equalities and Diversity? 

If Tenderer has answered “No” to any of the Equalities & Diversity questions, or if the Tenderer has answered “Yes” to any of the questions and not provided adequate explanation, then the Tender may not be taken forward for the rest of the evaluation (at the discretion of the Charity).

	

	
	Register of Interests and Managing Conflicts of Interest Declaration
Have you completed & returned the Declaration?
	


	



Minimum Technical Requirement Evaluation Questions

Stage two will involve the technical evaluation and has a minimum threshold score. The technical evaluation has a weighting of 40%. Any bid which does not achieve the threshold score of 100 out of 200 at stage two will not proceed to stage three. The technical scores awarded in stage two will form part of the overall assessment; for example, a bidder who scored 100 for technical, 50 for delivery and 300 for price would achieve a total score of 450.


Evaluation Weightings 

The Charity ’s evaluation of Tenders will consider quality and price. The weighting of available marks will be as follows:

	TOTAL WEIGHTING = 100%

	Criterion
	Weighting

	Technical
	40%

	Delivery
	40%

	Price
	20%



Scored Evaluation Questions – Technical (with minimum threshold score)
	Question Number
	Evaluation Question
	Response word Limit
	Evaluation Weighting

	Q1
	Case Study
	1000 words
	25

	Q2
	Qualifications and experience
	1000 words
	15

	
Scored Evaluation Questions - Delivery

	Question Number
	Evaluation Question
	Response word Limit
	Evaluation Weighting

	Q3
	Delivery Methodology
	1000 words
	15

	Q4
	Programme of work
	1000 words
	15

	Q5
	Stakeholder Engagement
	1000 words
	10



Responses to weighted quality evaluation questions will be evaluated and scored based on the marking scheme set out in Appendix B - Evaluation criteria. The available scores in the spreadsheet are referred to as “raw” scores.

Calculating the Weighted Scores for the Technical & Delivery Criteria
Raw scores awarded to each applicable response will be converted into a weighted score according to the stated individual weightings for each applicable evaluation question. Weighted scores will be calculated using the following formula.
The specific evaluation question weighting will be divided by the maximum raw score available and is then multiplied by the raw score awarded:
   Evaluation question weighting      


   Maximum raw score available


X Raw score awarded = Weighted Score



Calculating the Overall Score for Technical & Delivery Criteria
The weighted scores for each applicable response will be converted into an overall score for the Technical & Delivery Criteria. The overall Technical & Delivery score will be calculated by adding together all of the individual weighted scores. 
Scored Evaluation Questions - Price
Calculating the Weighted Scores for the Price Criteria
Responses to weighted price evaluation questions will be evaluated and scored on the basis that lowest price is optimal. Weighted scores will be calculated using the following formula. 
The lowest proposed price (bid by any Tenderer) will be divided by the Tenderer’s proposed price and then multiplied by the evaluation question weighting. X Evaluation question weighting = Weighted score
  	 Lowest proposed price      


 	Tenderer’s proposed price


Calculating the Overall Score for Price
The weighted scores for each applicable response will be converted into an overall score for the price criteria. The overall price score will be calculated by adding together all of the individual weighted price scores.
Calculating the Overall Tender Score
Providing Tenders have passed all Yes/No (Pass/Fail) evaluation questions, Tenders will be assessed on the basis of the Most Economically Advantageous Tender (MEAT). This will be determined by adding the quality and price overall scores together. The MEAT will be the Tender which achieves the highest overall score.
Section 5	Pricing & Invoicing

Price

The price spreadsheet must not be submitted as an embedded document but rather a separate attachment. 

Any prices not disclosed within the pricing information in the Tender will be not be considered or applied to the contract retrospectively (except where the contract allows for a price uplift and any such uplift is agreed by the Charity).

Prices must be submitted in pounds sterling exclusive of VAT. 

The pricing will remain fixed for the duration of the contract. Variations to price shall only be applicable with the written approval of the Charity. Unless otherwise provided for in legislation (e.g. changes to the VAT rate or national minimum wage), the Contract or associated Terms & Conditions, the Charity does not guarantee that a proposal from a Supplier for price variations will be accepted.  Independent benchmarking data and/or market trend information may also be sought and considered when reviewing a proposal for price variation.

Tenderers are required to identify any pricing for risk included within their Tender. The Charity reserves the right to clarify the position with Tenderers regarding the inclusion of risk premiums so that any such costs are fully understood and transparent, and that there is an opportunity for such costs to be reduced or eliminated based on a shared understanding between the Tenderer and the Charity. 

N.B. the Charity’s payment terms are thirty (30) days as standard. 


Section 6		Form of Tender

Tender Reference:  DN650010

I/We the undersigned offer to supply the following goods/services/works relating to the provision of consultancy training as detailed in this Invitation to Tender document to the National Fire Chiefs Council Limited on the terms and conditions stated in the following embedded document:





I/We understand that only minor changes to the Terms & Conditions may be considered. I/We have/have not*[delete as appropriate] requested minor changes to the Terms & Conditions and understand that the Charity is not bound to accept any such changes to the Terms & Conditions.

I/We understand that the Charity is not bound to accept in whole or in part the lowest or indeed any Tender it may receive.

I/We certify that I/we have not fixed or adjusted the amount of the Tender with any agreement or arrangement with any other person, nor entered into any agreement or arrangement with any person that he shall refrain from Tendering, nor have I/we paid, given or offered to pay or give any sum of money, inducement or other valuable consideration directly or indirectly to any other person relating to this Tender

Date:		_______________________________________________________


Signature:	_______________________________________________________


Name:		_______________________________________________________


Position:	_______________________________________________________


Name of Tendering Organisation and Registration Number if applicable:
		
		
		_______________________________________________________

Registered	_______________________________________________________
Address:
		_______________________________________________________

		_______________________________________________________


Telephone:	_______________________________________________________

E-Mail
Address:	_______________________________________________________


*Where the Tenderer is seeking the Charity’s agreement to make minor changes to the Terms & Conditions, details of the proposed changes must be appended to this declaration in the format of the table included in Section 8









Section 7 	Register of Interests & Managing Conflicts of Interest Declaration

	The declaration below must be completed by an authorised signatory, in his / her own name on behalf of the Tendering organisation, and either option 1 or option 2 must be selected for your response. 


	Where a relevant interest is considered by the Charity to present a conflict of interest (or the risk of a perception of a conflict of interest), the Charity will seek to understand whether the matter is capable of being remedied. However, the Charity reserves the right (at its sole discretion) to exclude a Tenderer from further participation in this Procurement where the Charity feels that any relevant interest or conflict of interest (actual or perceived) is not capable of being avoided.



	Tenderer Company  Name:
	

	Name of authorised representative:

	Position: 
	
	E-mail:
	

	Tel:
	
	Date:	
	




Please identify any relevant interests that your organisation and (if applicable to this Tender) Sub-Contractors, or any person employed or engaged by, or otherwise connected to the Tenderer and/or its Sub-Contractors, which may present a conflict of interest. 


A conflict of interest shall not be deemed to arise solely by virtue of a person's employment or engagement by the Charity (although Tenderers are requested to disclose such relationships for information purposes only). 

















Option 1:

“There are no relevant interests that the Charity should consider that prevent full and unprejudiced participation in any procurement process and delivery of the Contract or may present ethical and reputational risk to the Charity.

The Charity will be informed as soon as is practicable should circumstances change in any way that effects this declaration.”

	Signature

	Title

	On behalf of
	Date




Option 2:

        The following interests are for the Charity to consider as to whether they constitute a conflict of interest that may prevent my full and unprejudiced participation in this procurement process and delivery of the Contract or may present ethical and reputational risk to the Charity. A list of relevant interests is set out below:

	[Tenderer to insert details here]






The Charity will be informed as soon as is practicable, should circumstances change in any way that effects this declaration.
	Signature

	Title

	On behalf of
	Date





Section 8 Insurance Statement


Tenderers are required to confirm that they hold the following insurance and minimum levels of cover (and if successful will maintain cover for the duration of the Agreement):

· Employer’s £5 million for each and every claim
· Public Liability £10 million for each and every claim
· Professional Indemnity £1 million for each and every claim

In the event that the required insurance and minimum levels of cover are not held by the Tenderer at the time the Tender is submitted to the Charity, the Tenderer is required to provide a declaration that the necessary insurance (at the minimum levels described above) will be in place before the contract commences. The Charity requires proof of insurance prior to a contract being awarded.

Tenderers are required to confirm that, if successful, they will provide the Charity with copies of the required insurance certificates and policies (on each policy renewal anniversary) for the duration of the contract.

Tenderers are required to complete & submit the declaration (below) with their Tender. 


	TENDERERS INSURANCE DECLARATION

	Tenderer Company Name:

	Name of authorised representative:

	Position: 
	
	E-mail:
	

	Tel:
	
	Date:	
	

	Required insurance policies and minimum levels of cover:
· Employer’s £5 million for each and every claim
· Public Liability £10 million for each and every claim
· Professional Indemnity £1 million for each and every claim

	[Tenderer to delete one of the following statements as applicable]
I hereby confirm that we hold the required insurance policies (identified above) and that the required insurance policies and minimum levels of cover will be maintained for the duration of the contract. I also confirm that we will provide proof (on each policy renewal anniversary) that the required insurance policies and minimum levels of cover are being maintained for the full duration of the contract. Copies of our insurance policies are attached with this declaration.
Or
I hereby confirm that we do not currently hold the required insurance policies (identified above). However, if we are successful in this competition we hereby undertake to put in place the required insurance policies and minimum levels of cover prior to contract commencement. I also confirm that we will provide copies of our insurance policies prior to contract award (and on each policy renewal anniversary thereafter) and that the required insurance policies and minimum levels of cover will be maintained for the full duration of the contract.

	Signature:

	Title:

	On behalf of:
	Date:





Section 9 	Equalities and Diversity Statement

Tenderers must complete the “Tenderers Response” column in the template (below) and return the template to the Charity as part of their Tender.

