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[bookmark: _Toc25222043]Part A: Essential guidance

1. Introduction

Reigate and Banstead Borough Council
Reigate and Banstead Borough Council is located due south of London, and largely within the Metropolitan Green Belt. Predominantly open countryside, the Borough is traversed by the North Downs escarpment, the Greensand ridge. It covers 12,900 hectares and encompasses the main village of Banstead in the North, the towns of Reigate and Redhill in the centre and Horley in the South. It borders Greater London to the North, and is surrounded by boroughs of Epsom and Ewell to the North-West, Tandridge to the East, Mole Valley to the West and Crawley and Gatwick Airport, to the South.

In partnership with other agencies (public, private and voluntary) the Council provides a wide range of services to approximately 140,000 residents. It is responsible for managing; planning, local taxation, benefits, environmental health, electoral registration, refuse collection and recycling services, housing, leisure, youth and parks services.

More information can be found on the Council’s website:
http://www.reigate-banstead.gov.uk

The Invitation to Quote (‘ITQ’)

You are invited by the Council to bid for the requirements detailed in the ITQ documentation in accordance with the conditions outlined in this document (‘ITQ Guidance’). The purpose of this ITQ Guidance is to set out the instructions for the completion of the ITQ.

Your bid response to the ITQ must be completed electronically using the Council’s Procurement e-Sourcing portal (‘e-Sourcing Portal’):

http://www.sesharedservices.org.uk/esourcing

The e-Sourcing Portal provides a web-based tool that provides a simple, secure and efficient means for managing quoting activities reducing the time and effort required for both the Council (and other buyers) and potential suppliers.

Please note the following project name and reference number allocated to the ITQ within the e-Sourcing Portal.


	Project Name:
	RBBC – TP - 6514: Management of Redhill Market
                                                                                        



Before completing your response to the ITQ (‘Quotation’), you should ensure that the email address that has been used to register will be checked regularly as the e-Sourcing Portal will generate automatic notifications to this email address when there are updates, changes or messages relating to this ITQ. Also, please check that your organisation details are correct and up to date and have at least two email addresses.



[bookmark: _Toc347304759][bookmark: _Toc347309592][bookmark: _Toc347309631][bookmark: _Toc347309795][bookmark: _Toc347310057][bookmark: _Toc347310174][bookmark: _Toc347310207][bookmark: _Toc347310290][bookmark: _Toc347310398][bookmark: _Toc347310468] 2. Form of this Invitation to Quote (ITQ)

You must complete your Quotation electronically via the e-Sourcing Portal.  
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	[bookmark: _Toc347310209]FORM AND PURPOSE

	Documents that relate to this quotation:                                             .

	ITQ Guidance & Instructions
	This document, which is to be read first, sets out the ITQ process and our requirements
This document should be completed as required and uploaded as part of the Quotation via the e-sourcing portal.

	Pricing Schedule
	Please download and use this document to submit pricing proposals for this tender and upload the completed schedule as part of this quotation.

	Standard Terms and Conditions
	Your submission must be in accordance with the Council’s Standard Conditions of Contract (‘Contract Terms and Conditions’) and your acceptance to the Contract Terms and Conditions must be indicated within the Bidder Warranties document situated in Appendix 1 of this ITQ Guidance









[bookmark: _Toc25222044]3. Conditions of Quotation
3.1 [bookmark: _Toc364086889][bookmark: _Toc347310470][bookmark: _Toc347310400][bookmark: _Toc347310292][bookmark: _Toc347310223][bookmark: _Toc347310176][bookmark: _Toc347310059][bookmark: _Toc347309797][bookmark: _Toc347309634][bookmark: _Toc347309594][bookmark: _Toc347304761][bookmark: _Toc25222045]Summary of Timetable and Instructions
	Date of Issue
	23rd December 2022.

	Clarifications/Queries
	16th January 2023.
All queries relating to content of the ITQ (‘Queries’) should be made via the secure messaging service within the ‘Quote’ tab of the e-Sourcing Portal.  Please note it is the Council’s policy to publish responses to all Queries. Any questions deemed to be commercially confidential should therefore be clearly marked.

