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PART A - INVITATION TO QUOTE AND INFORMATION FOR APPLICANTS
[bookmark: _Toc442442771]Basic Contract Information

	Contract Title
	Motivational Interviewing Training

	Estimated Total Value
	£45,000 maximum value

	Contract Length
	2 years

	Basic Description of Services
	Training in Motivational Interviewing for staff working in Adult Services and the Children’s Early Help, Psychology and Social Care Service.


Section 1 – Instructions for CompletionPART A     INSTRUCTIONS 

This document consists of four parts – 
Part A: instructions, timetable and evaluation criteria.  There are no sections for the Applicant to fill in in this section.
Part B: must be returned by the Applicant.  There are various sub-sections which must be filled in, and those are indicated by a solid blue line around the boxes.
Part C: must be returned by the Applicant. Includes schedules for commercially sensitive information, the form quotation and declarations, Safeguarding and Health and Safety, where applicable.  This section also has boxes to fill in, marked with a solid blue outline.
Part D: the Appendices include a glossary. There are no sections for the Applicant to fill out in this section.
Any information relating to the Council and supplied by the Council shall be kept by the Applicant in strictest confidence. 
Applicants are advised that the Council is not bound to accept the lowest quote submitted, nor to reimburse any expense incurred during the process.



[bookmark: _Toc442442773] 1.1 Quote Enquiries
All enquiries and clarifications should be directed to the Authorised Officer shown below and no later than midday on Wednesday 2nd March: 	

Adele McAlpine, Specialist Professional Development Lead, Children’s Early Help, Psychology and Social Care Service, Cornwall Council.

Email: amcalpine@cornwall.gov.uk

Applicants are advised that where such enquiries have been made, and it is appropriate to do so, the Council will distribute a full list of clarifications and responses, with anonymity preserved, via an update to the original advertisement of Contracts Finder.
[bookmark: _Toc442442774]1.2 Quote Format
All Quotes must be written in English and costs submitted are to be presented in Pounds Sterling, exclusive of VAT, but inclusive of all other costs where not stated in the Commercial Document.
Where details are provided by the Applicant in literature that they submit in connection with the Quote, they must ensure that clear cross-references are given to the Council. 
[bookmark: _Toc442442775]1.3 Quote Submission Procedure
The Quote must be delivered to: 
Adele McAlpine 
Education, Health & Social Care
Cornwall Council
New County Hall
Treyew Road
Truro
TR1 3AY
by no later than 1500 hours on Monday 14th March, in a sealed envelope, with the completed RFQ Return Label clearly visible. No external marking as to the identity of the Applicant must be displayed. One original signed paper copy of the Quote Proposal is required along with an additional electronic copy provided on a CD only.  Memory sticks or other forms of electronic media storage are not acceptable. Please note that all electronic submissions must be in Microsoft Word (.doc or .docx file) and compatible with Windows 7. Drawings or charts should be embedded or included as .dwf or .jpg file or in printed document format (.pdf) for use with Adobe Acrobat.
[bookmark: _Toc442442776]1.4 Quote Validity Period
Quotes must remain valid for acceptance for a period of 90 days from the Quote return date.
[bookmark: _Toc442442777]Section 2 - Quote Timetable
This procurement will follow a clear, structured and transparent process at all times, to ensure that all Applicants are treated equally. The key dates for this procurement (Timetable) are currently anticipated to be as follows:

	Quote Timetable

	Process
	Dates

	Issue RFQ
	Monday 22nd February 2016

	Deadline for receipt of clarifications 
	Wednesday 2nd March 2016

	Target date for responses to clarifications
	Friday 4th March 2016

	Deadline for return of Tenders (Return Date)
	3pm Monday 14th March 2016

	Evaluation of Tenders
	22/3/2016

	Notification of contract award decision
	1/4/2016

	Target contract Commencement Date 
	25/4/2016

	Issue Contract Award Notice
	25/4/2016


[bookmark: _Toc442442778]Section 3 - Evaluation Approach
[bookmark: _Toc442442779]3.1 Evaluation Criteria
Bids will be evaluated in two parts:
Selection Criteria (if applicable). These are Module 1 – section 4.2 to Module 6 – section 4.7.  Some of these sections may not apply to this RFQ, and a note will be made against any of those which do not apply in this instance.  
Commercial Document and Quality Assessment (if applicable). These are Sections 4.9 and 4.10.
The first element the Council will evaluate is the Selection Criteria (if applicable). Applicants not satisfying the elements of the RFQ will, at the discretion of the Council, be excluded from the remainder of the evaluation process and their bid shall not be considered further. 
Applicants who satisfy the Selection Criteria (if applicable) will have the remainder of their bid evaluated in accordance with the remainder of Section 3.
[bookmark: _Toc442442780]3.2 Selection Criteria 
 
	Evaluation Methodology

	Module
	Evaluation Methodology

	Module 1 – Financial Matters
	Not Applicable to this RFQ

	Module 2 – Health and Safety
	Not Applicable to this RFQ

	Module 3 – Equality and Diversity
	Pass/Fail

	Module 4 – Insurances
	Pass/Fail

	Module 5 – Mandatory Exclusions
	Pass/Fail

	Module 6 – Registration under the Data Protection Act
	Not Applicable to this RFQ



Pass / Fail Questions
· These criteria will be scored on a pass / fail basis. In the event of an Applicant being awarded a fail against any of these criteria the Applicant may be excluded from the process and the remainder of the Quote may not be evaluated.
[bookmark: _Toc442442781]3.3 Commercial / Price Evaluation 
The commercial element of the evaluation will be carried out after Applicants have been selected using the Selection Criteria. Only those Applicants satisfying the Selection Criteria’s requirements will have their commercial submission evaluated.  

The Commercial Document contains the details and requirements relating to the price element of this RFQ.  This may include, but is not limited to, the inclusion of specific instructions, documents, templates, pricing structures, etc. for the Applicants to return as part of their quote submission.

The Applicant’s prices will be scored on a comparative basis.  

This will be done by recording the lowest price submitted by any of the Applicants, then for each Applicant, dividing the lowest price by the Applicants’ price and then multiplying it by the allocated weighting (e.g. 30% if that is the percentage chosen by the Council).  The equation set out below explains this in a simpler way: 

(Lowest Price ÷ Applicant’s price) x Weighting = Score

To accompany the above there is a worked example below to help explain this.  The example assumes only 2 prices were submitted and that price was awarded 30% of the overall marks (i.e. quality was awarded 70%):

	
	L
	W
	Applicant 1
	Applicant 2

	Evaluation Elements
	Lowest Submitted price (£)
	Weighting %
	Quoted Price 
	Score * 
	Quoted Price
	Score ** 

	Total Contract Sum
	£65,500
	30
	£68,000
	28.9
	£65,500
	30

	Total Score
	
	30
	
	28.9
	
	30



The example above shows that Applicant 2 scored maximum points because they submitted the lowest Quote price. 

* For Applicant 1, score = (65,000/68,000) x 30 = 28.9
** For Applicant 2, score = (65,500 /65,500) x 30 = 30

Where the Total Evaluated Scores of two or more tenderers are identical following the evaluation process identified above and a Tie has occurred the following will be applied to determine the preferred Supplier:

•	Where in Section 3.5 the commercial element accounts for 50% or more of the total available score, the highest commercial score awarded to any of the Tied tenderers will be used to select the preferred supplier e.g. 

o	Supplier A  60% Commercial     34% Quality = 94%
o	Supplier B  54% Commercial     40% Quality = 94%

Supplier A would be deemed the preferred Supplier

•	Where the quality element accounts for 51% or more of the total available score, the highest quality score awarded to any of the Tied tenderers will be used to select the preferred supplier e.g. 

o	Supplier A  60% Quality      34% Commercial = 94%
o	Supplier B  54% Quality      40% Commercial = 94%
         
Supplier A would be deemed the preferred Supplier

In the eventuality that two or more tenderers remain Tied (e.g. Commercial Score and Quality Score are identical) following the application of the methodology above the preferred supplier will be selected at random from the remaining tenderers using a fair and transparent process.  All tied supplier will be entered into a draw and the first supplier to be picked from the draw will be the preferred supplier. In the event of a draw and spirit of fairness and transparency the Tied Tenderers will be invited to send a representative to witness the draw.

[bookmark: _Toc442442782] 3.4 Quality Assessment Evaluation 
The Quality Assessment contains the details and requirements relating to the quality element of this RFQ.  This may include, but is not limited to, the inclusion of specific instructions, documents, templates etc. for the Applicants to return as part of their quote submission.
Scored Questions
· These modules contain questions relevant to the procurement in question, the responses to which will be evaluated and scored. The module may be assessed and scored as a whole, or each individual question will be evaluated and scored.  The sum of those scores will give a total score for that module. Please refer to each module’s introduction for full details. Scores will be awarded from 0-5 as defined by the scoring system set out below:
· Tenderers that receive a score of 2 or less in any of these questions/sections may be excluded from the remainder of the evaluation process and their Tender shall not be considered further, unless the Council, at its absolute discretion, decides otherwise (the Council must evidence why such discretion was exercised).
	Scored Questions

	Score
	Definition
	Interpretation

	5
	Excellent
	Exceptional demonstration of the relevant ability, understanding, experience, skills, resource and/or quality measures required to meet the criteria. Full evidence provided where required to support the response. 

	4
	Good
	Above average demonstration of the relevant ability, understanding, experience, skills, resource and/or quality measures required to meet the criteria. Majority of evidence provided to support the response.

	3
	Acceptable
	Demonstration of the relevant ability, understanding, experience, skills, resource and/or quality measures required to meet the criteria, with some evidence to support the response.

	2
	Minor Reservations
	Some minor reservations of the relevant ability, understanding, experience, skills, resource and/or quality measures required to meet the criteria with little or no evidence to support the response.

	1
	Serious Reservations
	Considerable reservations of the relevant ability, understanding, experience, skills, resource and/or quality measures required to meet the criteria, with little or no evidence to support the response.

	0
	Unacceptable
	Does not comply and/or insufficient information provided to demonstrate that there is the ability, understanding, experience, skills, resource and/or quality measures required to meet the criteria, with little or no evidence to support the response.


[bookmark: _Toc442442783]3.5 Award Criteria
The Award Criteria for this RFQ is:
30% Commercial / Price
70% Quality

[bookmark: _Toc442442784]3.6 Notification of Award
The Council will notify all Applicants of the Council’s award decision.
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[bookmark: _Toc442442785]Section 4 - Quote Completion Documentation
[bookmark: _Toc442442786]4.1 Selection Criteria
Explanatory Notes
Applicants are required to complete all questions in this section which have space for answers. These spaces are marked with a dark blue border.  Some sections refer to criteria which are not applicable to this RFQ.  This will be clearly marked with “Not Applicable to this RFQ”, and you are not required to answer these sections.
All responses provided and associated attachments must be clearly referenced to the questions to which they relate. 
All applicable sections of the following Selection Criteria must be completed. Failure to do so may result in your submission being excluded from further evaluation. Where the answer is a statement of fact, it must be accurate and supported by documentary evidence as appropriate. It is the Applicant’s responsibility to ensure that the Council is not misled.
It is the responsibility of the Applicant to inform the Council of any matter that may affect the Applicant’s continued qualification.
[bookmark: _Toc442442787]4.2 Module 1 - Financial Matters
Not Applicable to this RFQ
[bookmark: _Toc442442788]4.3 Module 2 - Health and Safety
Not applicable to this RFQ




[bookmark: _Toc442442789]4.4 Module 3 - Equality and Diversity
NOTE TO APPLICANT: this section will be evaluated on a ‘Pass/Fail’ basis. For questions 4.4.1 and 4.4.2 answers of ‘No’ constitute a ‘Pass’, and any answers of ‘Yes’ constitute a ‘Fail’ unless evidence can be provided of appropriate and proportional self-cleaning in question 4.4.3. 
The Lead Organisation and the Relevant Organisations must answer all questions in this section. 
For organisations working outside of the UK please refer to equivalent legislation in the country that you are located.
	4.4.1
	In the last three years, has any finding of unlawful discrimination been made against your organisation by an Employment Tribunal, an Employment Appeal Tribunal or any other court (or in comparable proceedings in any jurisdiction other than the UK)?