The following question and answers (and the description in the Equalities and Diversity Statement of how Tenderers responses will be evaluated) seek to help inform Tenderers how this policy will be applied to the procurement. 

Organisations providing goods, works or services to, or on behalf of, the Charity must carry out their duties in accordance with UK legislation and take appropriate action to combat discrimination based on the protected characteristics.  Failure to comply with this policy could make the Charity, and in some cases, individuals, liable to action and prevent organisations from being allowed to Tender.

Tenderers do not necessarily have to demonstrate they have a written policies relating to these matters. Whilst the Charity would normally prefer to see a written policy, it will consider other evidence or representations of what the Tenderer is doing to meet the equality commitment and other obligations.

Questions for Tenderers

The Charity takes a proactive approach to its obligations arising from Equal Opportunities legislation, including the Equality Act 2010.

The Charity therefore considers it essential that all organisations wishing to provide goods or services are able to demonstrate that all reasonably practicable steps are taken to allow equal access and equal treatment in employment and service delivery for all in accordance with the above legislation or where your company is resident in a jurisdiction other than the UK, the equivalent legislation in that jurisdiction.  

Tenderers are required to complete the “Tenderer’s Response” column of the template below, (and return the completed template to the Charity as part of their Tender)




	
EQUALITIES, DIVERSITY & MODERN SLAVERY STATEMENT


	Description
	Requirement/
Scoring Mechanism
	Tenderer’s Response

	Does your organisation have a written equal opportunities policy aimed at avoiding discrimination?

	Answer “Yes” or “No” in column on the right. If yes, please provide a copy.

Yes = Pass, where the Tenderer provides a copy of a satisfactory written policy.

No = the Charity will consider a statement setting out how the Tenderer avoids discrimination. If (in the judgement of the Charity) appropriate and sufficient action is demonstrated the Tenderer will pass. Where the Charity is not convinced that sufficient or appropriate action is undertaken by the Tenderer (or that sufficient appropriate action is unlikely to be demonstrated in the future), the Charity  may Fail the Tender (and in such circumstances the Tender may not be further considered and may be excluded from the process). 
	

	Is it your policy as an employer to comply with your statutory obligations under the current legislation relating to Equal Opportunities and is it your practice not to treat one group less favourably than others because they are in a group with protected characteristics, including but not limited to their colour, race, nationality, ethnic origin, sex, disability, sexual orientation, religion, belief or age in relation to decisions to recruit, train or promote employees?
	Answer “Yes” or “No” in column on the right.

If you answer Yes, please provide a copy of your relevant policy (if written) or describe the actions that your organisation takes to comply with its statutory obligations.

Yes = Pass, where the Tenderer provides a copy of a satisfactory written policy or otherwise assures the Charity via a written statement. If the Tenderer is unable to provide full assurance the Charity reserves the right to consider the response to be a “Fail”. In such circumstances the Tender may not be further considered and may be excluded from the process, at the Charity ’s discretion.

No = Fail
	

	In the last three years, has any finding of discrimination been made against your organisation by any court or employment tribunal (in any jurisdiction)? 

	Answer “Yes” or “No” in column on the right. If “Yes” please provide details and the action taken to prevent recurrence.

Pass = “No”, or “Yes” with satisfactory evidence of steps taken to avoid repetition of the same or similar offence(s); or “Yes”, with little or no evidence of steps taken to avoid repetition of the same or similar offence(s) but The Charity does not consider the offence justifies elimination from this procurement exercise; or
Fail = “Yes” with little or no evidence of steps taken to avoid repetition of the same or similar offences and The Charity considers that the offence(s) justifies elimination from this procurement exercise
	

	In the last three years has your company been the subject of a formal investigation or judicial proceedings by the Equality and Human Rights Commission (or such equivalent body in the jurisdiction in which you are incorporated or resident) on grounds of alleged unlawful discrimination? If “Yes” please provide details. 

Organisations providing goods, works or services to, or on behalf of, the Charity  must carry out their duties in accordance with UK legislation and take appropriate action to combat discrimination based on the protected characteristics.

Information on the Equality Act and Specifically the Public Sector Equality Duty can be found here. http://www.c2e.co.uk/downloads/Suppliers%20Guide%201_6%20DK%20Print%20C2E%20Jan%202012.pdf

	Pass = “No” or “Yes” but The Charity does not consider it appropriate to eliminate the organisation from this procurement exercise on the basis of the evidence presented; or
Fail = “Yes” and The Charity considers it justifiable to eliminate the organisation from this procurement exercise on the basis of the evidence presented.
	

	Does your organisation have a policy aimed at avoiding modern slavery in your organisation and your supply chains? 
	Pass = “Yes”, where a satisfactory written policy is provided to the Charity, or if a policy document is not available but a satisfactory explanation is given describing the approach taken to avoid modern slavery.

Fail = No policy or satisfactory statement is given and the Charity considers it justifiable to eliminate the organisation from this procurement exercise.
	






Section 10		Company Information

The following questions are mandatory and so must be completed by ALL Tendering organisations.  NB: Failure to do so may result in the Tender being excluded from the process.

This section is required for information purposes only and will not be scored but completion is required to ensure compliance with the Tender Instructions.

Tenderers are required to complete the following table:

	Question
	Response

	Name of the organisation in whose name the Tender would be submitted:
	

	Company Registration number:
	

	Date of Registration:
	

	Registered Address if different from above:
	

	VAT registration number: 
	

	Is your organisation one of the following?
· A Public Limited Company
· A limited Company 
· A partnership
· A sole trader
· Any other (please specify)
	

	Name of (ultimate) parent company (if this applies):
	

	Companies House Registration number of parent company (if this applies):
	

	If you are a member of a group does your parent or ultimate holding company offer to guarantee your contract performance as its subsidiary?
	

	Please provide details of any significant changes (e.g. changes in ownership) made to the organisation since the last financial year-end?
	

	Website address (if any):
	

	Contact name for enquiries about this bid:
	

	Contact Position (Job Title):
	

	Address:
	

	Telephone Number:
	

	E-mail address:
	





Section 11	Financial Information

Tenderers are required to confirm a response to each of the questions set out below. At this stage Tenderers should self-declare (rather than providing the relevant evidence within Tenders). 

The winning supplier (and any organisations relied upon to meet the winning supplier's selection criteria) will be required to submit evidence before a contract is awarded
	Question
	Response

	Are you able to provide a copy of your audited accounts for the last two years, if requested?
If no, can you provide one of the following: answer with Y/N in the relevant box.

	Yes ☐
No   ☐

	(a)  A statement of the turnover, Profit and Loss Account/Income Statement, Balance Sheet/Statement of Financial Position and Statement of Cash Flow for the most recent year of trading for this organisation.

	Yes ☐
No   ☐

	(b) A statement of the cash flow forecast for the current year and a bank letter outlining the current cash and credit position.
	Yes ☐
No   ☐

	(c) Alternative means of demonstrating financial status if any of the above are not available (e.g. forecast of turnover for the current year and a statement of funding provided by the owners and/or the bank, charity accruals accounts or an alternative means of demonstrating financial status).
	Yes ☐
No   ☐

	Where we have specified a minimum level of economic and financial standing and/ or a minimum financial threshold within the evaluation criteria for this procurement, please self-certify by answering ‘Yes’ or ‘No’ that you meet the requirements set out.

	Yes ☐
No   ☐





Tenderers should note that the Charity will only request a full financial/credit check in respect of the successful Tenderer prior to making the contract award decision.  The check will be requested from an independent source (e.g. Dun and Bradstreet).  In addition, the Charity may decide to carry out its own financial analysis based on the information provided and/or seek assurances/clarifications from the potential supplier regarding financial stability. 

If after assessment of financial information the finances show an unacceptable level of risk (in the opinion of the Charity), the Charity may decide not to proceed to award the award to the winning Tenderer. In such circumstances, the Charity may decide to award a contract to the next highest scoring Tenderer (or not to award a contract).

Tenderers are advised to check that the financial information held in respect of their company by Dun and Bradstreet is accurate and up to date.  

New companies or non-Limited Companies with less than 3 years available figures may be asked to provide further information. The Charity reserves the right to request any other additional financial information as necessary.






Section 12	Confidential and Commercially Sensitive Information


Confidential and Commercially Sensitive Information means information that is of a confidential and/or commercially sensitive nature relating to the Tenderer, its IPR or its business or which the Tenderer has indicated to the Charity that, if disclosed by the Charity, would cause the Tenderer significant commercial disadvantage or material financial loss.

If a Tenderer considers any part of its Tender or any other information it submits to be confidential or commercially sensitive, the Tenderer should: 

· Clearly identify such information as confidential or commercially sensitive. 
· Explain the potential implications of disclosure of such information.  
· Provide an estimate of the period of time during which it believes that such information will remain confidential or commercially sensitive. 
Tenderers should identify (in a table in the format shown below) any information that they believe to be confidential or commercially sensitive and return it with their Tender. 

	Reference to relevant section, page and paragraph numbers in the Tender
	Why does the Tenderer consider this information to be confidential and/or commercially sensitive?
	What does the Tenderer consider to be the potential implications of disclosure of such information
	Estimate of the period of time such information should remain confidential or commercially sensitive

	
	
	
	

	
	
	
	




If a Tenderer identifies that part of its Tender or other information it submits is confidential or commercially sensitive, the Charity will consider withholding this information from publication at its own discretion. Tenderers should note that, even where information is identified as confidential or commercially sensitive, the Charity may be required to disclose such information in accordance with the Freedom of Information Act (FoIA) or the Environmental Information Regulations (EIR). 

If a Tenderer receives a request for information under the FoIA or the EIR during the Procurement process, it should be referred to the Charity immediately.




[Annex A – Specification]

	Background
	The National Fire Chiefs Council Limited (NFCC) have confirmed that a programme of internal audit will be established to provide independent assurance to the Board of Trustees and its Finance and Audit Committee that its financial and other controls, and risk management procedures, are operating effectively. The NFCC has decided to procure service from an internal audit service / consultant. 