	Quote Submission Deadline
	Monday 23rd January 12 Noon.
Quotations received after the Quote Submission Deadline will not be considered unless it can be proven beyond doubt that not meeting the deadline was beyond the Bidder’s control. Quotations received 24 hours after the Quote Submission Deadline will be automatically rejected.

	Post ITQ Clarification Meeting
	Thursday 2nd February PM. This will be a MS Teams virtual meeting.

	Contract Start Date
	1st April 2023.

	Contract Term
	Two Years.

	[bookmark: _Toc347310230]Possible Extension Period
	Two further periods of twelve months.

	e-Sourcing Portal Technical Queries
	All technical queries regarding access to, completion and submission of a Quotation should be directed to the e-Sourcing Portal Helpdesk:
Phone: 		0845 5578079
E-mail:		support@in-tend.com


	Submission instructions:
	Completed Quotations must be submitted via the e-Sourcing Portal. 
Full instructions on submitting Quotations are available at http://www.sesharedservices.org.uk/esourcing






Table 1: Quotation Documents required for this ITQ Process
	Requested Documents (these must be returned as part of your submission)

	Method Statement
	This is a detailed description of how you intend to fulfil the requirements we have set out in Part B (below). Please use the same headings in your response in Part C
To be uploaded as part of the Quotation

	Cost Breakdown
	You are required to complete the attached ‘Pricing Schedule’ and explain the cost of your proposal.
To be uploaded along with the Quotation.
PLEASE DO NOT INCLUDE ANY PRICING INFORMATION IN THE MAIN QUOTATION DOCUMENT.

	Completed Bidder Warranties
(Appendix 1)
	To be signed and uploaded as part of the Quotation

	
	




	Note:
Please only provide the policies and attachments that have been specifically requested (see above). Other documentation that has not been asked for will not be scored.




3.2 [bookmark: _Toc347304763][bookmark: _Toc347309597][bookmark: _Toc347309638][bookmark: _Toc347309800][bookmark: _Toc347310062][bookmark: _Toc347310179][bookmark: _Toc347310261][bookmark: _Toc347310294][bookmark: _Toc347310402][bookmark: _Toc347310472][bookmark: _Toc25222046]Quotation Requirements

3.2.1 [bookmark: _Toc347309640]A Quotation will only be accepted as compliant if all the required documentation outlined in Table 1 at paragraph 3.1 above is included.

3.2.2 No information contained in this ITQ Guidance, any ITQ Documents or in any communication made between the Council and any Bidder in connection with the ITQ shall be relied upon as constituting a contract, agreement or representation that any contract shall be offered in accordance with the ITQ.

3.2.3 [bookmark: _Toc347309650]You must obtain for yourself at your own expense all information necessary for the preparation of their Quotation. 

3.2.4 [bookmark: _Toc347309656]Your Quotation (including the quoted price) should remain valid for the contract duration and should not be qualified in any way.

3.2.5 The Council is not bound to accept the lowest priced or any Quotation and willl not be bound to accept one Bidder as the sole supplier.
3.2.6 It is your responsibility to ensure that your Quotation is submitted no later than the Quote Submission Deadline, as detailed in section 3.1

3.2.7 [bookmark: _Toc347309657]Any signatures must be made by a person who is authorised to commit the Bidder to the Contract.

3.2.8 [bookmark: _Toc347309659]In the event that you believe you are unable to submit a Quotation through the e-Sourcing Portal or need help or further information to be able to use the e-Sourcing Portal you must contact the Council via the messaging tool of the e-Sourcing portal no later than four (4) calendar days before the Quote Submission Deadline to enable any technical queries to be investigated and resolved in advance of the Quote Submission Deadline.  The Council accepts no responsibility for a Bidder’s failure to raise technical issues in a timely manner.