	☐  Yes

☐  No


	4.4.2
	In the last three years, has your organisation had a complaint upheld following an investigation by the Equality and Human Rights Commission or its predecessors (or a comparable body in any jurisdiction other than the UK), on grounds or alleged unlawful discrimination?  

	☐  Yes

☐  No




	4.4.3
	If you have answered “yes” to either 4.4.1 or 4.4.2, please provide below, a summary of the nature of the investigation and an explanation of the outcome of the investigation to date.

You are also required to explain what action (if any) you have taken to prevent unlawful discrimination from reoccurring.

You may be excluded if you are unable to demonstrate to the Authority’s satisfaction that appropriate remedial action has been taken to prevent similar unlawful discrimination reoccurring.    


	
	






[bookmark: _Toc442442790]
4.5 Module 4 – Insurances
NOTE TO APPLICANT: only the Lead Organisation is required to answer this section. If successful at the end of this quote process then evidence of the declared insurance will need to be provided prior to contract award.

	4.5.1

	Please self-certify whether you already have, or can commit to obtain, prior to the commencement of the contract, the levels of insurance cover indicated below.

If the policy held is in the aggregate, the remaining cover must exceed the minimum requirements shown.

 
Public Liability Insurance = £2,000,000 
Professional Indemnity Insurance = £5,000,000

	☐  Yes

☐  No




[bookmark: _Toc442442791]4.6 Module 5 – Mandatory Exclusions
NOTE TO APPLICANT: this section must be completed and will be evaluated as a whole on a Pass or Fail basis.  The section will be marked as a ‘Fail’ if “Excluded” is answered to question 4.6.1 and satisfactory evidence of self-cleaning is not detailed in your response to question 4.6.2.
The Lead Organisation and the Relevant Organisations must answer all questions in this section. 
Please be aware that if the Council become aware of an exclusion at a later date, following contract award, your contract may be terminated. 
	4.6.1
	Please confirm whether or not your organisation is excluded from being awarded this contract under Regulation 57 of the Regulations. A copy can be found at the link below:

https://www.cornwall.gov.uk/media/10781593/exclusion-grounds_internet.pdf



	Excluded / 
Not Excluded

	4.6.2
	If the answer to any of the question 4.6.1 above is ‘Excluded’, please provide full details and the steps you took as a consequence of that finding/investigation below?  


	
	 



[bookmark: _Toc442442792]4.7 Module 6 – Registration under the Data Protection Act 1998
Not applicable to this RFQ
[bookmark: _Toc345401010][bookmark: _Toc442442793]4.8 The Specification
Unless otherwise stated all elements of the Specification are to be considered mandatory requirements and failure to meet these requirements may result in your exclusion from the tender process.
Background
Rollnick and Miller define motivational interviewing as:
“…a directive, client-centred counselling style for eliciting behaviour change by helping clients to explore and resolve ambivalence. Compared with nondirective counselling, it is more focused and goal-directed. The examination and resolution of ambivalence is its central purpose, and the counsellor is intentionally directive in pursuing this goal.” (Rollnick and Miller, 1995)
Motivational interviewing is one of a range of approaches that is used to support our client-centred approach to direct practice and social care interactions in Cornwall. It is a strengths-based approach which recognises the individual as the expert in their own life. Through using this approach the practitioner can support the individual to identify any changes in their behaviour that they would like to make and empower the individual to work towards changing their behaviour.





Statement of Requirements 
Services to be delivered
1. Motivational Interviewing Course (maximum of 3 days)
Motivational interviewing is a way of talking with people about change.  Based on the client centred approach it uses a directive style to focus on the ambivalence around change, helping people to explore and resolve this.  It empowers people and helps people to identify their own argument for change.
The programme is will be delivered to staff working in Children’s and Adult’s Services. It is currently delivered in two blocks, with day 3 being delivered approximately 6 weeks after day 1 and day 2. 
The training should have clear objectives and learning outcomes. These should include that on successful completion of the training participants will: 
			· Engage clients and build rapport using key client centred skills
· Apply guiding skills to their client work to elicit talk about change 
· Provide information and advice to clients in a collaborative way
· Minimise stuck-ness and resistance in their dialogues with clients
· Show empathy, acceptance and valuing in their client work
· Understand how motivational interviewing fits alongside other client centred and strengths based approaches in the core curriculum to underpin a systemic approach to direct practice in Cornwall









1. Motivational Interviewing Booster Workshop 

Staff are expected to attend this booster workshop 2 years after attending the 3 day course. This one day workshop is for anyone who has attended the 3 day course 
This is a one day workshop and should have clear learning outcomes.  By the end of the course participants will have:
· Updated their knowledge and understanding of motivational interviewing
· Refreshed their motivational skills.
· Developed a personal action plan which identifies further measures to continue the development of their motivational interviewing skills.
· Updated  their understanding of how motivational interviewing fits alongside other client centred and strengths based approaches in the core curriculum to underpin a systemic approach to direct practice in Cornwall 

1. Venues
Cornwall Council will be responsible for the booking and payment of venues. Dates will be agreed with the training provider.

1. Resources

The training provider will be expected to provide the resources they require to deliver the workshops. These may include IT resources and information provided to those attending the workshops.

1. Travel and Expenses

The training provider should include any travel or other expenses within the scope of their submission. Please note that we can make travel and accommodation arrangements on your behalf, alternatively you can make your own arrangements. We will reimburse accommodation costs up to a maximum of £80 per person per night and reasonable travel costs on production of the relevant receipts. We are not able to reimburse subsistence costs.

1. Evaluation and Certification

The training provider will be required to ensure that certificates of attendance are issued to participants. These certificates should reflect the learning outcomes of the workshop.

The training provider will be required to ask participants to complete evaluation forms and will be expected to return these completed forms to representatives of Adult Social Care and the Children’s Early Help, Psychology and Social Care Services.

Implementation timetable –

Start date: April 2016
We would anticipate that there will be 12 motivational interviewing workshops and 3 booster workshops each year for the 2 year duration of this contract. The exact dates to be agreed with the provider. 

End Date: April 2018

References

[bookmark: _Toc345401011]Rollnick, S. and Miller, W. (1995) What is motivational interviewing?
Behavioural and Cognitive Psychotherapy, 23, pp. 325-334
www.motivationalinterviewing.org [accessed 11/2/16]



4.9 The Commercial Document
	Schedule/Items
	£  (each)

	Motivational Interviewing each 3 day course
	

	Other expenses including travel, overnight accommodation etc
	

	Sub total a
	

	Subtotal b
Cost over the lifetime of the contract (subtotal a x 24 cohorts) 
	

	Motivational Interviewing Booster training each 1day course
	

	Other expenses including travel, overnight accommodation etc
	

	Sub total c
	

	Subtotal d
Cost over the lifetime of the contract (subtotal c x 6cohorts)
	




	Total price £

	
Subtotal b + subtotal d = 



[bookmark: _Toc442442794]NB - the maximum anticipated budget of £45,000 referred to on page three is for the maximum anticipated delivery of 78 days training.

[bookmark: _Toc442442795]
4.10 The Quality Assessment
Tenderers that receive a score of 2 or less in any of these questions/sections shall be excluded from the remainder of the evaluation process and their Tender shall not be considered further, unless the Council, at its absolute discretion, decides otherwise (the Council must evidence why such discretion was exercised).

	4.10.1
	Provide a brief overview of your organisation.
Response [Maximum 200 words] Weighting 5%


	


	4.10.2
	Please outline your previous work/delivery experience in the health and social care sector and how you will use these experiences to fulfil the requirements within the specification.
Response [Maximum 400 words] weighting 15%


	


	4.10.3
Weighting  15%
	Please provide details of the staff you intend will deliver the programme of learning, briefly outlining their experience, qualifications and other relevant information
Response [Maximum 500 words] Weighting  15%


	


	4.10.4
	Please detail your proposed learning programme.
Response [No limit] weighting 20%


	


	4.10.5 
	Please provide a Lesson Plan detailing a sample of your
proposed programme of learning for both of the workshops
Response [Maximum 1 A4 page]weighting 10%


	
	

	4.10.6
	Please provide details of how you will ensure the learning is contextualised to the health and social care sector.
Response [Maximum 300 words] weighting 10%



	
	



	4.10.7
	How will you ensure learning is inclusive and meets the
diverse range of needs of our practitioners?
[Maximum 300 words] weighting 10%


	
	



	4.10.8
	Please detail how you will support learning into practice
(include reference to evaluation and other appropriate tools)
Response [Maximum 400 words] weighting 15%
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Part C - SCHEDULES
[bookmark: _Toc442442796]Schedule 1 - Commercially Sensitive Information
The Council may be obliged to disclose information in, or relating to, this RFQ following a request for information under the Freedom of Information Act (FOIA) or Environmental Information Regulations (EIR). Please outline in the table below items which you consider are confidential and genuinely commercially sensitive and which should not be disclosed in respect of your RFQ.
	Information / Document
	Reference / Page No.
	Reasons for Non-Disclosure (cite exemption(s) to be considered)
	Duration of confidentiality

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	



Notwithstanding the above, we acknowledge that the Council may still be obliged to disclose the Commercially Sensitive Information listed in this Schedule, in accordance with the RFQ and any subsequent Contract pursuant to a request under the FOIA or EIR.  Without prejudice to the Council’s obligation to disclose information in accordance with the FOIA or EIR, the Council shall, acting reasonably, at its absolute discretion and notwithstanding any other provision in this RFQ or otherwise, seek to apply the commercial interests exemption to the information/documents listed in this Schedule. 
This schedule will be kept with the RFQ documents for consideration should a request for information under the FOIA or EIR be received. This document will be destroyed in line with the retention and destruction policy of the Council.
[bookmark: _Toc442442797]
Schedule 2 - Form of Quotation and Declarations
Contract Period 25/04/2016 to 31/03/18

Invitation to Quote Which Does Not Include a Formal Deed of Agreement

Having examined the Invitation to Quote and its accompanying documents (which I/we shall keep) and being satisfied as to my/our abilities and experience in all respects to satisfy the requirements of the Contract.
	I/we

	Name of person applying on behalf of organisation
	

	Title / position of person applying on behalf of
	

	Contact telephone 
	

	Contact e-mail
	

	Name of organisation
	

	Address and post code
	

	Registered office if different from above
	

	Organisation VAT registration number
	

	Registered Company Number (Where Applicable)
	