The NFCC Finance and Audit Committee meets four times a year and has responsibility for agreeing the internal audit plan and reviewing the findings and recommendations of internal audit reports delivered by the internal audit service. The Committee receives the reports from the internal audit provider, and the senior internal auditor will attend Audit Committee meetings to present reports.

The NFCC’s Senior Leadership Team is responsible for ensuring that there is an adequate system of internal control, and that it is maintained and complied with on a routine basis.


	Scope 
	The NFCC envisages approximately 3 internal audits per annum for the scope of the programme.  

If NFCC is satisfied that its requirements can be met in terms of quality and at a reasonable cost a contract will be awarded for three (3) years (2023/24 – 2026/27), at which point the service will be reviewed. If agreeable by both parties, the service may then be extended by a further two (2) years.

If the Provider does not feel all the auditable areas fall within their scope of expertise, they shall be permitted to subcontract some of the services. This must be made very clear on any tender responses they submit. 

The successful tenderer will be expected to commence the planning of their internal audit work from April 2023, with the first audit/s commenced from the summer of 2023 onwards, and to conclude all reporting requirements in respect of the initial contract by 31st March 2026. The requirements set out below are seen as minimum requirements and tender responses should set out in more detail proposals for meeting the internal scrutiny service requirements:

Planning

The internal scrutiny service is to be managed using two main planning documents; a rolling strategic plan and an annual plan

Strategic Plan
The contractor is required to prepare a rolling strategic plan each year. This should be provided to the Finance and Audit Committee for consideration. In the first year of the contract the internal scrutiny partner should spend a period understanding the NFCC’s operations and assessing its arrangements for risk management to inform the first strategic plan to be considered by the Finance and Audit Committee.


The strategic plan should include elements such as:
· Systems to be audited
· Strategy for delivering the audit, addressing risk and providing assurance
· Priority and frequency of each audit area in the plan
· Allocation of resources; including the audit manager for delivery of the entire annual plan

Annual Plan

The contractor will also be required to prepare an annual plan. This is to accompany the strategic plan and is to be prepared to the same deadlines as the strategic plan – annually and in year one. The annual plan is to take year one of the strategic plan and set in more detail the areas to be audited in the year. The annual plan is to include elements such as:
· Risk assessment leading to areas to be audited
· Areas to be audited in the year – teams, processes, systems
· Days required to complete each audit
· Outline timetable for completion of audit plan
· Outline staff to be used in delivering the audit plan

Service Delivery

As part of managing the delivery of the internal audit service the contractor is required to prepare terms of reference for each audit and a report to management on the conclusions from the audit.

Terms of Reference
Terms of reference are to be prepared for each audit to be undertaken as part of the annual plan. The terms of reference are to include:
· The background and objectives for the audit
· The scope of the audit, including systems and processes to be tested
· The audit manager and auditors to undertake the audit
· The audit timetable, including sign off of terms of reference, date of fieldwork, draft reports, responses from management, and final reports

Audit Reports
The contractor is required to prepare a report at the end of each audit. The report should include:
· Scope and objectives of the audit and confirmation that these have been addressed
· Summary of work completed on the audit
· Findings from the audit
· Level of assurance provided
· Recommendations
· Management response to recommendations
· Action plan; with lead officers and deadlines
· Timetable; report dates achieved against those agreed in the terms of reference



	
Auditable Areas:
	
The following list represents potential areas for internal audit over the period of the contract. These will need to be prioritised on the basis of risk


	Auditable area 
	Purpose 
 
	Assessment of need 

	Data protection 
	A review of the charity’s adherence to the requirements of the General Data Protection Regulations 
	Failure in this area could result in large financial penalties and reputational damage. 

	Risk management  
	A review to ensure the charity is adequately identifying, assessing and managing the risks it faces in achieving its objectives. 
	Failure in this area could result in failure to deliver and exposes the charity to financial, reputational and legal risks.

	Governance 
	An annual review of aspects of the charity’s governance arrangements.  
	The last review of the charity’s governance framework was conducted in 2020. Strong governance is essential and one of the ‘pillars’ of the governance framework should be reviewed annually. 
 

	IT  
	A review to ensure that access to systems and data controlled, encompassing setting up system users, removal of leavers system access, maintaining passwords and access controls and monitoring access rights.  
	Failure in this area could result in failure to deliver and exposes the charity to financial, reputational and legal risks.

	Partnerships 
	A review of the strategic management of key partnerships such as the Home Office with particular emphasis on monitoring and measurement of outcomes. 
	The majority of the charity’s income comes from a single partner and so this area is deemed high on this basis.  

	Payroll and pensions 
	A review of the key financial controls relating to the administration of the payroll system. 
	One of the roles of our key financial system reviews will be to help inform the work of the charity’s external auditors where appropriate. All such reviews in these areas are deemed high risk by their very nature. 

	Accounts Receivable 
	A review of the key financial controls relating to invoicing and the collection of debts. 
	

	Accounts Payable 
	A review of the key financial controls relating to the ordering and payment of goods and services. 
	

	Budgetary controls 
	A review of the key financial controls relating to budgetary controls. 
	

	Business continuity 
 
	A review of how business continuity processes are managed. 
	Failure in this area could result in failure to deliver and exposes the charity to financial, reputational and legal risks.

	Health and Safety 
 
	A review to ensure the charity’s adherence to health and safety law and providing a safe working environment for all employees. 
	Failure in this area exposes the charity to financial, reputational and legal risks. The virtual and office worker nature of the working environment lowers the potential risk.

	Equality and Diversity 
 
	A review of the effectiveness of the success of the charity in demonstrating its commitment to EDI including how it attracts and supports those with protected characteristics. 
	Failure in this area is a reputational risk for the charity as it champions this area to its members and partners. It is also within the agreed values of the charity. There is a potential for financial and legal penalties if the charity fails to adhere to the Equality Act 2020. 

	Recruitment and retention 
 
	A review to ensure that recruitment and retention  policies are supporting the objectives and needs of the charity and being implemented effectively. 
	To achieve the charitable ‘objects’ it is essential to have the right people in the right place at the right time. 

	National guidance and document development 
	A review of the processes used to development guidance documents. 
	Ensuring a robust quality assurance framework is implemented throughout the lifecycle of NFCC’s guidance development is a key element of our risk management approach.




	Deliverables:  

	
· Rolling strategic internal audit plan each year;
· Creation of an annual internal audit plan to compliment and expand on the strategic plan;
· Individual audit reports with recommendations. 
· The NFCC shall require a short annual summary report to the audit committee for each year ended 31st March. This must outline the areas reviewed, key findings, recommendations and conclusions, to help the Audit Committee consider actions and assess year on year progress.
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TERMS AND CONDITIONS FOR THE SUPPLY OF SERVICES



Contract reference: 





Dated: [insert date]



















PARTIES



(1) National Fire Chiefs Council Limited  incorporated and registered in England and Wales with company number 3677186 (Charity).



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



together ‘the Parties’



AGREED TERMS



[bookmark: _Toc452045789]DEFINITIONS AND INTERPRETATION

The definitions and rules of interpretation in this clause apply in this Contract:



Applicable Laws:	means any laws applicable to the provision of the Services;



Authorised Representative:	the person or persons respectively designated as such by the Charity and the Supplier;



Bribery Act:	the Bribery Act 2010 and any subordinate legislation made under that Act from time to time together with any guidance or codes of practice issued by the relevant government department concerning the legislation;

Business Day:	means a day (other than a Saturday or a Sunday or a public holidays) when banks in London are open for business;



Commencement Date:	means [insert date];



Charity:	means The National Fire Chiefs Council Ltd.;



Charity's Material:	data, documents, drawings, equipment, materials, specifications and tool, supplied by the Charity to the Supplier;



Charity's Premises:	the Charity’s premises (if any) which are to be made available for use by the Supplier for the provision of the Services on the terms set out in this Contract;



Confidential Information:	means any confidential or proprietary information a party may disclose or has disclosed to the other party, whether before or after the Effective Date and whether disclosed orally, in writing or through review of records, data, materials, site visits or otherwise, that is designated as confidential or that reasonably should be understood by the Receiving Party to be confidential;



Contract:	the contract between the Charity and the Supplier for the supply of the Services in accordance with these terms and conditions;



Contract Documents:	has the meaning given in clause 2.1;

Contract Year:	a period of twelve (12) months, commencing on the Commencement Date or anniversary thereof;



Contract Documents:	has the meaning given in clause 2.1;

Customer 	used in Clause 18, shall also refer to the NFCC, the Charity; 

Data Loss Event means:	any event that results, or may result, in unauthorised access to Personal Data held by the Supplier under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach;



Data Protection Legislation 

means:                                             

the GDPR, the LED and any applicable national implementing Laws as amended from time to time; 

the DPA 2018 [ subject to Royal Assent] to the extent that it relates to processing of personal data and privacy; 

all applicable Law about the processing of personal data and privacy;



Data Protection Impact

Assessment:	means an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data;





Data Subject Access Request:	means a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data.



Deliverables:	means all documents, materials, products to be provided by or on behalf of the Supplier or its Personnel as part of in relation to the purchase of Goods, if any, and/or the Services in any form including computer programs, data, reports and specifications (including drafts);

Disclosing Party:	means the Party disclosing Confidential Information to the other party;



Dispute Resolution Procedure:	the procedure set out in clause 11;



DPA 2018:	means the Data Protection Act 2018 and any subordinate legislation made under such Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation;

Environmental Information 

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



Fees:	means the Supplier remuneration set out in clause 5 of this Contract;

FOIA:	the Freedom of Information Act 2000, and any subordinate legislation made under the Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.

GDPR:	means the General Data Protection Regulation (Regulation (EU) 2016/679);

Goods:	means the goods (or part of them) as any set out in this Contract: 

Information:	has the meaning given under section 84 of FOIA.