3.2.9 Direct or indirect canvassing of any Councillor, public sector employee or agent by any Bidder concerning the ITQ, or any attempt to procure information from any Councillor, public sector employee or agent concerning the ITQ may result in the disqualification from consideration for the Contract under this ITQ process (‘ITQ Process’).

3.2.10 The Council reserves the right to issue supplementary documentation at any time during this ITQ Process to clarify any issue or amend any aspect of the ITQ.  All such further documentation that may be issued shall be deemed to form part of the ITQ and shall supplement and / or supersede any part of the ITQ to the extent indicated.

3.2.11 This ITQ Guidance and the ITQ Documents are made available in good faith.  No warranty is given as to the accuracy or completeness of the information contained therein and any inaccuracy or incompleteness is therefore expressly disclaimed by the Council and its advisers.

3.2.12 The Council reserves the right to clarify any elements of a Bidder’s Quotation and reserves the right to reject bids that are deemed to be anomalous. 

3.2.13 The Council reserves the right to cancel the ITQ at any point. The Council is not liable for any costs resulting from any cancellation of this Procurement or any other costs incurred by any bidder. 


3.3 [bookmark: _Toc347304764][bookmark: _Toc347309606][bookmark: _Toc347309664][bookmark: _Toc347309801][bookmark: _Toc347310063][bookmark: _Toc347310180][bookmark: _Toc347310271][bookmark: _Toc347310295][bookmark: _Toc347310403][bookmark: _Toc347310473][bookmark: _Toc25222047][bookmark: _Toc347309607][bookmark: _Toc347309665][bookmark: _Toc347309802]Contract Requirements
[bookmark: _Toc347309608][bookmark: _Toc347309666][bookmark: _Toc347309803]
3.3.1 The Quote Response Document details Council’s overall requirements, and the required Service Level Agreements, Key Performance Indicators where appropriate. You are required to confirm your ability to meet these requirements through completion of the relevant ITQ documentation included with this ITQ Guidance on the e-Sourcing Portal.

3.3.2 Your Quotation must be in accordance with the Council’s Contract Terms and Conditions, including compliance with the Council’s policies.  You must indicate your acceptance of the Contract Terms and Conditions by signing and returning the Bidder Warranties document as part of the Quotation.  The Council reserves the right to reject any Quotation that does not include a signed Bidders Warranty. 

3.3.3 A Bidder’s terms of business will not be accepted in lieu of or in addition to the Contract Terms and Conditions published with the ITQ.

3.3.4 As a public body the Council is subject to the Data Protection Act 2018, which places responsibilities and obligations on the Council and a potential Provider/Supplier where the Council and the potential Provider/Supplier will engage in data sharing and data processing activities in the performance of a Contract following a procurement exercise and award. The Council may require the successful bidder to enter into an additional Agreement for Data Sharing and obtain guarantees or undertakings to regulate the framework under which the processing activities and data sharing shall be dealt with between the Council and the potential Provider/Supplier to ensure compliance with the obligations of both parties.

3.3.5 The Agreement will, amongst other obligations, require the successful bidder to act only on the written instructions of the Council
(a) Determine the nature of processing activities
(b) To ensure that people processing the data are subject to a duty of confidence
(c) Submit to audits and inspections; 
(d) Assist the Council in meeting data protection obligations
(e) Not to sub-process personal data without the written consent of the Council

3.3.6 The successful bidder will therefore be required to provide details of the technical facilities and measures (including systems and processes) it has in place, or will have in place by contract award, to ensure compliance with the above Act.


3.4 [bookmark: _Toc347304765][bookmark: _Toc347309611][bookmark: _Toc347309669][bookmark: _Toc347309806][bookmark: _Toc347310068][bookmark: _Toc347310185][bookmark: _Toc347310276][bookmark: _Toc347310300][bookmark: _Toc347310404][bookmark: _Toc347310474][bookmark: _Toc25222048]Commercial Requirements

3.4.1 You must complete the cost breakdown within this ITQ document setting out ALL your costs of providing the Services over the full lifetime of the contract, including all of the obligations under the Contract.  If variant bids are stated as being permitted for the ITQ details of any alternative offer proposed by a Bidder must be submitted as a fully priced alternative Quote.