	Does the organisation employ less than 250 persons and have an annual turnover less than €50 million / £35 million?
	Yes/No



Offer to provide or supply upon the terms and conditions of the contract contained in Appendix 1 in its present form the Services for the prices on the quoted Commercial Document as indicated below for the contract period :- 

	Fixed contract price of 

	£

	£ price excluding VAT per annum 

	£

	Commercial Document attached 

	YES / NO



and/or during the contract period at the price ascertained under the terms and conditions of contract.
I/We understand and agree that your written letter of acceptance of our Quote shall constitute the making of a binding contract between us.
I/We understand that the information provided in this quotation document and any supporting information provided by us will be relied upon and taken to be true and accurate. If it is subsequently determined that any information supplied was inaccurate, I/we understand and accept that Council reserves the right to exclude our offer to supply (if still under evaluation) or if the Contract has been awarded and the information inaccurately supplied had a significant bearing on the award, that Council shall be at liberty to terminate the Contract.
I/We understand that you are not bound to accept the lowest or any Quote you may receive.
	Signed

	Signed (1)

	

	Status

	

	Signed (2)	

	

	Status

	

	For and on behalf of

	

	Date

	






[bookmark: _Toc442442798]Schedule 3 - Safeguarding
TO BE SIGNED AND RETURNED as part of the RFQ submission.
Introduction	
Contractors shall ensure they have robust and well-managed safeguarding arrangements in place.  The safeguarding arrangements must be compliant with the current and in-force regulations and legislation.  It is the Contractor’s responsibility to ensure all staff and volunteers employed, engaged or working under the directions of the Contractor (the “Employees”) are safely recruited, trained and managed to ensure compliance with the above mentioned requirements.
Child Protection/Safeguarding Adults Policies
Contractors shall have a Safeguarding Policy in place with detailed procedures, covering the protection / safeguarding of both children and adults, for:
Safer recruitment 
Training, including induction 
Supervision and Safeguarding Procedure
Management of allegations 
Whistle-blowing

The Contractor shall ensure that all Employees have read and understood the policies that are in place.  
The Contractor shall keep a register of all Employees, and against each Employee the Contractor shall record the policies which the Employee has been given copies of, and the date such policies were provided to the Employee.  The Contractor shall also ensure the Employee signs and dates the register to attest the fact that they have read and understood such policies.
Safer Recruitment
Safer recruitment is an important part of making sure someone is suitable for the role they are undertaking. 
Contractors shall ensure all the relevant safeguarding, recruitment and barring checks have been undertaken for all Employees and keep appropriate training records on a centralised register. 
These checks shall, without limitation, for all Employees include:
Application forms
Checking self-declaration forms for relevancy to role
Face-to-face interviews 
Undertaking qualifications checks and ID checks
Checking references before confirming appointment
A probationary and supervision period for new staff
Observation and peer feedback
Conducting personal development reviews
Monitoring conduct in the role
Conducting in-role risk assessments
 
For all positions that come within the definition of Regulated Activity (summary found in Schedule 3.2) as currently set out within the Safeguarding Vulnerable Groups Act 2006 (and as amended by the Protection of Freedoms Act 2012), the Contractor shall be required to carry out an Enhanced Disclosure and Barring Service Check either, depending on the specific facts, with or without a check of the barred lists. 
The Disclosure and Barring Service (formerly the CRB) provides clear guidelines relating to posts that meet the definition of Regulated Activity and that are eligible for an Enhanced Disclosure.
Unless specifically permitted under the terms of the Contractor’s employment, the Contractor shall not be entitled to any additional payment from the Employer for carrying out the additional checks.
The Contractor shall carry out checks to a commensurate standard to the ones required for all UK nationals for Employees who are not UK nationals.  In circumstances where the Contractor is prevented, for reasons outside of their control, from obtaining commensurate checks, then the Contractor shall inform the Employer and carry out such checks as the Employer may reasonably require.
Information, advice and guidance relating to criminal record checking; positive disclosures and suitability decisions; providing services prior to a Supplier receiving a disclosure and any legislative changes as a result of the Protection of Freedoms Act (2012) can be obtained from the HR Safeguarding Team on 01872 324130 or email hrsafeguardingteam@cornwall.gov.uk. 
In addition, Contractors are required to liaise with and comply with any on-site policies that are in place.  Where such policies conflict with the requirements set out within this document, the Contractor shall notify the Employer.  The Employer shall inform the Contractor, in writing, which policy takes precedence.  The Contractor shall not be entitled to any additional payment from the Employer for compliance with the on-site policies.
Training
As a minimum, training should always include an explanation of the organisation’s safeguarding policies, including the context and implementation; this will usually be carried out during staff induction and will be supported by regular refresher sessions.  Training for all staff and volunteers should cover: 
Being aware of the importance, and their responsibility in appropriately sharing their concern, where they are worried that a child, young person or vulnerable adult may be suffering, or at risk of, abuse;
Being aware of how to report any concerns about the behaviour of a colleague/ member of staff;
Understanding and being able to implement safe working practices for individual workers;
Knowing who in the organisation has safeguarding lead responsibility.
Contractors are required to ensure all personnel have undertaken appropriate and up–to-date training, including, where required, to comply with all relevant legislation.
Supervision and Safeguarding Procedure
When working on the delivery of this contract, the Contractor shall comply with all current and in-force statutory guidance for their sector, and any site-specific policies that are in place. The Contractor shall also comply with the Code of Conduct shown in Schedule 3.1 for all on-site works.
Management of Allegations
Contractors working in environments where children may be present must comply with the South West Safeguarding and Child Protection Procedures ‘managing allegations’ procedures, (www.swcpp.org.uk). Additionally, Managers involved in the delivery of the contract must be made aware of the MARU service and the Multi Agency Advice Team and the Contractor shall keep a centralised register evidencing this fact. Information on these can be found at http://www.cornwall.gov.uk/health-and-social-care/children-and-family-care/children-schools-and-families-leaflets/. 
Contractors must have a clear procedure in place for handling concerns/allegations of abuse or neglect which is consistent with the multi-agency safeguarding adults policy and the Safeguarding Adults Alerter's Guide, ‘No to Abuse’ (http://www.cornwall.gov.uk/health-and-social-care/safeguarding-adults/).  
Responsibility for compliance rests with the contracted organisation which should have a named senior manager, identified in the Safeguarding Policy, to whom all allegations should be initially referred. 
Whistle Blowing
Safeguarding concerns about colleagues or managers may be difficult for staff to raise because of potential repercussions. External commissioned services shall have their own internal whistle blowing procedures in line with the Council’s own, and their staff should be aware of these procedures. 
Monitoring Arrangements
The Commissioning Body may monitor the safeguarding arrangements of Contractors should it be felt necessary
All Contractors’ policies shall be regularly reviewed and updated to ensure they capture the most recent and in-force guidance, compliance and legislative requirements
Further safeguarding checks may be undertaken and information requested from the Supplier as the Commissioning Body deems appropriate
The Contractor shall forward any statutory safeguarding report[s] to the Commissioning Body within 48 hours of such a report being created and/or received by the Contractor.

Subcontracting Arrangements
Those directly employed or engaged by the contractor, including sub-contractors, shall comply with the above requirements. It is the Contractor’s responsibility to ensure that all subcontractors have in place an equivalent and comparable safeguarding policy and procedure as detailed above or that the subcontractor adopts the policy and procedure of the primary contractor for the duration of their work on this contract.
This letter will be held as part of the safeguarding arrangements for the Council, in order to fulfil its duties to safeguard and protect children and vulnerable adults.  This agreement will be renewed on an annual basis to ensure that it remains current and up-to-date.  
	On behalf of the organisation stated below, I hereby agree to comply with contents of this document and to complete all the required checks in respect of all workers deployed to work under this agreement and that I will provide Cornwall Council with the information required.

	Name of organisation  
	

	Name
	

	Position held
	

	Signature
	

	Date
	





Schedule 3.1 - Code of Conduct for Contractors

Please help us to ensure the safety of our service users by ensuring that all personnel working on the project comply with the code of conduct and sign in and out each day in the notebook/work log provided.
It is the responsibility of all adults to safeguard and promote the welfare of children and vulnerable adults. The contractor is asked to ensure that any person directly employed by them or through a sub contractor agrees to comply with the following:
Work safely and take responsibility for own actions and behaviour. Avoid any contact which would lead any reasonable person to question your motivation and intentions
Avoid contact with children/vulnerable adults, NEVER give your personal contact details to children or young people, including your mobile phone number.  Contact via social network sites is also unacceptable
Work, and be seen to work, in an open and transparent way
Never be in contact with children without supervision unless you have the appropriate pre-employment checks in place
Keep staff informed of where you are and what you are doing
Do not use profane or inappropriate language
Dress appropriately, i.e. dress in a way that:
Is unlikely to be viewed as offensive, revealing or sexually provocative
Does not distract, cause embarrassment or give rise to misunderstanding
Is absent of any political or contentious slogans
Is not considered to be discriminatory and is culturally sensitive
REMEMBER: Your actions, however well intended, could be misinterpreted. Be mindful of the need to avoid placing yourself in vulnerable situations.
Identification
A suitable means of identification should be provided by all contractors/sub contractors and be agreed and produced for checking by the site administrator in advance of any works taking place. 
	I / We agree to abide by the Code of Conduct in relation to Safeguarding Children and Vulnerable Adults.

	Signed by contractor:

	

	Date
	



Schedule 3.2 - Definition of Regulated Activity as of September 2012

Regulated Activity excludes any family arrangements and personal, non-commercial arrangements. 
	Children

	Regulated activity relating to children comprises in summary:
Unsupervised activities: teach, train, instruct, care for or supervise children, or provide advice/guidance on well-being, or drive a vehicle only for children
Work for a limited range of establishments (‘specified places’) with opportunity for contact, e.g. schools, children’s homes, childcare premises.  Not work by supervised volunteers.
Work under the above is regulated activity only if done:
By the same person 
Frequently (once a week or more often); or on 4 or more days in a 30-day period; or overnight  
Relevant personal care, e.g. washing or dressing or health care by, or supervised by, a professional
Registered childminding and foster-carers



	Adults

	Regulated activity relating to adults - the focus is on the activities required by the adult, not on the setting, frequency, personal characteristics or circumstances of the adult requiring the activities. 
The following people (or anyone providing day to day management or supervision of those people) fall within the new definition:
Any health care professional (or anyone under supervision of a health care professional) providing health care to an adult.
Anyone providing personal care because of an adult’s age, illness or disability, relating to eating, drinking, going to the toilet, washing, bathing, getting dressed, care for mouth, skin, hair or nails.  
A social care worker providing social work in connection with any health care or social services to an adult.
Anyone providing assistance with cash, bills, and/or shopping to an adult because of their age, illness or disability.
Anyone providing assistance in the conduct of a person’s own affairs.
Anyone conveying or who transports an adult because of their age, illness, or disability to receive health, personal or social care.  This will not include family and friends or taxi drivers.



For more information, please contact the HR Safeguarding Team on (01872) 324130 or hrsafeguardingteam@cornwall.gov.uk. 