Insolvency Event:	means one or more of the following events affecting the Supplier or holding Organisation of the Supplier (the “Affected Party”):



0. the Affected Party becomes, or is deemed to be, unable   to pay its debts within the meaning of Section 123 of the Insolvency Act 1986);



0. a winding-up petition is presented in respect of the Affected Party or the Affected Party enters into liquidation (save for the purposes of a solvent reconstruction or amalgamation previously approved in writing by NFCC) or a provisional liquidator is appointed in respect of the Affected Party;

0. notice of intention to appoint an administrator is served in respect of the Affected Party or an application for an administration order in respect of the Affected Party is filed at court;all applicable Law about the processing of personal data and privacy;

an administrator, administrative receiver, receiver or manager or similar officer is appointed in respect of the whole or any part of the Affected Party’s assets;

the Affected Party proposes to enter or enters into any composition or arrangement with its creditors generally or any class of creditors;

the Affected Party is subject to a bankruptcy petition or order;

distress execution or other legal process is taken or steps are taken to enforce any encumbrance over any of the assets and/or undertaking of the Affected Party;

the Affected Party is subject to an event analogous to (a) to (f) above in any other jurisdiction.



Intellectual Property Rights:	means all present and future rights conferred by statute, common law or equity in any territory in or in relation to copyright and related rights, moral rights, trademarks, service marks, designs, patents, inventions, utility models, database rights, circuit layouts, trade, business and domain names, inventions and rights in trade dress, get-up, goodwill or to sue for passing off, unfair competition rights in computer software, topography rights, rights in confidential information (including know-how and trade secrets) 	and any other intellectual property rights or equivalent rights or forms of protection in each case whether registered or unregistered and all applications for and renewals or extensions of such rights, and all similar or equivalent rights or forms of protection as may now or in the future exist  anywhere in the world;

Key Personnel:	means any member of the Supplier's Personnel who is identified as key personnel herein or otherwise by the Charity;

Personal Data:	has the meaning given to that term in the Data Protection Legislation;

Prohibited Act:	the following constitute Prohibited Acts:



										

0. to directly or indirectly offer, promise or give any person working for or engaged by the Charity a financial or other advantage to:

induce that person to perform improperly a relevant function or activity; or

reward that person for improper performance of a relevant function or activity;

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;

committing any offence:

under the Bribery Act;

under legislation creating offences concerning fraudulent acts;

at common law concerning fraudulent acts relating to this Contract or any other contract with the Charity; or

defrauding, attempting to defraud or conspiring to defraud the Charity

Property:	means the property other than real property, issued or made available to the Supplier by the Charity in connection with the Contract;

Protective Measures:	means the appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of 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 such measures adopted by it;



Receiving Party:	means any Party who receives or acquires the confidential information of the other party under any circumstances whatsoever;



Replacement

Supplier:	means any third party engaged by the Charity to supply the Deliverables and/or the Services which are the same as or similar to any or all of the Deliverables and/or Services provided under this Contract following its termination or expiry in full or in part;



Request for Quotation:		means the invitation to quote issued by the Charity 					inviting bids for this Contract;

Service levels:	means the agreed levels to which the Supplier’s performance in providing the Services must adhere to if set out herein or otherwise agreed between the Parties;

Services:	the services to be provided by the Supplier under the Contract as set out in the Specification;



Specification:	the description or specification of the Services provided in writing by the Charity to the Supplier and/or a detailed description of the Services as described in the Request for Quotation;

Staff:	means all persons employed or engaged by the Supplier to perform its obligations under the Contract together with the Supplier’s servants, agents, suppliers and sub-contractors used in the performance of its obligations under the Contract;



Sub-Contract:	the Freedom of Information Act 2000, and any subordinate legislation made under the Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation;



Sub-Contractor:	the contractors or service providers that enter into a Sub- Contract with the Supplier;

Sub-processor:	means any third Party appointed to process Personal Data on behalf of the Supplier related to this Agreement;

Supplier’s Staff:	all employees, staff, other workers, agents and consultants of the Supplier and of any Sub-Contractors who are engaged in the provision of the Services from time to time;

Sub-processor:	means any third Party appointed to process Personal Data on behalf of the Supplier related to this Agreement;

Term:	means the length of the Contract specified herein or otherwise agreed in writing between the Parties;

TUPE:	means the Transfer of Undertakings (Protection of Employment) Regulations 2006 as amended from time to time and all other applicable laws and regulations;

Written Approval:	means the Charity’s written approval which shall signify approval by the Charity’s directors or employees authorised to approve the Supplier’s work and/or expenditure;



Clause, schedule and paragraph headings shall not affect the interpretation of this agreement.

In this Agreement, unless the context requires otherwise, the following rules apply:

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

a reference to a party includes its personal representatives, successors or permitted assigns;

a reference to a statute or statutory provision is a reference to such statute or provision as amended or re-enacted.  A reference to a statute or statutory provision includes any subordinate legislation made under that statute or statutory provision, as amended or re-enacted;

any phrase introduced by the terms including, include, in particular or a similar expression shall be construed as illustrative and shall not limit the sense of the 	words preceding those terms;

a reference to writing or written includes emails and faxes.

These terms and conditions are the Charity’s standard terms and conditions and they shall govern this Contract between the Charity and the Supplier to the entire exclusion of all other terms and conditions. If there is any ambiguity or inconsistency in or between the documents comprising this Contract, the priority of the documents is in accordance with the following sequence:

Body of this Contract;

Schedule(s); and

Purchase Order

For the further avoidance of doubt, any terms and conditions appearing on any quotation, tender response or any acknowledgement of any Purchase Order provided by the Supplier or any other standard terms of the Supplier are expressly excluded from and shall not form part of the Contract or be binding on the Charity.

Term 

This Contract shall commence on the [Insert date] and shall continue for a period of [insert number in words and numerals] months i.e. until [insert precise date] after which it will expire unless terminated earlier by either Party, or by operation of law in accordance with the terms of this Contract (‘the Term’);

The Supplier shall from the Commencement Date and for the duration of the Contract provide the Services to the Customer in accordance with the terms of the Contract.	

[bookmark: _Ref410305062][bookmark: _Toc452045791]SUPPLY OF SERVICES/Purchase of goods

Subject to early termination in accordance with this Contract, the Supplier shall from the Commencement Date and for the Term, provide the Services to in accordance with this Contract.

The Supplier shall provide the Services to the Charity in accordance with the Specification with due skill, care and diligence throughout the Term.



Or

The Supplier shall supply, and the Charity agrees to purchase where relevant, the Goods as set out in the Schedules herein in accordance with the Terms of this Contract. 

In providing the Services, the Supplier warrants and represents that it shall:

(a)	co-operate with the Charity in all matters relating to the Services, and comply with all instructions of the Charity where appropriate; 

(b)	perform the Services in accordance with the performance dates set out in this Agreement or the Specification or notified to the Supplier by the Charity and time shall be of the essence; 

(c)	perform the services with the best care, skill and diligence in accordance with all Applicable Laws and best practice in the Supplier’s industry, profession or trade;  

(d)	use Personnel who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to ensure that the Supplier’s obligations are fulfilled in accordance with this Contract;

(e)	where reasonably requested by the Charity, promptly provide a list identifying all Personnel preforming the Services and/or any other information regarding such Personnel as may be requested;

(f)	where requested by the Charity, appoint a manager and/or Key Personnel in relation to the Services and ensure their availability to provide the Services. Any replacement of Key Personnel shall be subject to the prior Written Approval of the Charity; 

(g)	where applicable, keep the Charity informed of any absence of any Manager or Key Personnel and if required, promptly provide a suitably qualified replacement;

(h)	ensure that the Services including the Deliverables will conform with all descriptions and specifications set out in the Specification, and that the Deliverables shall be fit for any purpose expressly or impliedly made known to the Supplier by the Charity;  

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

(j)	where requested by the Charity, deliver reports on the performance of the Services to the Charity’s Procurement Manager;

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

(l)	not do or omit to do anything which may directly or indirectly damage the reputation and/or brand/or image or the Charity;

(m)	comply with the Modern Slavery Act 2015 and, in particular, provide the Charity with a copy of all policies and procedures relating to modern slavery, including but not limited to the annual slavery and human trafficking statement pursuant to Section 54 of the Modern Slavery Act 2015;

(n)	where applicable, ensure that a suitable disaster recovery and business continuity plan is in place and shall ensure at the Charity’s request provide a copy; and

(o)	perform any other additional obligations set out herein and/or in the Specification or agreed between the Parties.  

The Charity shall have the power to inspect, examine and test the performance of the Services at the Charity’s premises at any reasonable time or provided that the Charity gives reasonable notice to the Supplier, at any other premises where any part of the Services is being performed.

In the event that the Charity notifies the Supplier of the Charity’s reasonably held opinion that any part of the Services do not meet the requirements of the Contract or differ in any way from those requirements, and this is other than as a result of default or negligence on the part of the Charity, the Supplier shall at its own expense re-schedule and carry out the Services in accordance with the requirements of the Contract within such reasonable time as may be specified by the Charity.

SERVICE LEVELS AND SERVICE CREDITS

This clause 4 shall apply where stated in the Contract Particulars;

Where any part of the stated Services is subject to a specific Service Level, the Supplier shall provide that part of the Services in such a manner as will ensure that the Achieved Service Level in respect of that Service is equal to or higher than such specific Service Level;

The Supplier shall provide records of and Management Reports summarising the Achieved Service Levels;

If the Supplier fails to provide the Services in accordance with any individual Service Level, the Supplier shall pay Service Credits to the Charity.  The parties agree that any such Service Credit is calculated as, and is, a genuine pre-estimate of the loss likely to be suffered by the Charity.

Testing (if applicable)

4.1 	The Supplier shall ensure that, prior to delivery of any Goods from a particular batch to the Charity, carries out such tests and examinations of a sample of that batch, as it may be necessary to ensure the Health And Safety of anyone who is in, or is likely to come into contact with, or otherwise be affected by the use of such Goods and to ensure that they comply with any applicable Specification. The Supplier shall carry out such tests at no additional costs to the Charity.    