3.4.2 Any additional or alternative pricing proposals can be sent via the messaging tool of the e-Sourcing Portal as an attachment with a reason for their inclusion.  Regardless of submitting an alternative Quotation, you must still provide a Quotation that is compliant with the ITQ documentation.

3.4.3 [bookmark: _Toc347309613][bookmark: _Toc347309671][bookmark: _Toc347309808][bookmark: _Toc347310070][bookmark: _Toc347310187][bookmark: _Toc347310278][bookmark: _Toc347310302][bookmark: _Toc347310406][bookmark: _Toc347309614][bookmark: _Toc347309672][bookmark: _Toc347309809][bookmark: _Toc347310071][bookmark: _Toc347310188][bookmark: _Toc347310279][bookmark: _Toc347310303][bookmark: _Toc347310407]All Prices shall be stated in pounds sterling and exclusive of VAT.

3.5 [bookmark: _Toc25222049]Award Criteria & Marking Scale

3.5.1 Quotations will be evaluated using Most Economically Advantageous Tender criteria.  The Council reserves the right to accept the whole or any part of a Quotation. 

3.5.2 [bookmark: _Toc347309678]Quotations will be evaluated according to the prescribed weighting below:


	[bookmark: _Toc347309679]Criteria
	[bookmark: _Toc347309680]Weighting

	[bookmark: _Toc347309681]Price (Cost Breakdown)
	  50 %

	[bookmark: _Toc347309683]Quality 
	  50 %

	Total
	100 %


	

Price Evaluation Example

Price will be evaluated based on the lowest price Quotation achieving the maximum score (expressed as a percentage (%)) for the pricing element. Higher priced Quotations will receive a proportional score based on the amount higher they are than the lowest priced Quotation. 

A worked example is set out below.  In this example, the maximum available mark for price is 60%, the lowest price (3) is £425 and the higher price (5) is £625:
Example;







             Example only
	Tender
	Price £
	Calculation
(lowest price ÷ tendered price) x price weighting (60)
	Points

	1
	500
	(425 ÷ 500) x 60
	51

	2
	622
	(425 ÷ 622) x 60
	40.98

	3
	425
	Lowest price
	60

	4
	440
	(425 ÷ 440) x 60
	57.90

	5
	625
	(425 ÷ 625) x 60
	40.80





3.5.3 [bookmark: _Toc347309685]Quality will be measured upon evaluation of Bidders’ responses to the ITQ using the following scoring criteria:

	Score
	Criteria

	0   Unacceptable
	No response or irrelevant information provided.

	1   Poor
	The response provides limited evidence to support the proposed process, implementation or delivery.

	2   Adequate
	The response provides minimal evidence and demonstrates a basic understanding of the service requirements.

	3   Good
	The response provides good evidence to support the proposed process of implementation and delivery.

	4   Very Good
	The response is of a high standard and provides very good evidence through a clear process. Evidence of working towards delivering best value outcomes.

	5  Excellent
	The response is of a very high standard and the criteria in the specification are exceeded.  Excellent evidence is provided through a clear process.  Evidence of continuous improvement and innovative ways of working to deliver best value outcomes.




















Any Bidder who achieves an ‘Unacceptable’ score of ‘0’ for any of the questions will be deemed to have failed to meet the Councils’ minimum acceptable standards and therefore will not be evaluated further and will not be considered for Contract award.


Quality Evaluation Criteria

Scored questions will be assessed by the evaluation team, who will agree on a single moderated score for each question. Scored questions will carry a weighting, as indicated in each question.

The formula used to calculate the weighted scores for each scored question is:

Question Weighted Score = (Bidder’s Moderated score / maximum score of 5) x Question Weighting.
The weighted scores for each question will then be added together and multiplied by the quality weighting of 50% to give an overall quality weighted score for each submission.