PART D - APPENDICES
[bookmark: _Toc442442799]Appendix 1 - Cornwall Council Terms and Conditions of Contract for Motivational Interviewing Training for Social Care Staff






Double click on the icons above to view the terms and conditions that apply to this RFQ.
[bookmark: _Toc442442800]
Appendix 2 - Defined Terms
[bookmark: _Toc91405113][bookmark: _Toc95618481]
	For the purpose of this Quotation the following words and expressions shall have the meanings set out below.

	Appendix
	The referred Appendix attached to, or supplied with, this RFQ.

	Applicant
	Any person or persons, firm or firms, company or companies bidding for the Goods, Works or Services detailed in this RFQ, or, where there is more than one organisation applying, the lead organisation.

	Authorised Officer
	The person(s) detailed in 1.1 of this RFQ.

	Award Criteria
	The evaluation criteria that will be applied to all bids satisfying the Selection Criteria (if applicable).

	Contract
	The Contract for the provision of the Goods, Works or Services, which will be awarded to the successful Applicant.

	Council
	Cornwall Council, County Hall, Treyew Road, Truro, Cornwall TR1 3AY.

	Lead Organisation
	In the case of a consortium Applicant or an Applicant relying on Significant Subcontractors, the organisation responsible for leading the submission.

	Quality Assessment/Evaluation
	The quality element of an Applicant’s bid and/or the evaluation relating to that quality aspect.

	Relevant Organisation
	(a) where the Applicant is a consortium, each consortium member other than the Lead Organisation; and
(b) where the Applicant or consortium member is a prime contractor, each Significant Subcontractor other than the Lead Organisation.

	RFQ
	This Request for Quotation documentation for Supervision Training  

	Selection Criteria
	The criteria used to select those Applicants whose bids will be considered for evaluation against the Award Criteria.

	Significant Subcontractor
	Where there is a subcontracting arrangement, each proposed subcontractor where that proposed subcontractor will be contributing significantly, either in terms of value or importance to the performance of the Works.

	Services
	The Service or Services as described in this RFQ.	




[bookmark: _Toc442442801]
Quote RETURN LABEL
This Quote Return Label should be attached to your envelope as instructed in section 1.3 of this document. Quote documents submitted without this Label may be returned unopened.QUOTE SUBMISSION

Return Date: 14.03.16

Return Time: 15:00 (3.00 pm)


For Council Use only

Received by:

Date/Time:

FAO Adele McAlpine
Education, Health & Social Care
Cornwall Council
New County Hall
Treyew Road
Truro
TR1 3AY
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TERMS AND CONDITIONS


1.  DEFINITIONS AND INTERPRETATION


1.1. In the Agreement, unless the context otherwise requires, the following expressions have the following meanings:


‘Agreement’
means the Agreement entered into between the Council and the Supplier for the supply of the Goods and/or Services for the Price in accordance with these Terms and Conditions;


‘Award Letter’
means the confirmation of contract award sent to the Supplier by the Council in respect of the Goods and/or Services purchased under this Agreement;


'Confidential Information' shall include, but not necessarily be limited to, all information which is not publicly known including the personal details of any Council employee and any information related to the personnel management function of the Council;


‘Conditions’
means the terms and conditions as set out in the Agreement;


‘Contract Period’ means the period ascertained in accordance with Condition 2;


‘Contract Price’ means the price payable to the Supplier by the Council under the Agreement as set out in the Pricing Document;


‘Contract Standard’ means such standard as complies in each and every respect with all relevant provisions of the Agreement and where to the extent that no criteria are stated in the Agreement such standard as is to the entire satisfaction of the Council’s Representative;


‘Council’
means The Cornwall Council whose principal office is at New County Hall, Treyew Road, Truro, Cornwall, TR1 3AY;


‘Council’s Representative’ means the person appointed by the Council to oversee the performance of the Agreement;

‘FOIA’
means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practice issued by the Information Council or relevant government department in relation to such legislation and the Environmental Information Regulations 2004;


‘Goods’
means the goods described in the RFQ (if any);


‘Intellectual Property Rights’  means all vested and contingent and future intellectual property rights including but not limited to copyright, trade marks, service marks, design rights (whether registered or unregistered), patents, know-how, trade secrets, inventions, get-up, database rights and any applications for the protection or registration of these rights and all renewals and extensions thereof existing in any part of the world whether now known or in the future created to which the Council may be entitled;


‘Order Number’ means the unique number that appears on the Purchase Order;

‘Personal Data’ means data which relates to a living individual who can be identified from that data, or from that data and other information which are in the possession of or are likely to come into the possession of either Party.  They include, without limitation, expressions of opinion or intentions in respect of such a living individual;


‘Price’
means the price payable under the Agreement for the Goods and/or Services set out in the RFQ;


‘Purchase Order’ means the order for the purchase of the Goods and/or Services by the Council which includes the description of the Goods and/or Services and the Price;

‘Regulated Activity’
means a regulated activity as defined in the Safeguarding Vulnerable Groups Act 2006; 

‘RFQ’
means the Council’s request for quotation for the purchase of the Goods and/or Services by the Council which includes the description of the Goods and/or Services and (if applicable) any special conditions which supplement these general terms and conditions and the Price; 

‘Sensitive Personal Data’ means Personal Data consisting of information as to the racial or ethnic origin, the political beliefs, religious or similar beliefs, trade union membership, details of physical or mental health, sexual life and alleged commissions of crimes or criminal record of the data subject;


‘Services'
means the services to be performed by the Supplier under the Agreement as described in the RFQ (if any)

‘Supplier’ 
means the person, organisation or company whose name appears as the addressee in the RFQ;


‘Terms and Conditions’ means these terms and conditions;


‘TUPE’
means the Transfer of Undertakings (Protection of Employment) Regulations 2006 (SI 2006/246).


1.2
The headings in the Agreement are inserted for convenience only and shall not affect its interpretation. 


1.3
Where appropriate words denoting the singular only shall include the plural and vice versa.


1.4
The masculine shall include the feminine and the neuter and vice versa.


1.5
A reference to a person shall include a reference to any individual, Council or other legal entity.


1.6
Reference to any Act of Parliament or any Order, Regulation, Statutory Instrument, Directive or the like shall be deemed to include a reference to any amendment or re-enactment thereof. 


2.
GENERAL

2.1
 In the event of any conflict between a Condition in these Terms and Conditions and a term of the  RFQ, the term of the  RFQ shall prevail.


2.2 
The Agreement constitutes the entire agreement between the parties relating to the supply of the Goods and Services and replaces all previous negotiations, agreements, understandings and representations whether oral or in writing. However nothing in the Agreement shall limit or exclude any liability for fraud.


3.
SUPPLY OF SERVICES

3.1
In consideration of the Council’s agreement to pay the Price, the Supplier shall supply the Services to the Council subject to and in accordance with the terms of the Agreement. 


3.2
In supplying the Services, the Supplier shall:


3.2.1
co-operate with the Council in all matters relating to the Services and comply with all the Council’s instructions;


3.2.2
shall provide all other services reasonably required by the Council which are reasonably incidental to the Services in accordance with the terms of the Agreement;


3.2.3
perform the Services with all reasonable care, skill and diligence in accordance with good industry practice in the Supplier’s industry, profession or trade;


3.2.4
use staff 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 the Agreement;


3.2.5
ensure that the Services shall conform with all descriptions and specifications set out in the RFQ ;


3.2.6
comply with all applicable laws; 


3.2.7
provide all equipment, tools and vehicles and other items as are required to provide the Services;


3.2.8 keep the Council fully informed and provide it with regular reports on all matters of interest to a prudent client, together with such information as the Council may reasonably require from time to time. This includes, but is not limited to:


(a)
any and all data required as part of contract management or management information;


(b)
any and all data and information needed to track performance against the Agreement’s key performance indicators (if applicable)


3.2.9 maintain current and accurate records of all work undertaken in the provision


of the Services.


3.3
The Council may by written notice to the Supplier at any time request a variation to the scope of the Services.  In the event that the Supplier agrees to any variation to the scope of the Services, the Price shall be subject to fair and reasonable adjustment to be agreed in writing between the Council and the Supplier.  


3.4
The Supplier shall inform the Council’s Representative promptly and confirm in writing if the Supplier is unable to or fails to provide any part of the Service in accordance with the Agreement. The provision of information under this Condition 4.4 shall not in any way release or excuse the Supplier from any of its obligations under the Agreement.


3.5
The Supplier shall at all times allow the Council’s Representative, professional advisors and such other persons as from time to time nominated by the Council’s Representative if relevant, access to: 


3.5.1 any work places of the Supplier for the purpose of inspecting work being performed pursuant to the Agreement;


3.5.2 any work places of the Supplier for the purpose of inspecting and taking copies of records and documents in the possession, custody or control of the Supplier in connection with the Agreement;


3.5.3 any personnel or agent of the Supplier for the purpose of interviewing such persons in connection with the Agreement;


3.5.4 any report required by any statutory enactment or regulation or a copy thereof shall be supplied by Supplier if requested to do so in writing by the Council.


3.6
The Supplier shall at all times during the Agreement and for a period of six (6) years thereafter:


3.6.1 keep secure and give or make available for inspection by the Council;


3.6.2 its internal auditors, the Local Government Ombudsman and the District Auditor all original and copy records, documents, information, statements and papers which may be acquired or produced by the Supplier or by any permitted sub-contractor in the performance of the Agreement. In default of compliance, the Council may recover possession of such materials and the Supplier grants a licence to the Council or its appointed agents to enter for that purpose any premises of the Supplier or its permitted sub-contractors where any such materials may be held, and


3.6.3 co‑operate fully with any investigations at its own expense and make such explanations to the Council, its internal auditors, the Ombudsman and the District Auditor as may be necessary for them to be satisfied that the terms and conditions of the Agreement, the Council’s Contract Procedural Rules, Financial Regulations and all statutory and regulatory provisions relating to the Agreement are being and have been complied with.


3.7
The Supplier shall at all times (where relevant) comply with the Council’s policies and procedures as may be amended from time to time.


3.8
Except and to the extent and upon the terms of the Agreement or as otherwise required or permitted by the Council, the Supplier shall not use any facilities or equipment of the Council.


3.9
The Supplier shall not advertise the fact that it is undertaking the Agreement other than with the written consent of the Council.


3.10
The Supplier shall as may be necessary or appropriate co‑operate, liaise with, and co‑ordinate its activities with those of any other supplier or contractor or sub‑contractor employed directly or indirectly by the Council and shall provide the Services in harmony with and at no detriment to any other Services provided by or on behalf of or to the Council.  If the Supplier or its personnel default in complying or fail to comply with this Condition, then any costs, expenses, liabilities or damages whatsoever incurred by the Council as a consequence thereof, including the reasonable cost to the Council of the time spent by its officers as a result of the default or failure, may be deducted from any sums due or to become due to the Supplier under the Agreement or shall be recoverable from the Supplier by the Council as a debt.


4.
SUPPLIER’S PERSONNEL

4.1
The Supplier shall employ sufficient persons to ensure that the Services are provided at all times and in all respects in accordance with the Agreement.