4.2 	The Supplier shall (provided that the Charity has given five (5) Business Days’ notice) procure that the Charity’s authorised personnel and agents are granted access to any premises (whether of the Supplier, any sub-contractor or otherwise) where the tests that the Supplier undertakes pursuant to clause 4.1 are carried out. The Charity shall procure that its authorised personnel and agents shall comply with all reasonable requirements in relation to safety of the person whose premises they are visiting pursuant to this clause 4.2. 





The Charity remedies

If the goods are not delivered, or do not comply with the Contract at any time on or after delivery, or if the Supplier fails to perform the Services in accordance with this Contract, including delivery of the Services then, without limiting any of its other rights or remedies, the Charity shall have the right to any one or more of the following remedies, whether or not it has accepted the Goods and/or the Services have been performed:

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

to reject the Goods (in Whole or in part) and return them to Supplier at the Supplier’s own risk and expense and a full refund or the price of the rejected Goods including any deposit (if paid) shall be made by the Supplier to the Charity;

to require the Supplier, at the Supplier’s sole cost and expense, to promptly repair or replace the defective Goods, or require the Supplier to provide a full refund of the price of the rejected Goods including any deposit within five (5) Business Days;

to require the Supplier, at the Supplier’s sole cost and expense, to promptly remedy the Services, or require the Supplier to provide a full refund of the Fees for the Services (including any deposit) within seven (7) Business Days;

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

to recover from the Supplier any costs and expenses incurred by the Charity in obtaining substitute goods and/or services from a third party or repairing the Goods, including the rights to deduct any such costs from the Fees;

where the Chairty has paid in advance for Services that have not been provided by the Supplier, to have such sums refunded by the Supplier; and

to claim damages for any other general or additional costs, loss or expenses incurred by the Charity which are in any way attributable to the Supplier’s failure to carry out its obligations under this Contract.

In such instance where the goods are not delivered to the Charity on or before an agreed date, the Charity may at its option and without prejudice to any other right or remedy, including the Chairty’s right to reject the Goods, claim liquidated damages of five (5) per cent of the Fees for each week’s delay in delivery, up to a maximum of ten (10) per cent of the total Fees for the Goods. Unless otherwise requested by the Charity, any liquidated damages payable to the Charity shall be automatically credited by the Supplier against any future invoice issued by the Supplier for the Goods or for any other goods or services provided by the Supplier.

This Contract shall apply to any repaired or replacement Goods supplied by the Supplier.

This clause 6 shall extend to any substituted or remedial Services provided by the Supplier.

Clause 6 shall survive the termination of this Contract.

The Charity’s rights and remedies under the Contract are in addition to its rights and remedies implied by statue and common law.

[bookmark: _Ref410305027][bookmark: _Toc452045793]Fees AND PAYMENT

The Fees shall be set out herein and shall be the full and exclusive remuneration of the Supplier is respect of the Purchase of the Goods and/or the performance of the Services, such as delivery and installation. Unless otherwise agreed in writing by the Charity, the fees shall include every cost and expense of the Supplier directly or indirectly incurred in connection with the purchase of the Goods and/or the performance of the Services. 

The Fees shall be inclusive of the costs of packaging, insurance and carriage, where relevant, unless otherwise agreed in writing by NFCC. No additional Fees shall be effective unless agreed in writing and signed by the parties.

In consideration of the provision of the Services by the Supplier in accordance with this Contract, the Charity shall pay the agreed Fees to the Supplier upon receipt of a correct and valid invoice.  

No increase in Fees may be made for either Goods or Services (whether on account of increased material, labour or transportation costs, fluctuation in the rate of exchange or otherwise) without the prior written consent of the Charity. Increases must be mutually agreed upon by both parties;

The Fees shall be payable in pounds sterling.

[bookmark: _Ref410305643]The Supplier shall be entitled to invoice the Charity after the satisfactory delivery of the Goods and/or Services. The Supplier shall submit invoices electronically via PDF attachment to an email responding to the Charity’s Purchase Order. Invoices should be made out to National Fire Chiefs Council Limited and unless otherwise agreed between the Parties in writing, and be supplied to: 

Finance@nationalfirechiefs.org.uk

The Charity shall pay the Fees which have become payable within thirty (30) days of receipt of an undisputed invoice from the Supplier.  Payment shall be made by BACs only (unless otherwise agreed). The Charity will send BACs remittance advice notes by email only.

Where any party disputes any sum to be paid by it then a payment equal to the sum not in dispute shall be paid and the dispute as to the sum that remains unpaid shall be determined in accordance with clause 13. Provided that the sum has been disputed in good faith, interest due on any sums in dispute shall not accrue until the earlier of twenty-one (21) days after resolution of the dispute between the parties.

Subject to clause 7.6, interest shall be payable on the late payment of any undisputed Fees properly invoiced under this Contract at the rate of 3% above the base rate of the Bank of England (which the parties agree constitutes a substantial remedy for the purposes of the Late Payment of Commercial  Debts (Interest) Act 1998).  The Supplier shall not suspend the supply of the Services if any payment is overdue.

The Fees are stated exclusive of VAT, which shall be added at the prevailing rate as applicable and paid by the Charity following delivery of a valid VAT invoice. The Supplier shall indemnify the Charity against any liability (including any interest, penalties or costs incurred) which is levied, demanded or assessed on the Charity at any time in respect of the Supplier's failure to account for, or to pay, any VAT relating to payments made to the Supplier under this Contract.

The Supplier shall maintain complete and accurate records of, and supporting documentation for, all amounts which may be chargeable to the Charity pursuant to this Contract. Such records shall be retained for inspection by the Charity for six (6) years from the end of the Contract Year to which the records relate.

Where the Supplier enters into a Sub-Contract with a service provider or contractor for the purpose of performing the Contract, it shall cause a term to be included in such a Sub-Contract that requires payment to be made of undisputed sums by the Supplier to the Sub-Contractor within a specified period not exceeding 30 days from the receipt of a valid invoice, as defined by the Sub-Contract requirements.

The Charity may retain or set off any sums owed to it by the Supplier which have fallen due and payable against any sums due to the Supplier under this Contract, or any other agreement pursuant to which the Supplier provides goods or services to the Charity.

The Supplier shall make any payments due to the Charity without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise, unless the Supplier has a valid court order requiring an amount equal to such deduction to be paid by the Charity to the Supplier.

[bookmark: _Toc452045794]STAFF

At all times, the Supplier shall ensure that:

each of the Supplier’s Staff is suitably qualified, adequately trained and capable of providing the applicable Services in respect of which they are engaged;

there is an adequate number of the Supplier’s Staff to provide the Services correctly;

only those people who are authorised by the Supplier (under the authorisation procedure to be agreed between the parties) are involved in providing the Services; and

all of the Supplier’s Staff comply with all of the Charity's policies including those that apply to persons who are allowed access to the applicable Charity's premises.

The Charity may refuse to grant access to, and remove, any of the Supplier’s Staff who do not comply with any such policies, or if they otherwise present a security threat.

The Parties agree that this Contract will not give rise to any employment relationship between the Charity and the Supplier’s Staff.

The Parties agree that this Contract will not constitute the Supplier or any of the Supplier’s Staff an employee or worker of the Charity and the Charity will not be reasonable for income tax, national insurance contributions or any other such taxes and/or charges relating to any of the Supplier’s Staff.  

[bookmark: _Ref410305686]The Charity (acting reasonably and for good cause) may require the Supplier to remove any member of the Supplier’s Staff from the delivery of the Services.  Following the removal of any of the Supplier’s Staff for any reason, the Supplier shall ensure such person is replaced promptly with another person with the necessary training and skills to meet the requirements of the Services.

The Supplier shall indemnify the Charity in respect of all claims, costs, losses, or expenses whatsoever arising from the removal of a member of the Supplier’s Staff from the delivery of the Services under clause 8.5.

The Supplier shall also indemnify the Charity and any Replacement Supplier against any reasonable costs, awards, expenses, and liabilities which either of them may incur (including reasonable legal fees) arising from any claims, demands and proceedings brought against the Charity and/or any Replacement Supplier in connection with:

the termination of employment of any Personnel

any act or omission which occurred or is alleged to have occurred prior to the date the Contract terminated and/or expired in relation to any of the Supplier’s Staff; and

any claim by any person other than any of the Supplier’s Staff relating to that person’s employment or its termination in either case with/by the Supplier.

The Supplier shall maintain up-to-date Staff records on the Supplier’s Staff engaged in the provision of the Services and, on request, provide reasonable information to the Charity on the Supplier’s Staff. The Supplier shall ensure at all times that it has the right to provide these records in compliance with the applicable Data Protection Legislation.

The Supplier shall use its best endeavours to ensure continuity of Staff and to ensure that the turnover rate of its Staff engaged in the provision or management of the Services is at least as good at the prevailing industry norm for similar services, locations and environments.

[bookmark: _Toc452045795]REPORTING MEETINGS AND AUTHORISED REPRESENTATIVES

The Supplier shall (at no additional cost to the Charity) attend such monitoring meetings and otherwise provide such reports on the delivery of the Services as the Charity may reasonably require.

[bookmark: _Ref410305718]Each party shall notify the other of the person they have appointed to act as their Authorised Representative. Each party’s Authorised Representative shall be deemed to be authorised to act on behalf of and otherwise to bind their respective parties.

[bookmark: _Ref410305729]The Supplier shall comply with any reasonable instruction given by the Charity’s Authorised Representative in connection with the Services to the extent they are consistent with this Contract.

The Charity’s Authorised Representative may, provided he has given notice in writing to the other party, delegate his functions as Authorised Representative to any other officer or employee of the Charity, in which case clauses 7.2 and 7.3 shall apply to such delegate.

[bookmark: a68406][bookmark: _Toc452045796]FORCE majeure

Neither party shall be in breach of the Contract nor liable for delay in performing, or failure to perform, any of its obligations under it if such delay or failure result from events, circumstances or causes beyond its reasonable control. 

The Supplier shall use all reasonable endeavours to mitigate the effect of a Force Majeure Event on the performance of its obligations.