4.2
The Supplier's personnel employed in and about the provision of the Services shall be properly and sufficiently qualified, competent, skilled, honest, and experienced and shall at all times exercise due care in the execution of their duties.  The Supplier shall ensure that such persons are properly and sufficiently instructed and supervised with regard to the provision of the Services and in particular:


4.2.1
the task or tasks such person has to perform,


4.2.2
all relevant provisions hereof,


4.2.3
all relevant policies, rules, procedures and standards of the Council, and


4.2.4
all relevant rules, procedures and statutory requirements concerning health and safety, including the Council's health and safety policy which shall be provided to the Supplier and if not so provided shall be requested by it.


4.3
The Council’s Representative shall, upon giving notice in writing, have the power to require the Supplier to remove from the provision of the Services any personnel of the Supplier specified in such notice including the Supplier’s Representative.  The Supplier shall forthwith remove such personnel from the provision of the Services and shall unless the Council determines otherwise immediately provide a replacement who shall be satisfactory to the Council.


4.4
The Council shall in no circumstances be liable either to the Supplier or to such personnel in respect of any cost, expense, liability loss, or damage occasioned by such removal and the Supplier shall fully indemnify the Council in respect of any claim made by such personnel.


4.5
The Supplier shall provide and shall ensure that its personnel at all times when engaged in the provision of the Services at any premises owned, occupied or controlled by the Council wear such identification (including photographic identification) as may be specified by the Council, and shall ensure that when requested to do so any personnel of the Supplier shall disclose his identity and status as personnel of the Supplier and shall not attempt to avoid so doing.


4.6
Where Council rules and regulations or the nature or the location of any duties upon which the Supplier's personnel shall be engaged in the provision of the Services make the wearing of any special or protective clothing headwear or footwear necessary or appropriate, the Supplier shall provide and shall require its personnel to wear such clothing headwear or footwear. Such special or protective clothing headwear or footwear shall be maintained and replaced as necessary by the Supplier.


4.7
The Supplier shall notify the Council’s Representative immediately upon becoming aware of any possible conflict of interest which may arise between the interests of the Council and any other client of the Supplier and the Supplier shall take all reasonable steps to remove or avoid the cause of any such conflict of interest to the satisfaction of the Council’s Representative.


5.
SUPPLIER’S REPRESENTATIVE


5.1
The Supplier shall appoint a suitably qualified and experienced Supplier Representative (and notify the Council in writing of their identity) who shall be empowered to act on behalf of the Supplier for all purposes connected with the Agreement.  Such appointment or any further appointment shall be subject to the approval of the Council.  The Supplier’s Representative shall not be replaced without prior written approval of the Council, such approval not to be unreasonably withheld. Any notice, information, instruction or other communication given to the Supplier's Representative or his duly appointed deputy shall be deemed to have been given to the Supplier.


5.2
The Supplier shall forthwith give notice in writing to the Council's Representative of the identity, address and telephone numbers of any person appointed as the Supplier's Representative and of any subsequent appointment.


5.3
The Supplier shall forthwith give notice in writing to the Council's Representative of the identity, address and telephone numbers of any person authorised to act for any short temporary period as deputy for the Supplier's Representative and when such deputy ceases to be so authorised.


5.4
The Supplier shall ensure that the Supplier's Representative or his deputy is available to meet the Council's Representative at all reasonable times.  The Supplier shall submit to the Council a list of any personnel appointed to supervise each area of work and shall inform the Council within five working days if there are any changes to that list.


6.

COUNCIL’S REPRESENTATIVE


6.1
The Council's Representative shall be the person nominated in writing by the Council from time to time to act in the name of the Council for the purposes of the Agreement.


6.2
The Council's Representative shall have power to issue instructions to the Supplier on any matter relating to the provision of the Services and the Supplier shall comply therewith. 


6.3
From time to time the Council's Representative may appoint one or more representatives to act for the Council's Representative generally or for specified purposes or periods. Any act or instruction of any such representative shall be treated as an act or instruction of the Council’s Representative. 


7.
SUPPLY OF GOODS


7.1
The Supplier shall ensure that the Goods shall:


7.1.1 correspond with the description in the  RFQ;


7.1.2
be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and fit for any purpose held out by the Supplier or made known to the Supplier by the Council, expressly or by implication, and in this respect the Council relies on the Supplier’s skill and judgement. The Supplier acknowledges and agrees that the approval by the Council of any designs provided by the Supplier shall not relieve the Supplier of any of its obligations under this sub-Condition; 


7.1.3 will conform in all respects with any samples approved by the Council;


7.1.4 where applicable, be free from defects in design materials and workmanship and remain so for 12 months after delivery (or such other period as may be specified in the Purchaser Order);


7.1.5
comply with all applicable statutory and regulatory requirements including those relating to the design, quality, manufacture, testing, labelling, packaging, storage, handling and delivery of the Goods.


7.2
The Supplier shall ensure that at all times it has and maintains all of the licences, permissions, authorisations, consents and permits that it needs to carry out its obligations under the Agreement in respect of the Goods. 


7.3
The Council shall, on giving reasonable notice, have the right to (as appropriate):



7.3.1
inspect and test the Goods;


7.3.2
inspect the manufacturing facilities and the equipment used  by the Supplier in the manufacture of the Goods;


7.3.3 inspect and take samples of the raw materials, packaging, and the Goods;


7.3.4
inspect stock levels of the raw materials, packaging, and the Goods,



at the Supplier’s premises at any reasonable time during the Supplier’s business hours before delivery and in this regard the Supplier shall co-operate and provide reasonable assistance to the Council at its own expense (unless otherwise agreed in respect of 7.3.3 above).


7.4
If following such inspection or testing the Council considers that the Goods do not conform or are unlikely to comply with the Supplier’s undertaking at Condition 8.1, the Council shall inform the Supplier and the Supplier shall immediately take such remedial action as is necessary to ensure compliance.


7.5
Notwithstanding such inspection or testing, the Supplier shall remain fully responsible for the Goods and such inspection or testing shall not reduce or otherwise affect the Suppliers obligations under the Agreement, and the Council shall have the right to conduct further inspections or tests after the Supplier has carried out its remedial actions. 


8.
DELIVERY OF GOODS

8.1
The Supplier shall ensure that:


8.1.1 the Goods are properly packed and secured in such manner as to enable them to reach their destination in good condition;


8.1.2
the Goods are supplied, as appropriate, with all manuals and user documentation and any safety data sheets or other product information required to be provided under all applicable law at the time of delivery;


8.1.3
each delivery of the Goods is accompanied by a delivery note which clearly identifies the Agreement (e.g. by reference to the title and date of the  RFQ and the Order Number, the type and quantity of the Goods (including the code number of the Goods (where applicable)), special storage or other instructions (if any) and (subject to Condition 9.6), if the Goods are being delivered by instalments, the outstanding balance of Goods remaining to be delivered; and


8.1.4
if the Supplier requires the Council to return any packaging material for the Goods to the Supplier (i.e. where it is not reasonable for the Supplier to remove such materials from the delivery location (specified in the  RFQ) at the time of delivery), that fact is clearly stated on the delivery note. Any such packaging material shall only be returned to the Supplier at the cost of the Supplier.


8.2 The Supplier shall deliver the Goods:


8.2.1
on the date (or dates) specified in the  RFQ or, if no such date is specified, as soon as reasonably possible and no later than 28 days after the date of the  Award Letter;


8.2.2
to the location or locations set out in the RFQ or as instructed by the Council before delivery (each such location being a “Delivery Location”) and in doing so shall observe and comply with all health and safety rules and regulations and any access and security requirements relating to the Delivery Location including any reasonable directions given by Council staff;


8.3.3
during the Council's normal hours of business on a Working Day, or as instructed by the Council.


8.3 
Delivery of the Goods shall be completed on the completion of unloading of the Goods at the Delivery Location.


8.4 
Subject to any alternative requirements or any maximum and/or minimum tolerance in terms of the quantity (or other measure) of Goods specified as being acceptable in the  RFQ, the Supplier shall deliver the precise quantity of Goods ordered by the Council and the Council may reject the Goods (or any excess Goods) and any rejected Goods shall be returnable at the Supplier's risk and expense.


8.5 
Where the  RFQ states a tolerance in terms of the maximum and/or minimum quantity (or other measure) of Goods that must be delivered and the Supplier:


8.5.1 delivers less than required minimum number or percentage of Goods ordered, the Council may reject the Goods; or


8.5.2 delivers more than the required maximum number or percentage of Goods ordered, the Council may at its sole discretion reject the Goods or the excess Goods,



and any rejected Goods shall be returnable at the Supplier's risk and expense. If the Supplier delivers more or less than the quantity of Goods ordered, and the Council accepts the delivery, a pro rata adjustment shall be made to the invoice for the Goods.


8.6 
The Supplier shall not deliver the Goods in instalments without the Council's prior written consent. Where it is agreed that the Goods are delivered by instalments, they may be invoiced and paid for separately. However, failure by the Supplier to deliver any instalment on time or at all or any defect in any instalment shall entitle the Council to the remedies set out in Condition 15.


8.7 
Title and risk in the Goods shall pass to the Council on completion of delivery at the Delivery Location.


8.8 
Notwithstanding Condition 8.7 and subject to any alternative provisions in the  RFQ, the Council shall not be deemed to have accepted any Goods until it has had a reasonable time to inspect them following delivery.


8.9
The Supplier shall be responsible for and keep under its control all equipment and materials brought to the Delivery Location.


8.10 
The Supplier shall immediately inform and notify the Council on becoming aware of any damage caused by the Supplier to the Delivery Location or any other property belonging to the Council or any third party in the course of delivering the Goods.


8.11 
Notwithstanding Condition 15, where the need to repair the Delivery Location or repair or replace any other property arises directly from the act, omission, default or negligence of the Supplier the reasonable costs incurred in carrying out such maintenance or repairs shall be recoverable by the Council from the Supplier as a debt, payable within 28 days of the Council’s relevant invoice.


9.   
PAYMENTS 


9.1
Provided the Supplier has complied fully with the Agreement the Council shall in consideration of the provision of the Services pay the Price to the Supplier in accordance with the RFQ.


9.2
The Price shall unless agreed in writing between the Parties be exclusive of Value Added Tax.


9.3
Any VAT payable by the Council shall be payable at the rate and in the same manner for the time being prescribed by law.  All VAT charges must be shown separately in any invoice clearly identifying what it relates to.


9.4
Provided that the Supplier shall have complied fully with the Agreement and where there is no dispute, payment of the Agreement Price and any VAT shall be made by the Council within 30 days of receipt of a valid invoice.  Each invoice shall contain appropriate references and a detailed breakdown of the Services provided and shall be supported by any other documentation reasonably required by the Council’s Representative to substantiate the invoice.


9.5
Where the Supplier enters into a sub-contact with a contractor for the purpose of performing its obligations under the Agreement, it shall ensure that a provision is included in such sub-contract which requires payment to be made of all sums by the Supplier to the sub-contractor within a specified period not exceeding 30 days from the receipt of a valid invoice.


9.6
Where a modification is issued pursuant to Condition 12 and there is no applicable rate in the RFQ then the Council’s Representative shall calculate the amount due to the Supplier on a fair and reasonable basis.


9.7
No variation to the Price nor any extra charges shall be accepted by the Council unless this has been expressly agreed in writing by the Parties.