If a Force Majeure Event prevents, hinders or delays the Supplier's performance of its obligations for a continuous period of more than ten (10) Business Days, the Charity may terminate the Contract immediately by giving written notice to the Supplier.

[bookmark: _Ref404690966][bookmark: _Toc409431249][bookmark: _Toc452045797]PROPERTY

Any Property supplied by the Charity to the Supplier shall, at all times, be and remain the exclusive property of the Charity but shall be held by the Supplier in safe custody at its own risk and maintained and kept in good condition by the Supplier until returned to the Charity. They shall not be disposed of or used other than in accordance with the Charity's written instructions or authorisation.

The Supplier irrevocably licences the Charity and its agents to enter upon any premises of the Supplier during normal business hours on reasonable notice to recover any such Property. The Supplier shall not have a lien or any other interest on the Property and the Supplier shall at all times possess the Property as fiduciary agent and bailee of the Charity.

The Supplier shall be liable for all loss of, or damage to, the Property (excluding fair wear and tear), unless such loss or damage was caused by the Charity's act or omission. The Supplier shall inform the Charity within two (2) Working Days of becoming aware of any defects appearing in, or losses or damage occurring to, the Property.

[bookmark: _Toc452045798]VARIATION

The Charity reserves the right on giving reasonable written notice from time to time to require changes to the Services (whether by way of the removal of Services, the addition of new Services, or increasing or decreasing the Services or specifying the order in which the Services are to be performed or the locations where the Services are to be provided) for any reasons whatsoever.

Any such required variation shall be communicated in writing by the Charity’s Authorised Representative to the Supplier’s Authorised Representative. No variation of the Contract shall be effective unless it is in writing and signed by both parties (or their authorised representatives). All variations shall be in the form of an addendum to the Contract.

[bookmark: _Ref410305848]In the event of a variation the Charges may also be varied.  Such variation in the Charges shall be calculated by the Charity and agreed in writing with the Supplier and shall be such amount as properly and fairly reflects the nature and extent of the variation in all the circumstances. Failing agreement the matter shall be determined by negotiation or mediation in accordance with the provisions of clause 13.

The Supplier shall promptly provide on request such information as may be reasonably required to enable such varied price to be calculated.

[bookmark: _Ref410305263][bookmark: _Toc452045799]DISPUTE RESOLUTION

Either party may call an extraordinary meeting of the parties by service of not less than seven (7) days written notice to the other party and each party agrees to procure that its Authorised Representative shall attend all extraordinary meetings called in accordance with this clause.

The members of the relevant meeting shall use their best endeavours to resolve disputes arising out of this Contract. If any dispute referred to a meeting is not resolved at that meeting then either party, by notice in writing to the other, may refer the dispute to senior officers of the two parties who shall co-operate in good faith to resolve the dispute as amicably as possible within 14 days of service of such notice. If the senior officers fail to resolve the dispute in the allotted time then the dispute may by agreement between the parties be referred to a neutral adviser or mediator (“the Mediator”) chosen by agreement between the parties. If they are unable to agree a Mediator or if the chosen Mediator is unable or unwilling to act either party will be able to apply an appropriate mediation provider to appoint a Mediator. Within 10 Working Days of appointing the Mediator, the parties will meet with the Mediator to agree a procedure for negotiations. 

All negotiations connected with the dispute will be conducted in confidence and without prejudice to the rights of the parties in any further proceedings. The parties agree to be bound by any written agreement once signed by both parties. If the parties fail to appoint a Mediator, or fail to reach agreement within one month of the Mediator being appointed, either party may exercise any remedy that it has under this Contract. 

[bookmark: _Toc452045800]SUB-CONTRACTING AND ASSIGNMENT

The Supplier shall not assign or otherwise dispose of any part of its rights and obligations under this Contract without specific written Charity from the Charity which shall not be unreasonably withheld.

The Charity may assign or otherwise dispose of any part of its rights and obligations under this Contract by the giving of notice in writing to the Supplier. 

The Supplier shall not sub-contract the whole or any part of its obligations under this Contract except with the express prior written consent of the Charity, such consent not to be unreasonably withheld.

In the event that the Supplier enters into any Sub-Contract in connection with this Contract it shall:

remain responsible to the Charity for the performance of its obligations under the 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 Charity, of any such Sub- Contract on receipt of a request for such by the Charity's Authorised Representative.

[bookmark: _Ref410306098]The Charity shall be entitled to novate the Contract to any other body which substantially performs any of the functions that previously had been performed by the Charity.

[bookmark: _Ref410306692][bookmark: _Toc452045801]INDEMNITIES

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

any claim brought against the Charity for actual or alleged infringement of a third party's Intellectual Property Rights arising out of, or in connection with, the receipt, use or supply of the Services, to the extent that the claim is attributable to the acts or omissions of the Supplier, its employees, agents or subcontractors; and

any claim made against the Charity by the Charity’s employees or agent or a third party arising out of, or in connection with, the supply of the Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of the Contract by the Supplier, its employees, agents or subcontractors.

This clause 15 shall survive termination of the Contract.

[bookmark: _Ref410306711][bookmark: _Toc452045802]INSURANCE

During the term of the Contract and for a period of six (6) years thereafter ,the Supplier shall at its own cost effect and maintain with a reputable insurance company a policy or policies of insurance providing as a minimum the following levels of cover:

public liability insurance with a limit of indemnity of not less than £10 million in relation to any one claim or series of claims;

employer's liability insurance in accordance with any legal requirement for the time being in force in relation to any one claim or series of claims;

professional indemnity insurance with such limit of indemnity as is specified in the Contract Documents (or if none is specified of not less than £5 million) in relation to any one claim or series of claims and shall ensure that all professional consultants or Sub-Contractors involved in the provision of the Services hold and maintain appropriate cover; (“the Required Insurances”).

The cover shall be in respect of all risks which may be incurred by the Supplier arising out of the Supplier's performance of this Contract, including death or personal injury, loss of or damage to property or any other loss. Such policies shall include cover in respect of any indirect, consequential or financial loss arising from any advice given or omitted to be given by the Supplier.

The Supplier shall give the Charity, on request, copies of all insurance policies referred to in this clause or a broker's verification of insurance to demonstrate that the Required Insurances are in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

If, for whatever reason, the Supplier fails to give effect to and maintain the Required Insurances, the Charity may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Supplier.

The terms of any insurance or the amount of cover shall not relieve the Supplier of any liabilities under the Contract. 

[bookmark: _Ref410306362][bookmark: _Toc452045803]FREEDOM OF INFORMATION

[bookmark: _Ref410306253]The Supplier acknowledges that the Charity is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and co-operate with the Charity (at the Supplier's expense) to enable the Charity to comply with these information disclosure requirements.

The Supplier shall and shall procure that its Sub-Contractors shall:

transfer the Request for Information to the Charity as soon as practicable after receipt and in any event within two Working Days of receiving a Request for Information;

provide the Charity with a copy of all Information in its possession or power in the form that the Charity requires within five Working Days (or such other period as the Charity may specify) of the Charity requesting that Information; and

provide all necessary assistance as reasonably requested by the Charity to enable the Charity to respond to a Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.

The Charity shall be responsible for determining at its absolute discretion whether any Information:

is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations; and/or

 is to be disclosed in response to a Request for Information.

In no event shall the Supplier respond directly to a Request for Information unless expressly authorised to do so by the Charity.

[bookmark: _Toc408324294][bookmark: _Toc408325013][bookmark: _Toc408478818][bookmark: _Ref408482224][bookmark: _Ref408482243][bookmark: _Ref408482259][bookmark: _Ref408483284][bookmark: _Toc452045805]Data Protection Act 2018 (dpa 2018)

The Parties acknowledge that for the purposes of the Data Protection Legislation, the Customer is the Controller and the Supplier is the Processor. The only processing that the Supplier is authorised to do is listed in Appendix 5 by the Customer and may not be determined by the Supplier.

The Supplier shall notify the Customer immediately if it considers that any of the Customer's instructions infringe the Data Protection Legislation.

The Supplier shall provide all reasonable assistance to the Customer in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Customer, include:

a systematic description of the envisaged processing operations and the purpose of the processing;

an assessment of the necessity and proportionality of the processing operations in relation to the Services;

an assessment of the risks to the rights and freedoms of Data Subjects; and

the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.

The Supplier shall, in relation to any Personal Data processed in connection with its obligations under this Agreement:

process that Personal Data only in accordance with Appendix 5 unless the Supplier is required to do otherwise by Law. If it is so required the Supplier shall promptly notify the Customer before processing the Personal Data unless prohibited by Law;

ensure that it has in place Protective Measures, which have been reviewed and approved by the Customer as appropriate to protect against a Data Loss Event having taken account of the:

nature of the data to be protected;

harm that might result from a Data Loss Event;

state of technological development; and

cost of implementing any measures;

ensure that :

the Supplier Personnel do not process Personal Data except in accordance with this Agreement (and in particular Appendix 5);

it takes all reasonable steps to ensure the reliability and integrity of any Supplier Personnel who have access to the Personal Data and ensure that they:

are aware of and comply with the Supplier’s duties under this clause;

are subject to appropriate confidentiality undertakings with the Supplier or any Sub-processor;

are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Customer or as otherwise permitted by this Agreement; and

have undergone adequate training in the use, care, protection and handling of Personal Data; and

not transfer Personal Data outside of the EU unless the prior written consent of the Customer has been obtained and the following conditions are fulfilled:

the Customer or the Supplier has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or Law Enforcement Directive (Directive (EU) 2016/680) Article 37) as determined by the Customer;

the Data Subject has enforceable rights and effective legal remedies;

the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Customer in meeting its obligations); and

the Supplier complies with any reasonable instructions notified to it in advance by the Customer with respect to the processing of the Personal Data;

at the written direction of the Customer, delete or return Personal Data (and any copies of it) to the Customer on termination of the Agreement unless the Supplier is required by Law to retain the Personal Data.

Subject to clause 18.6, the Supplier shall notify the Customer immediately if it: 

receives a Data Subject Access Request (or purported Data Subject Access Request);

receives a request to rectify, block or erase any Personal Data;

receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;

receives any communication from the Information Commissioner or any other regulatory Charity in connection with Personal Data processed under this Agreement;

receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or

becomes aware of a Data Loss Event.

The Supplier’s obligation to notify under clause 18.5 shall include the provision of further information to the Customer in phases, as details become available.

Taking into account the nature of the processing, the Supplier shall provide the Customer with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under clause 18.5 (and insofar as possible within the timescales reasonably required by the Customer) including by promptly providing:

the Customer with full details and copies of the complaint, communication or request;

such assistance as is reasonably requested by the Customer to enable the Customer to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;

the Customer, at its request, with any Personal Data it holds in relation to a Data Subject;

assistance as requested by the Customer following any Data Loss Event;

assistance as requested by the Customer with respect to any request from the Information Commissioner’s Office, or any consultation by the Customer with the Information Commissioner's Office.

The Supplier shall maintain complete and accurate records and information to demonstrate its compliance with this clause. This requirement does not apply where the Supplier employs fewer than 250 staff, unless:

the Customer determines that the processing is not occasional;

the Customer determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; and

the Customer determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.

The Supplier shall allow for audits of its Data Processing activity by the Customer or the Customer’s designated auditor.

The Supplier shall designate a data protection officer if required by the Data Protection Legislation.

Before allowing any Sub-processor to process any Personal Data related to this Agreement, the Supplier must:

notify the Customer in writing of the intended Sub-processor and processing;

obtain the written consent of the Customer;

enter into a written agreement with the Sub-processor which give effect to the terms set out in this clause 16 such that they apply to the Sub-processor; and

provide the Customer with such information regarding the Sub-processor as the Customer may reasonably require.

The Supplier shall remain fully liable for all acts or omissions of any Sub-processor.

The Supplier may, at any time on not less than 30 Working Days’ notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Agreement).

The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Customer may on not less than 30 Working Days’ notice to the Supplier amend this agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office.

The provision of this Clause 16 shall apply during the Contract Period and indefinitely after its expiry.

CONFIDENTIALITY

[bookmark: _Ref410306213][bookmark: _Ref442363422]Subject to clause 19.2, a party (Receiving Party) shall keep in strict confidence all technical or commercial know-how, Specifications, inventions, processes or initiatives which are disclosed to the Receiving Party by the other party (disclosing party), its employees, agents or sub-contractors, and any other Confidential Information concerning the disclosing party's business, its products or its services which the Receiving Party may obtain. The Receiving Party shall only disclose such Confidential Information to those of its employees, agents or sub-contractors who need to know the same for the purpose of discharging the Receiving Party's obligations under the Contract, and shall ensure that such employees, agents or sub-contractors shall keep such information confidential.

[bookmark: _Ref410306181]Clause 19.1 shall not apply to any disclosure of information:

Where such disclosure is a requirement of any applicable law placed upon the party making the disclosure, including any requirements for disclosure under the FOIA or the Environmental Information Regulations 

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 clause 19.1;

by the Charity 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 clause 13;

which is already lawfully in the possession of the Receiving Party, prior to its disclosure by the disclosing party;

by the Charity to any other department, office or agency of the Government; and

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

On or before the Termination Date the Supplier shall ensure that all documents and/or computer records in its possession, custody or control which relate to personal information of the Authorities' employees, rate-payers or service users, are delivered up to the Charity or securely destroyed.

This clause 19 shall survive the termination of the Agreement, however arising.

[bookmark: _Ref410306773][bookmark: _Toc452045806]AUDIT

During the Term and for a period of seven (7) years after the Termination Date, the Charity may conduct or be subject to an audit for the following purposes:

to verify the accuracy of Charges (and proposed or actual variations to them in accordance with this Contract) and/or the costs of all Suppliers (including Sub-Contractors) of the Services;

[bookmark: _Ref410306934]to review the integrity, confidentiality and security of any data relating to the Charity or any service users;

to review the Supplier’s compliance with the DPA 2018, the FOIA, in accordance with clause 17 (Freedom of Information) and clause 18 (Data Protection Act 2018) and any other legislation applicable to the Services;

to review any records created during the provision of the Services;

to review any books of account kept by the Supplier in connection with the provision of the Services;

to carry out the audit and certification of the Charity's accounts;

The Charity shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay the provision of the Services.

Subject to the Charity's obligations of confidentiality, the Supplier shall on demand provide the Charity and any relevant regulatory body (and/or their agents or representatives) with all reasonable co-operation and assistance in relation to each audit, including:

all information requested by the above persons within the permitted scope of the audit;

reasonable access to any sites controlled by the Supplier and to any equipment used (whether exclusively or non-exclusively) in the performance of the Services; and

access to the Supplier's Staff.

The Charity shall endeavour to (but is not obliged to) provide at least fifteen (15) days’ notice of its or, where possible, a regulatory body's, intention to conduct an audit.

The parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause, unless the audit identifies a material failure to perform its obligations under this Contract in any material manner by the Supplier in which case the Supplier shall reimburse the Charity for all the Charity's reasonable costs incurred in the course of the audit.

If an audit identifies that:

the Supplier has failed to perform its obligations under this Contract in any material manner, the parties shall agree and implement a remedial plan. If the Supplier’s failure relates to a failure to provide any information to the Charity about the Fees, proposed Fees or the Supplier’s costs, then the remedial plan shall include a requirement for the provision of all such information;

the Charity has overpaid any Fees, the Supplier shall pay to the Charity the amount overpaid within twenty (20) days. The Charity may deduct the relevant amount from the Fees if the Supplier fails to make this payment; and

the Charity has underpaid any Fees, the Charity shall pay to the Supplier the amount of the under-payment, less the cost of audit incurred by the Charity if this was due to a default by the Supplier in relation to invoicing, within twenty (20) days.

[bookmark: _Toc452045807]INTELLECTUAL PROPERTY

All Intellectual Property Rights created by the Supplier or any employee, agent or subcontractor of the Supplier:

in the course of performing the Services; or

exclusively for the purpose of performing the Services, shall vest in the Charity on creation.

[bookmark: a59719]The Supplier shall indemnify the Charity against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the availability of the Services, except to the extent that they have been caused by or contributed to by the Charity's acts or omissions.

[bookmark: _Ref442433705][bookmark: _Toc452045808]TERMINATION

The Charity may terminate this Contract in whole or part with immediate effect by the service of written notice on the Supplier in the following circumstances:

[bookmark: _Ref450750507]if the Supplier commits a material breach or persistent breach of its obligations under this Contract and (such breach being capable of remedy) fails to remedy the same within fourteen (14) Business Days of receipt of notice in writing to do so;

[bookmark: _Ref450750517]if the Supplier commits a non-material breach of its obligations under this Contract and continues to commit any further similar non-material  breaches within any six (6) months period  

[bookmark: _Ref450750475]the Supplier suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 or (being an individual) is deemed either unable to pay its debts or as having no reasonable prospect of so doing, in either case, within the meaning of section 268 of the Insolvency Act 1986 or (being a partnership) has any partner to whom any of the foregoing apply;

the Supplier 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 its creditors other than (where a company) for the sole purpose of a scheme for a solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of the Supplier;

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 Supplier (being a company) other than for the sole purpose of a scheme for a solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of the Supplier;

the Supplier (being an individual) is the subject of a bankruptcy petition or order;

a creditor or encumbrancer of the Supplier attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of its assets and such attachment or process is not discharged within fourteen (14) days;

an application is made to court, or an order is made, for the appointment of an administrator or if a notice of intention to appoint an administrator is given or if an administrator is appointed over the Supplier (being a company);

the holder of a floating charge over the assets of the Supplier (being a company) has become entitled to appoint or has appointed an administrative receiver;

a person becomes entitled to appoint a receiver over the assets of the Supplier or a receiver is appointed over the assets of the Supplier;

[bookmark: _Ref450750490]any event occurs, or proceeding is taken, with respect to the Supplier in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 22.1.3 to clause 22.1.11 (inclusive);

the Supplier suspends or ceases, or threatens to suspend, or cease, to carry on all or a substantial part of its business;

the other party's financial position deteriorates to such an extent that in the Charity’s opinion the Supplier's capability to adequately fulfil its obligations under the Contract has been placed in jeopardy; or

the Supplier (being an individual) dies or, by reason of illness or incapacity (whether mental or physical), is incapable of managing his own affairs or becomes a patient under any mental health legislation.

[bookmark: _Ref447203307]Where the Supplier has breached clauses 22.1.1 to 22.1.2 the Charity may, instead of terminating the Contract in whole or part, suspend the Supplier’s performance of the Contract and appoint an alternative supplier to carry out those aspects of the Contract and the Supplier shall indemnify the Charity in relation to its costs incurred in taking such action under this clause 22.2.

If this Contract is terminated by the Charity for cause such termination shall be at no loss or cost to the Charity and the Supplier hereby indemnifies the Charity against any such losses or costs which the Charity may suffer as a result of any such termination for cause.

Without limiting its other rights or remedies, the Charity may terminate this Contract by giving the Supplier one (1) months' written notice at any time during the Term. 

Where the Charity exercises its right to terminate the Contract the Supplier shall only be entitled to payment for Services duly rendered up to the date of termination and the Charity shall incur no liability to the Supplier in respect of any other losses whatsoever whether:

loss of future profits;

redundancy or sub-contractor breakage costs; or

any other costs whatsoever incurred by the Supplier as a consequence of such termination.

[bookmark: _Ref442433824][bookmark: _Toc452045809][bookmark: _Ref410306821]CONSEQUENCES OF TERMINATION 

On the expiry of the Term or if this Contract is terminated in whole or in part the Supplier shall co-operate fully with the Charity to ensure an orderly migration of the Services to the Charity or, at the Charity's request, a replacement supplier.