10.
USE OF COUNCIL PREMISES 



The Supplier shall ensure that neither the Supplier nor its employees or agents shall do any act or thing at any premises owned or occupied or controlled by the Council that is not solely for the benefit of the Council and done in the course of the proper performance of the Services and as may be permitted by the Agreement.


11.
EQUIPMENT AND MATERIALS


Except as otherwise specified in the Agreement, the Supplier shall provide all equipment and materials reasonably necessary for the provision of the Services.  Any equipment used in the provision of the Services and belonging to the Council, which is damaged, lost or unduly worn due to negligence, misuse, or wilful action by the Supplier or its employees or other persons for whose action it is responsible, must be replaced at the Supplier’s own expense.


12.
MODIFICATIONS TO THE SERVICES

12.1
The Council’s Representative shall have the power to issue to the Supplier instructions in writing:


12.1.1
requiring the Supplier to vary the scope of the Services or any part thereof;


12.1.2
requiring the Supplier to omit or postpone the performance of any part or the whole of the Services;


12.1.3
requiring the Supplier to vary any instructions or any part thereof issued by the Council’s Representative. 


12.2
The valuation of modifications to Services requested pursuant to this Condition 12 shall be ascertained by the Council’s Representatives in accordance with Condition 9.


12.3

Where the modification involves an omission, reduction or postponement the valuation shall not include and the Council shall not be liable to the Supplier in respect of, any loss or reduced contribution to overheads or profit whether in respect of the Agreement or any lost opportunity to earn overhead contribution or profit elsewhere. 


13. 
CONFIDENTIALITY; DATA PROTECTION AND FREEDOM OF INFORMATION

13.1 
CONFIDENTIALITY

13.1.1
Except where otherwise provided for in the Agreement, Confidential Information is owned by the Party that discloses it (the “Disclosing Party”) and the Party that receives it (the “Receiving Party”) has no right to use it.


13.1.2
 Subject to Conditions 13.1.3 and 13.1.4, the Receiving Party agrees:


(a) 
to use the Disclosing Party’s Confidential Information only in connection with the Receiving Party’s performance under the Agreement;


(b) 
not to disclose the Disclosing Party’s Confidential Information to any third party or to use it to the detriment of the Disclosing Party; and


(c)
to maintain the confidentiality of the Disclosing Party’s Confidential Information and to return it immediately on receipt of written demand from the Disclosing Party. 


13.1.3 The Receiving Party may disclose the Disclosing Party’s Confidential Information:


(a)
in connection with any dispute resolution under Condition 22 (Dispute Resolution);


(b)
in connection with any litigation between the Parties;


(c) 
to comply with the law;


(d)
to its staff, consultants and sub-contractors, who shall in respect of such Confidential Information be under a duty no less onerous than the Receiving Party’s duty set out in Condition 12.1.2;


(e)
to comply with a regulatory bodies request.


13.1.4 
The obligations in Condition 13.1.1 and Condition 13.1.2 will not apply to any Confidential Information which:


(a) 
is in or comes into the public domain other than by breach of the Agreement;


(b)
the Receiving Party can show by its records was in its possession before it received it from the Disclosing Party; or


(c) 
the Receiving Party can prove that it obtained or was able to obtain from a source other than the Disclosing Party without breaching any obligation of confidence.


13.1.5 
The obligations in Condition 13.1 and Condition 13.2 shall not apply where the Confidential Information is related to an item of business at a board meeting of the Council or of any committee, sub-committee or joint committee of the Council or is related to an executive decision of the Council and it is not reasonably practicable for that item of business to be transacted or that executive decision to be made without reference to the Confidential Information, provided that the Confidential Information is exempt information within the meaning of Section 101 of the Local Government Act 1972 (as amended), the Council shall consider properly whether or not to exercise its powers under Part V of that Act or (in the case of executive decisions) under the Local Authorities (Executive Arrangements) (Access to Information) (England) Regulations 2000 as amended to prevent the disclosure of that Confidential Information and in doing so shall give due weight to the interests of the Service Provider and where reasonably practicable shall consider any representations made by the Service Provider.


13.2 DATA PROTECTION

13.2.1 
The Parties acknowledge their respective duties under the DPA and shall give all reasonable assistance to each other where appropriate or necessary to comply with such duties.


13.2.2 To the extent that the Service Provider is acting as a Data Processor on behalf of the Council, the Service Provider shall, in particular, but without limitation:


(a) 
only process such Personal Data and/or Sensitive Personal Data as is necessary to perform its obligations under the Agreement, and only in accordance with any instruction given by the Council under the Agreement;


(b) 
put in place appropriate technical and organisational measures against any unauthorised or unlawful processing of such Personal Data and/or Sensitive Personal Data, and against the accidental loss or destruction of or damage to such Personal Data and/or Sensitive Personal Data having regard to the specific requirements in the Agreement, the state of technical development and the level of harm that may be suffered by a Data Subject whose Personal Data and/or Sensitive Personal Data is affected by such unauthorised or unlawful processing or by its loss, damage or destruction;


(c) 
take reasonable steps to ensure the reliability of staff who will have access to such Personal Data and/or Sensitive Personal Data, and ensure that such staff are properly trained in protecting Personal Data and Sensitive Data;


(d) 
provide the Council with such information as the Council may reasonably require to satisfy itself that the Service Provider is complying with its obligations under the DPA;


(e)
promptly notify the Council of any requests for disclosure of or access to the Personal Data and/or Sensitive Personal Data;


(f) 
promptly notify the Council of any breach of the security measures required to be put in place pursuant to this Condition 12.2.2;


(g)
ensure it does not knowingly or negligently do or omit to do anything which places the Council in breach of the Council’s obligations under the DPA.


(h) 
to the extent that any Council data is held and/or processed by the Service Provider, the Service Provider shall supply that Council data to the Council as requested by the Council.


(i)  
ensure that it is registered under the DPA and the registration covers any processing required under the Agreement.


13.2.3 
The Service Provider and the Council shall ensure that Personal Data and Sensitive Personal Data is safeguarded at all times in accordance with the law.


13.3 
FREEDOM OF INFORMATION AND TRANSPARENCY

13.3.1 
The Parties acknowledge their respective duties under the FOIA and shall give all reasonable assistance to each other where appropriate or necessary to comply with such duties.


13.3.2 
If the Service Provider is not a public authority, the Service Provider acknowledges that the Council is subject to the requirements of the FOIA and will assist and co-operate with the Council to enable the Council to comply with its disclosure obligations under the FOIA. Accordingly the Service Provider agrees:


(a)
that the Agreement and any other recorded information held by the Service Provider on the Council’s behalf for the purposes of the Agreement are subject to the obligations and commitments of the Council under the FOIA;

(b)
that the decision on whether any exemption to the general obligations of public access to information applies to any request for information received under the FOIA is a decision solely for the Council;

(c) 
that if the Service Provider receives a request for information under the FOIA, it will not respond to such request (unless directed to do so by the Council) and will promptly (and in any event within 2 working days) transfer the request to the Council;

(d)
that the Council, acting in accordance with the codes of practice issued and revised from time to time under both section 45 of the FOIA, and regulation 16 of the Environmental Information Regulations 2004, may disclose information concerning the Service Provider and the Agreement either without consulting with the Service Provider, or following consultation with the Service Provider and having taken its views into account; and

(e)
to assist the Council in responding to a request for information, by processing information or environmental information (as the same are defined in the FOIA) in accordance with a records management system that complies with all applicable records management recommendations and codes of conduct issued under section 46 of the FOIA, and providing copies of all information requested by an authority within 5 working days of such request and without charge.

13.3.3 
The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of the Agreement is not Confidential Information.


13.3.4
Notwithstanding any other provision of the Agreement, the Service Provider hereby consents to the publication of the Agreement in its entirety including from time to time agreed changes to the Agreement subject to the redaction of information that is exempt from disclosure in accordance with the provisions of the FOIA.


13.3.5 In preparing a copy of the Agreement for publication pursuant to Condition 12.1.4 the Council may consult with the Service Provider to inform its decision making regarding any redactions but the final decision in relation to the redaction of information shall be at the Council’s absolute discretion.


13.3.6 The Service Provider shall assist and co-operate with the Council to enable the Council to publish the Agreement.


13.3.7 In order to comply with the Government’s policy on transparency in the areas of Agreements and procurement the Council will be disclosing information on its website in relation to expenditure over £500 (five hundred pounds) in relation to the Agreement. The information will include the Service Provider’s name and the Charges paid. The Parties acknowledge that this information is not Confidential Information or commercially sensitive information.


13.3.8 The Service Provider shall comply with any requirements (including compliance with any appropriate information assurance scheme and the Computer Misuse Act 1990) in relation to its security policies, procedures and control of Confidential Information, Personal Data and Sensitive Personal Data. 


13.3.9 The Service Provider shall be responsible for any costs associated with compliance with the provisions of this Condition 13.


13.4 
The Service Provider shall indemnify the Council and shall keep the Council indemnified against Losses and Indirect Losses suffered or incurred by the Council as a result of any breach of this Condition 13.


13.5 
The Parties acknowledge that damages may not be an adequate remedy for any breach of this Condition 13, and in addition to any right to damages the Council shall be entitled to the remedies of injunction, specific performance and other equitable relief for any threatened or actual breach of this Condition 13. 


13.
This Condition 13 shall not limit the Public Interest Disclosure Act 1998 in any way whatsoever.

14.
STATUTORY OBLIGATIONS 


14.1
The Supplier shall at all times comply with the requirements of the Health and Safety at Work Act 1974, the Management of Health and Safety at Work Regulations 1999 and all other statutory and regulatory requirements and the Council’s policies and procedures relating to health and safety. 


14.2
The Supplier shall at all times ensure that its staff, whilst on the premises owned, managed, controlled or occupied by the Council (“Council Premises”), comply with the Council’s policies and procedures relating to health and safety. 


14.3
The Council’s Representative or its nominated health and safety representative reserves the right at any time to monitor and audit health and safety systems and procedures relevant to the Services under the Agreement, including the request for a copy of the organisation’s health and safety policy and such other information (including all related policies and risk assessments) relating to the provision of the Services. 


14.4
The Supplier shall notify the other as soon as practicable of any health and safety incidents or material health and safety hazards at Council Premises of which it becomes aware and which relate to or arise in connection with the performance of the Agreement. 


14.5
The Supplier shall properly maintain records of all accidents and incidents and notify the Council of all incidents that occur on Council Premises and/or meet the criteria of Reporting of Injuries, Diseases and Dangerous Occurrences Regulations 2013 which arise in connection with the performance of the Agreement.


14.6
The Supplier shall at all times comply with the requirement of the Equality Act 2010 and all other relevant related statutory and regulatory requirements and the Council’s policies and procedures, copies of which are available on request, relating to equal opportunities and shall not treat any person or group of people less favourably than another on the grounds of race, colour, religion, belief, ethnicity, gender, age, disability, nationality, marital status and civil partnership, pregnancy and maternity or sexual orientation.


14.7
The Supplier shall at all times comply with all statutory and European and domestic statutory and regulatory requirements where relevant to the provision by the Supplier of the Goods and to be observed and performed in connection with the Agreement including any obligations binding upon the Council.


14.8
The Supplier shall indemnify the Council against all actions, claims, demands, proceedings, damages, costs,  charges and expenses whatsoever and howsoever arising in respect of any breach by the Supplier of this Condition 14.


15. 
COUNCIL REMEDIES


15.1 
If the Supplier fails to deliver the Goods and/or perform the Services by the required date(s) or in conformity with any of the undertakings set out in Conditions 3.3 and 7.1 the Council may, as applicable and at its sole discretion, without limiting its other rights or remedies under this Contract or law:


15.1.1 subject to any deemed acceptance of the Goods in accordance with Condition 8, reject the Goods (in whole or in part) whether or not title has passed and return them to the Supplier at the Supplier's own risk and expense;


15.1.2 terminate the Agreement (in whole or part) with immediate effect by giving written notice to the Supplier;


15.1.3 refuse to accept any subsequent performance of the Services and/or delivery of the Goods which the Supplier attempts to make other than where a replacement or repair is requested by the Council under Condition 15.1.4;


15.1.4 require the Supplier to repair or replace any rejected Goods (whether or not the Council has previously required the Supplier to repair or replace the rejected Goods) or to re-perform the defective Services to the Council’s satisfaction at no additional cost to the Council;


15.1.5 where the Council has paid for Services that have not been provided by the Supplier and/or Goods which have not been delivered by the Supplier, require the refund of such sums within 28 days of a written request by the Council and such sums shall be recoverable as a debt; and


15.1.6 the right to claim damages for any other costs, expenses or losses resulting from the Supplier's failure to deliver the Goods and/or Services in accordance with the Contract including, without limitation, any increased costs reasonably incurred by the Council in obtaining substitute goods and/or services.


15.2 
These Conditions shall extend to any substitute or remedial services and/or repaired or replacement goods supplied by the Supplier.


15.3 
The Council's rights under this Contract are in addition to its rights and remedies implied by statute and common law.


16.

GRATUITIES 


The Supplier shall not, whether itself, or by any person employed by it to provide the Services, solicit or accept any gratuity or any other reward, tip or any other form of money taking, collection or charge for any part of the Services other than charges properly approved by the Council in accordance with the provisions of the Agreement. 


17.
PREVENTION OF BRIBERY 


17.1
The Supplier warrants and undertakes to the Council that:


17.1.1
it will comply with applicable laws, regulations, codes and sanctions relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010;


17.1.2
it will comply with the Council’s anti-bribery policy as may be amended from time to time, a copy of which will be provided to the Supplier on written request;


17.1.3
it will procure that any person who performs or has performed services for or on its behalf (“Associated Person”) in connection with the Agreement complies with this Condition 16;


17.1.4
it will not enter into any agreement with any Associated Person in connection with the Agreement, unless such agreement contains undertakings on the same terms as contained in this Condition 16;


17.1.5
it has and will maintain in place effective accounting procedures and internal controls necessary to record all expenditure in connection with the Agreement;


17.1.6
from time to time, at the reasonable request of the Council, it will confirm in writing that it has complied with its undertakings under Conditions 17.1.1 – 17.1.5 and will provide any information reasonably requested by the Council in support of such compliance;


17.1.7
it shall notify the Council as soon as practicable of any breach of any of the undertakings contained within this Condition of which it becomes aware.


18.
AGENCY

18.1
Neither the Supplier nor the Supplier’s personnel shall in any circumstances hold themselves out:


18.1.1
as being the servant or agent of the Council otherwise than in circumstances expressly permitted by the Agreement;


18.1.2
as being authorised to enter into any Agreement on behalf of the Council or in any other way to bind the Council to the performance, variation, release or discharge of any obligation otherwise than in circumstances expressly or implicitly permitted by the Agreement.


18.1.3
as having the power to make, vary, discharge or waive any bylaw or regulation of any kind.


19.
ASSIGNMENT AND SUBCONTRACTING  

19.1
The Council shall be entitled to assign the benefit of the Agreement or any part 
thereof and shall give written notice of any assignment to the Supplier.


19.2
The Supplier shall not:


19.2.1
assign the Agreement or any part thereof or the benefit or advantage of the Agreement of any part thereof; 


19.2.2
sub-contract the provision of the Services or any part thereof to any person without the previous written consent of the Council, which consent shall be at the absolute discretion of the Council and if given shall not relieve the Supplier from any liability or obligation under the Agreement and the Supplier shall be responsible for the acts, defaults or negligence of any sub-contractor or sub-contractor’s agents or employees in all respects as if they were the acts, defaults or negligence of the Supplier or the Supplier’s agents, or employees.


20.
TERMINATION


20.1
The Council may terminate the Agreement at any time by giving at least one (1) months’ (or such other period as is specified in the  RFQ) notice in writing to the Supplier.


20.2
Without prejudice to any other right or remedy it might have, either party the Council may terminate the Agreement by written notice to the Supplier with immediate effect if the Supplier:


20.2.1
(without prejudice to Condition 20.2.5), is in material breach of any obligation under the Agreement which is not capable of remedy; 


20.2.2
repeatedly breaches any of the terms and conditions of the Agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms and conditions of the Agreement; 


20.2.3
is in material breach of any obligation which is capable of remedy, and that breach is not remedied within 30 days of the Supplier receiving notice specifying the breach and requiring it to be remedied; 


20.2.4
undergoes a change of control within the meaning of section 416 of the Income and Corporation Taxes Act 1988; 


20.2.5
breaches any of the provisions of Conditions 7.2, 12, 13 and 17; or


20.2.6
becomes insolvent, or if an order is made or a resolution is passed for the winding up of the Supplier (other than voluntarily for the purpose of solvent amalgamation or reconstruction), or if an administrator or administrative receiver is appointed in respect of the whole or any part of the Supplier’s assets or business, or if the Supplier makes any composition with its creditors or takes or suffers any similar or analogous action (to any of the actions detailed in this Condition 19.2.6) in consequence of debt in any jurisdiction.


20.3
The Supplier shall notify the Customer as soon as practicable of any change of control as referred to in Condition 20.2.4 or any potential such change of control.


20.4
The Supplier may terminate the Agreement by written notice to the Customer if the Customer has not paid any undisputed amounts within ninety (90) days of them falling due.  


20.5
Termination or expiry of the Agreement shall be without prejudice to the rights of either Party accrued prior to termination or expiry and shall not affect the continuing rights of the Parties under this Condition or any other provision of the Agreement that either expressly or by implication has effect after termination.


20.6
Upon termination or expiry of the Agreement, the Supplier shall:


20.6.1
give all reasonable assistance to the Council and any incoming supplier of the Services; and


20.6.2
return all requested documents, information and data to the Council as soon as reasonably practicable. 


20.7
If the Council elects to terminate the Agreement pursuant to Conditions 20.2 or 20.4 the Council shall:


20.7.1
cease to be under any obligation to make further payment;


20.7.2
be entitled to require the Supplier forthwith to return files, documents or ther items belonging to the Council and any other resources licensed, loaned, or hired, to the Supplier and should the Supplier fail to return these, to enter onto any site of the Supplier and repossess all such files, documents, or other items.  The Council shall have full and unfettered licence over all drawings, details, descriptive schedules and other doucments for use in connection with the provision of the Services;

20.7.3
be entitled to deduct from any sum or sums which would but for Condition 20.7.1 have been due from the Council to the Supplier under the Agreement or any other contract or be entitled to recover the same from the Supplier as a debt, any loss or damage to the Council resulting from or arising out of the termination of the Agreement. Such loss or damage shall include the reasonable cost to the Council of the time spent by its 
officers in terminating the Agreement and in making alternative arrangements for the provision of the Services or any part thereof;


20.7.4 be entitled to employ and pay other persons to provide and complete the provision of the Services or part thereof and to use the Supplier’s files, documents, materials, equipment, vehicles or other goods for the purposes thereof;


20.7.5
when the total costs, loss and/or damage suffered by the Council resulting from or arising out of the termination of the Agreement have been calculated and after taking into account any deduction made or to be made by the Council from any sum or sums which would have been due to the Supplier, be entitled to any balance shown as due to the Council which shall be recoverable as a debt.


20.8
The rights of the Council under this Condition are in addition to and without prejudice to any other rights the Council may have whether against the Supplier directly or pursuant to any guarantee, indemnity or bond. 


21.
INDEMNITY AND INSURANCE


21.1
The Supplier shall indemnify and keep indemnified the Council against all actions, claims, demands, proceedings, damages, costs, charges and expenses whatsoever and howsoever arising in respect of, or in any way arising out of, the provision of the Services, in relation to the injury to, or death of, any person, and the loss of, or damage to, any property including property belonging to the Council except and to the extent that it may arise out of the act, default or negligence of the Council, its employees or agents not being the Supplier or its personnel.


21.2
Without prejudice to its obligations under this Condition 21, the Supplier shall effect and maintain with reputable insurers such policy or policies of insurance as may be necessary to cover the Suppliers obligations and liabilities under this Condition, including but not limited to the insurance levels and types as specified in the  RFQ for any one occurrence or series of occurrences arising out of any one event.


21.3
The Supplier shall (if requested in writing to do so by the Council) supply to the Council forthwith any relevant policy or a certificate from its insurers or brokers confirming that the Supplier’s insurance policies comply with Condition 21.2 and the Supplier shall supply to the Council on request copies of all insurance policies, cover notes, premium receipts and other documents necessary to establish compliance with Condition 21.2.


21.4
If the Supplier fails to take out and maintain the insurance required under Condition 21.2 then the Council itself may insure against any risk in respect of which the failure shall have occurred and a sum or sums equivalent to the amount paid or payable by the Council in respect of premiums therefore may be deducted by the Council from any monies due or to become due to the Supplier under the Agreement or such amount may be recoverable by the Council from the Supplier as a debt.


21.5
The Supplier shall procure that any sub‑contractors of the Supplier maintain like insurance cover to that required to be maintained by the Supplier under the Agreement and any such other insurance cover as may from time to time be reasonably required by the Council. 


22.
RECOVERY OF SUMS DUE TO THE COUNCIL


Whenever under the Agreement any sum of money shall be recoverable from or payable by the Supplier to the Council the same may be deducted from any sum then due or which at any time thereafter may become due to the Supplier under the Agreement or any other contract between the Parties.


23.     DISPUTE RESOLUTION


23.1
Any disputes or differences arising between the Parties in respect of the construction or effect of the Agreement, or the rights, duties and liabilities of the Parties hereinunder, or any matter or event connected with or arising out of the Agreement shall be resolved by the Parties negotiating in good faith.  


23.2
In the absence of resolution in accordance with Condition 23.1 above the dispute may be referred by the Agreement of both Parties to a single mediator to be appointed in accordance with the mediation procedures of the Centre for Effective Dispute Resolution (CEDR) Model Mediation procedure 2001 or such later edition as may be in force from time to time or such other organisation which provides mediation services.  The mediator shall be agreed upon by the Parties.


23.3
All costs of mediation shall be borne equally by the Parties unless otherwise directed by the mediator.


23.4
The submission of either Party to Condition 23.2 above shall not limit their right to commence any proceedings in any court of competent jurisdiction in England and Wales.


24.
FORCE MAJEURE 


24.1
Either Party reserves the right to defer the date of delivery or payment or cancel the Agreement or reduce the provision of the Services if it is prevented from or delayed in the carrying on of its business due to circumstances beyond the reasonable control of the Council including, without limitation, acts of God, governmental actions, war or national emergency, acts of terrorism, protests, riot, fire, explosion, flood, epidemic, lockouts, strikes or other labour disputes (whether or not relating to either party’s workforce) or restraints or delays affecting carriers or inability or delay in obtaining supplies or adequate or suitable materials.