On termination of this Contract (or where reasonably so required by the Charity before such completion) the Supplier shall procure that all data and other material belonging to the Charity (and all media of any nature containing information and data belonging to the Charity or relating to the Services), shall be delivered to the Charity forthwith.

Termination of the Contract, however arising, shall not affect any of the parties’ rights and remedies that have accrued as at termination.  

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

BRIBERY, CORRUPT GIFTS AND PAYMENT OF COMMISSION

[bookmark: _Ref410306523]The Supplier:

shall not offer or agree to give any person working for or engaged by the Charity any gift or other consideration, which could act as an inducement or a reward for any act or failure to act connected to this Contract, or any other Contract between the Supplier and the Charity, including its award to the Supplier and any of the rights and obligations contained within it; 

shall not in connection with this Contract commit a Prohibited Act and shall procure that any Supplier Party and all Supplier Staff shall not, in connection with this Contract commit a Prohibited Act;

warrants, represents and undertakes that it is not aware of any financial or other advantage being given to member of the Charity or any person working for or engaged by the Charity, or that an agreement has been reached to that effect, in connection with the execution of this Contract, excluding any arrangement of which full details have been disclosed in writing to the Charity before execution of this Contract.

If any breach of clause 24.1 is suspected or known, the Supplier must notify the Charity immediately and failure to do so will amount to a material breach of this Contract.

[bookmark: _Ref410306565]If the Supplier notifies the Charity that it suspects or knows that there may be a breach of clause 24.1 the Supplier must respond promptly to the Charity's enquiries, co-operate with any investigation, and allow the Charity to audit books, records and any other relevant documentation.

The Charity may terminate this Contract by written notice with immediate effect if the Supplier, Supplier Party or Supplier Staff (in all cases whether or not acting with the Supplier’s knowledge) breaches clause 24.1.

Any notice of termination under clause 24.1 must specify:

the nature of the Prohibited Act;

the identity of the party whom the Charity believes has committed the Prohibited Act; and

the date on which this Contract will terminate.

[bookmark: _Ref410306606]Notwithstanding anything to the contrary in this Contract any dispute relating to:

the interpretation of clause 24.1; or

the amount or value of any gift, consideration or commission,

shall be determined by the Charity and its decision shall be final and conclusive.

Any termination under clause 22 will be without prejudice to any right or remedy which has already accrued or subsequently accrues to the Charity.

Any dispute relating to the interpretation of clause 24.1 to clause 24.6 inclusive or the amount or value of any gift, consideration or commission, shall be determined by NFCC and the decision shall be final and conclusive.

[bookmark: _Toc452045811]BEST VALUE

23.1	The Supplier acknowledges that the Charity is subject to a best value duty imposed on the Charity by Part 1 of the Local Government Act 1999 (“the Best Value Duty”) and the Supplier shall throughout the Contract assist the Charity (at no additional expense to the Charity) to secure continuous improvement in the way in which the Services are provided, having regard to a combination of economy, efficiency and effectiveness.

[bookmark: _Toc452045812]WAIVER

24.1	No forbearance or delay by either party in enforcing its respective rights will prejudice or restrict the rights of that party, and no waiver of any such rights or of any breach of any contractual terms will be deemed to be a waiver of any other right or of any later breach. In particular, but without limitation to the generality of the foregoing, any prior acceptance or approval communicated by the Charity to the Supplier in respect of the Services or any omission on the part of the Charity to communicate such prior acceptance or approval shall not relieve the Supplier of its obligations to deliver the Services in accordance with the provisions of this Contract.

[bookmark: _Toc452045813]CUMULATION OF REMEDIES

Subject to the specific limitations set out in this Contract, no remedy conferred by any provision of this Contract is intended to be exclusive of any other remedy except as expressly provided for in this Contract and each and every remedy shall be cumulative and shall be in addition to every other remedy given thereunder or existing at law or in equity by statute or otherwise.

[bookmark: _Toc452045814]SEVERABILITY

If any court or competent authority finds that any provision of the Contract (or part of any provision) is invalid, illegal or unenforceable, that provision or part-provision shall, to the extent required, be deemed to be deleted, and the validity and enforceability of the other provisions of the Contract shall not be affected.

If any invalid, unenforceable or illegal provision of the Contract would be valid, enforceable and legal if some part of it were deleted, the provision shall apply with the minimum modification necessary to make it legal, valid and enforceable.

[bookmark: _Toc452045815]PARTNERSHIP OR AGENCY

27.1	Nothing in this Contract shall be construed as constituting a partnership between the parties or as constituting either party as the agent of the other for any purpose whatsoever except as specified by the terms of this Contract.

[bookmark: _Toc452045816]THIRD PARTY RIGHTS

No term of this Contract is intended to confer a benefit on, or to be enforceable by, any person who is not a party to this Contract.

[bookmark: _Toc452045817]PUBLICITY

29.1	The Supplier shall not:

make any press announcements or publicise this Contract or its contents in any way; or

use the Charity's name or brand in any promotion or marketing or announcement of orders,

without the prior Written Consent of the Charity.

[bookmark: _Toc452045818]NOTICES

30.1	Notices shall be in writing and shall be sent to the other party marked for the attention of the person at the address set out for such party in this Contract. Notices may be sent by first-class mail or facsimile transmission provided that facsimile transmissions are confirmed within twenty-four (24) hours by first-class mailed confirmation of a copy. Correctly addressed notices sent by first-class mail shall be deemed to have been delivered seventy-two (72) hours after posting and correctly directed facsimile transmissions shall be deemed to have been received instantaneously on transmission provided that they are confirmed as set out above.

[bookmark: _Toc452045819]ENTIRE contract 

This Contract, the schedules and the documents annexed to it or otherwise referred to in it contain the whole agreement between the parties relating to the subject matter hereof and supersede all prior agreements, arrangements and understandings between the parties relating to that subject matter.

[bookmark: _Toc452045820]GOVERNING LAW AND JURISDICTION

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





















This Agreement has been executed on the date stated at the beginning of it.





SIGNED for and on behalf of National Fire Chiefs Council Limited





…………………………………………………………………………………….

Name………………………………………………………………………….

Title……………………………………………………………………………

Date …………………………………………………………………………..



SIGNED for and on behalf of [the Supplier]







…………………………………………………………………………………….

Name………………………………………………………………………….

Title……………………………………………………………………………

Date …………………………………………………………………………..















































Appendix 1             The Services 

Appendix 2             The Fees





















































Appendix 3            Key Performance Indicators

In line with The Charity’s Supplier appraisal process the Supplier shall be appraised quarterly, every three (3) months until the expiration or termination of the Agreement. The Charity shall provide the Supplier with an evaluation document five (5) Business Days in advance or as mutually agreed in advance of the agreed appraisal date. The appraisal document shall provide an opportunity for each Party to identify any issues, review the Services, account management and Deliverables received have been achieved. Performance will be scored via The Charity’s Supplier Relationship Scorecard, across key performance criteria noted below:

· Working in partnership

· Strategy and planning

· Account management

· Creative development

· Financial management and process

· Working with other suppliers

· Data and analysis



Scoring

The Supplier Performance Scorecard is based on a scoring from 1 (lowest) to 5 (highest) on 7 core Performance areas. 



		Score

		Classification/interpretation

		Commentary



		1

		(Lowest score) Not acceptable

		Deadlines not met, strategy is very weak, creative work does not meet the brief. 



		2

		Needs attention and improvement

		Deadlines not always met, strategy needs additional work, creative needs re-briefing



		3

		Acceptable but some room for improvement – to be addressed in the Continuous Improvement plan

		Deadlines generally met, strategy is on brief, creative work meets expectations.



		4

		Good – Client/Supplier to discuss ways to improve still further

		Deadlines met, strategy exceeds the brief given, and creative work exceeds expectations. 



		5

		(Highest score) Very good – no areas of concern

		Deadlines met and exceeded, strategy significantly exceeds the brief given, Creative work is best in class.







The Supplier is required to achieve a minimum score of three (3) across all the areas of performance. If scoring drops below three (3) this will be escalated, and an action plan will be agreed in order to address this.



		Performance criteria

		Target

		Actual

		Remedial action required



		Working in partnership

		3

		

		



		Strategy and planning

		3

		

		



		Account management

		3

		

		



		Creative development

		3

		

		



		Financial management and process

		3

		

		



		Working with other suppliers

		3

		

		



		Data and analysis

		3

		

		







A Continuous Improvement Plan (CIP) will capture all areas requiring improvement with a view to improve or maintain scoring.  

Review process

The scorecard will be reviewed during the bi-annual review meetings and actions noted accordingly in the Continuous Improvement Plan (CIP). The CIP will be reviewed and updated quarterly (in January and July as part of the biannual Relationship Review Meetings. Progress on all performance criteria will be discussed at all review meetings.



















Appendix 4            List of Key Personnel



		

Name

		

Role

		

Email

		

Contact Number



		



		



		



		



















































Appendix 5            Data Protection Obligations

1. The Supplier shall comply with any further written instructions with respect to

processing by the Customer.



2. Any such further instructions shall be incorporated into this [Appendix/Schedule].



		Description

		Details



		Subject matter of the

processing



		[This should be a high level, short description of what the processing is about i.e. its subject matter]





		Duration of the

processing



		[Clearly set out the duration of the processing including

dates]





		Nature and purposes of

the processing



		[Please be as specific as possible, but make sure that you cover all intended purposes.



The nature of the processing means any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise

making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means) etc.



The purpose might include: employment processing,

statutory obligation, recruitment assessment etc]





		Type of Personal Data

		[Examples here include: name, address, date of birth, NI

number, telephone number, pay, images, biometric data etc]





		Categories of Data

Subject



		[Examples include: Staff (including volunteers, agents, and

temporary workers), customers/ clients, suppliers, patients,

students / pupils, members of the public, users of a particular website etc]





		Plan for return and

destruction of the data

once the processing is

complete UNLESS

requirement under union

or member state law to

preserve that type of

data



		[Describe how long the data will be retained for, how it be

returned or destroyed]
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