24.2
If the performance of a Party’s obligations under the Agreement is in the opinion of that Party likely to be hindered, delayed or affected by a reason falling within Condition 24.1 the Party so affected shall promptly notify the other Party in writing of that fact. If such circumstances continue for a continuous period of more than 6 months, either Party may terminate the Agreement by written notice to the other Party.

25. 
TUPE

25.1
The Parties acknowledge and agree that any Services provided under the Agreement are in relation to a single specific event or task of short term duration and are unlikely to give rise to a ‘relevant transfer’ under TUPE either at the commencement of the Agreement or on its expiry or termination.


25.2
In the event that TUPE is deemed to apply to the Services, the parties shall co-operate, share information in a timely manner and use all reasonable endeavours to ensure a smooth transition to/from the Services and transfer of relevant staff to the Supplier/Council/ replacement supplier of similar services (as appropriate), in accordance with TUPE and all other applicable laws.

26.
INTELLECTUAL PROPERTY RIGHTS

26.1
Pursuant to and for the consideration set out in the Agreement the Supplier hereby assigns with full title guarantee (or shall use all reasonable endeavours to procure that any person, firm or company who is in a position to assign the same with full title guarantee shall assign to the Council) with effect from the Commencement Date or in the case of Intellectual Property Rights not yet in existence with effect from the creation thereof, to the Council, the Intellectual Property Rights created by the Supplier in the performance of the Services. The Supplier shall not be liable for the use of any such Intellectual Property Rights other than for which the same was originally prepared or provided by or on behalf of the Supplier.


26.2
The Supplier warrants to the Council that the Intellectual Property Rights referred to in Condition 26.1 are, save to the extent that duly authorised sub-contractors have been used, the Supplier’s own original work and that in performance of the Services it has not infringed and will not infringe any intellectual property right of any third party. The Supplier further warrants that where duly authorised sub-contractors are used their work will be original.


26.3
The Supplier shall indemnify and keep indemnified the Council against all reasonably foreseeable and legally enforceable actions, claims, demands, proceedings, damages, costs, charges and expenses whatsoever in respect of any breach by the Supplier of  this  Condition 26.


27.

LEGAL PROCEEDINGS


27.1
The Supplier shall notify the Council’s Representative immediately upon becoming aware of any accident, damage, or breach of any statutory provision relating in any way to the provision of or connected with the Services.


27.2
If requested to do so by the Council’s Representative and at its own expense, the Supplier shall provide the Council’s Representative with any relevant information in connection with any litigation, arbitration or other dispute in which the Council may become involved or any relevant disciplinary hearing internal to the Council and shall give evidence in such inquiries or proceedings or hearings, arising out of the provision of the Services.


27.3
The Supplier shall at is own expense fully assist the Local Government Ombudsman, the Audit Commission, the District Auditor, the Council’s Internal Auditor, the Council’s Monitoring Officer and any other body or person as may be specified by the Council’s Representative with any investigations, enquiries or complaints relating to allegations of maladministration or other irregularities or improprieties in connection either directly or indirectly with the Agreement such assistance to include the prompt disclosure to such body or person as aforesaid of all relevant information and documentation.


27.4
Should any part of the Services involve the Supplier in performing duties or exercising powers under some other contract it shall upon becoming aware of anything which is likely to give rise to arbitration or litigation under that other contract forthwith notify the Council’s Representative of any such matter together with such particulars as are available.


28.
SAFEGUARDING


28.1
 Where the Supplier is undertaking any Regulated Activity, the Supplier shall put or have in place a safeguarding policy which reflects and complements the relevant statutory provisions relating to safeguarding children and/or vulnerable adults and;


28.1.1
the Council’s safeguarding policies and procedures; and 


28.1.2
the Cornwall and Isles of Scilly Safeguarding Adults Board policies and procedures including but not limited to the Multi-Agency Safeguarding Adults Policy; and


28.1.3
the Cornwall and the Isles of Scilly Local Safeguarding Children Board’s safeguarding policies and procedures including the South West Safeguarding and Child Protection Procedures and the Local Safeguarding Children Board Guidelines for Providers;


as applicable and amended from time to time to ensure that all allegations, suspicions and incidents of abuse, harm or the risk of harm to children and / or vulnerable adults or where there is a concern about the behaviour of an individual are reported immediately to the Council’s Representative and Council’s Directorate of Adult Care and Support (Single Point of Access) 0300 1234 131 in respect of a vulnerable adult or the Council’s Directorate of Children Schools and Families (Single Referral Unit) 0300 123 1116 in respect of a vulnerable child. The Supplier’s safeguarding policies and procedures should include active encouragement to staff in whistle blowing if aware of suspected abuse. 


28.2
If appropriate, the Supplier shall submit its safeguarding policy to the Council for approval. The Supplier must incorporate any amendments to the policy which may be advised by the Council.


28.3
Subject to the Government Review of the Vetting and Barring Scheme announced 16th June 2010, the Supplier must, if appropriate, adhere to the requirements under the scheme including, when appropriate, the referral of individuals to the Independent Safeguarding Authority where there is a concern relating to harm or the risk of harm to children or vulnerable adults or where there is a concern about the behaviour or conduct of an individual. The Supplier shall comply with all statutory obligations in respect of safeguarding and shall act in accordance with the guidance issued by the Independent Safeguarding Authority as amended from time to time.


28.4
If appropriate, all Supplier personnel (paid and voluntary) engaged in a Regulated Activity on behalf of the Supplier must have undertaken an Enhanced Criminal Records Bureau Check and the Supplier shall provide the Councils Representative with details of individual Enhanced Criminal Records Bureau Check certificate reference numbers for all employees likely to be engaged in the provision of the Goods concerned and ensure this information is updated as required. The Supplier shall procure that no person who discloses any conviction or who is found to have any convictions following the checks referred to in this Condition is employed or engaged by the Supplier on the Supplier’s behalf without the Council’s prior written consent.  All personnel must have a fresh Enhanced Criminal Records Bureau Check if they have a break in service of three (3) months or more.


28.5
The Supplier shall ensure that the organisation operates a recruitment and selection procedure which aligns with the Council’s safer recruitment and disciplinary standards and which meets the requirements of legislation, equal opportunities and anti-discriminatory practice and ensures the protection of vulnerable children and adults. The selection of all Supplier personnel and volunteers should be fair, safe and effective and the Supplier will be expected to comply with all national requirements for registered providers and shall ensure the stringent checking of identification, qualifications, curriculum vitae and the scrutiny of at least two confidential references which specifically include a response to a question enquiring as to the suitability of the applicant for the post particularly in circumstances where the carrying out of Criminal Records Bureau Checks is not a statutory requirement. 


28.6
If appropriate, the Supplier shall ensure that vulnerable children and adults are safeguarded from any form of abuse or exploitation including physical, financial, psychological and sexual abuse, neglect, discriminatory abuse or self harm or inhuman or degrading treatment through deliberate intent, negligent acts or omissions. 


28.7
If appropriate, the Supplier shall ensure that all allegations, suspicions and incidents of abuse are reported immediately to the Council’s Representative and shall promptly take appropriate disciplinary action against any member of staff who is engaged or is alleged to be engaged in any of the improper conduct. The Supplier shall promptly inform the Council’s Representative of the initiation, nature and outcome of any disciplinary action taken against any member of staff and shall immediately suspend the member of staff from providing the Goods pending investigation and completion of appropriate disciplinary action. The Council’s Representative may require the Supplier to provide specific further training and support to the member of staff concerned and may request in writing that the Supplier monitors that member of staff’s performance and submits a report to the Council’s Representative. The Supplier shall ensure that the provisions of relevant contracts of employment of its staff provide for relevant staff consent to the sharing of the information / data described in this Condition. 


28.8
If appropriate, the Supplier shall procure that all personnel engaged in the delivery of the Agreement regularly receive appropriate safeguarding vulnerable adults training according to their job role as detailed within the Specification or discussed and agreed at subsequent contract review meetings.


28.9
If appropriate, the Supplier shall appoint an individual of sufficient seniority for the safeguarding of vulnerable adults. This individual shall be responsible for the implementation and monitoring of the Supplier’s safeguarding policies and procedures in accordance with the terms of the Agreement. 


28.10
The Supplier shall:



28.10.1
have in place a process whereby its employees may report in confidence any alleged malpractice on the part of the Supplier as regards any part of the provision of the Agreement;



28.10.2
not take any action against any employee pursuant to its contractual rights in respect of that employee where such employee has in accordance with the process provided pursuant to Condition  28.10.1 and in good faith reported alleged malpractice on the part of the Supplier.


29.
MISCELLANEOUS


29.1
Each of the Parties represents and warrants to the other that it has full capacity and authority, and all necessary consents, licences and permissions to enter into and perform its obligations under the Agreement, and that the Agreement is executed by its duly authorised representative.  


29.2
A person who is not a party to the Agreement shall have no right to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of the Parties. 


29.3
The Agreement cannot be varied except in writing signed by a duly authorised representative of both the Parties. 


29.4
The Agreement contains the whole agreement between the Parties and supersedes and replaces any prior written or oral agreements, representations or understandings between them. The Parties confirm that they have not entered into the Agreement on the basis of any representation that is not expressly incorporated into the Agreement. Nothing in this Condition shall exclude liability for fraud or fraudulent misrepresentation.


29.5
Any waiver or relaxation either partly, or wholly of any of the terms and conditions of the Agreement shall be valid only if it is communicated to the other Party in writing and expressly stated to be a waiver.  A waiver of any right or remedy arising from a breach of contract shall not constitute a waiver of any right or remedy arising from any other breach of the Agreement.


29.6
The Agreement shall not constitute or imply any partnership, joint venture, agency, fiduciary relationship or other relationship between the Parties other than the Agreementual relationship expressly provided for in the Agreement. Neither Party shall have, nor represent that it has, any authority to make any commitments on the other Party’s behalf.


29.6
Except as otherwise expressly provided by the Agreement, all remedies available to either Party for breach of the Agreement (whether under the Agreement, statute or common law) are cumulative and may be exercised concurrently or separately, and the exercise of one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.


29.7
If any provision of the Agreement is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision shall, to the extent required, be severed from the Agreement and rendered ineffective as far as possible without modifying the remaining provisions of the Agreement, and shall not in any way affect any other circumstances of or the validity or enforcement of the Agreement.


30. 
NOTICES  


Any demand, notice, or other communication required to be given hereunder shall be sufficiently served if served personally on the addressee, or if sent by prepaid first class recorded delivery post to the registered office or last known address of the Party to be served therewith or by email to the email address provided by the Party’s Representative and if so sent shall, subject to proof to the contrary, be deemed to have been received by the addressee on the second business day after the date of posting or on successful transmission, as the case may be, or if sent by email on the day that the email is delivered.

31. 
GOVERNING LAW & JURISDICTION


The Agreement shall in all respects be construed and interpreted in accordance with the laws of England and Wales and the English courts shall have exclusive jurisdiction to settle any disputes which may arise between the Parties out of or in connection with the Agreement.
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