Any Bidder who achieves an ‘Unacceptable’ score of ‘0’ for any of the questions will be deemed to have failed to meet the Councils’ minimum acceptable standards and therefore will not be evaluated further and will not be considered for Contract award


Quality Evaluation - Example only.

	
	Company 1

	
	Marks Awarded
	Marks Awarded
	Marks Awarded
	Moderated Score
	Weighted Marks


	
	Assessor 1
	Assessor 2
	Assessor 3
	
	

	Criteria
	Mark out of 5
	Question Weighting %
	
	
	
	
	

	Criteria 1
	5
	20
	3
	4
	3
	3
	3/5 x 20% = 12

	Criteria 2
	5
	20
	4
	4
	4
	4
	4/5 x 20% = 16

	Criteria 3
	5
	20
	4
	3
	4
	4
	16

	Criteria 4
	5
	20
	3
	3
	3
	3
	12

	Criteria 5
	5
	20
	3
	4
	5
	4
	16

	Total Score
	
	100
	
	
	
	
	72
	




Additional Information, Disclaimers & Legal Compliance

The attached document in Appendix 1 provides essential further information, and your bid must be compliant with it as appropriate.


Part B: Specification of Requirement

	INTRODUCTION

	The borough of Reigate & Banstead is located in Surrey, due south of London, and largely within the Metropolitan green belt.  The borough benefits from excellent transport links, Reigate is located at J8 of the M25 and Redhill is situated on the A23/M23 both areas benefit from good rail links into central London and the South Coast.

The towns of Redhill and Reigate are located approx. 1.5 miles apart and sit in the heart of the Borough.  The Borough has a growing population of approx. 149,243 residents (2020 E).  The area has good employment with large number of office jobs within Redhill and Reigate.

The Vision
We are seeking to increase footfall and dwell time in Redhill with our market offering.  We want to entice shoppers who park and shop in Sainsburys’ out of the supermarket and into the town centre with a vibrant market offering and make the offer appeal to wider demographic. 

We also want to attract more people to the town, with the addition of visiting monthly markets such as vegan, antique, continental foods which are promoted and draw people into the town.

Redhill
Redhill is an established market town with a population of 38,171 (2020 E).  The town centre has 74 national chains and the popular Belfry shopping centre. Redhill has been going through regeneration for a number of years to maintain its status as an attractive sub-regional centre and a vibrant place to live work and spend time.

The new town centre development the Rise - will turn the western side of Marketfield Way and the end of the High Street into a vibrant destination.
a new multi-screen cinema, boutique bowling and a diner run by cinema operator The Light
a Tesco Express  seven units for restaurants and shops on the ground and first floors
150 new one- and two-bedroom homes to be rented through private housing provider Kooky.
landscaping and public space improvements including a 'galleria' pedestrian route through the site flanked by shops and restaurants.

Redhill Footfall
The footfall in Redhill has been affected by covid and less staff working in the office every day average weekly footfall for the town is 84,045
These visits are broken down to:
21.8% Short - 12-20 minutes - Worker lunch breaks, food-to-go
43.8% Medium - 20-40 minutes - Targeted shopping, grocery
34.4% Long - 40-60 minutes - Shopper browsing (clothing), big grocery shops

Pre covid footfall showed a clear lift in footfall in the town centre on market days, the busiest days in Redhill Town centre are now Wednesday and Thursday, possibly to reflect more staff going into the office on Wednesday and Thursdays.
Footfall by day of the week - Redhill

[image: ]
What Brings Visitors to Redhill?
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METHOD STATEMENT

	1. Overview – what it is that we require

	Current market provision
The current market is an outdoor general market which runs on Thursday, Friday, and Saturday.  There is a certain amount of promotion on social media but no signage around Redhill indicating market days.

We have seen a reduction in overall stalls but there are several traders who have been with the market 20+ years.  There has been an increase in the number of hot food traders, during the contract although the numbers are kept to less than 1/3 of the total traders:

The price of the stall currently is: 
Thursdays and Friday 	 £32
Saturday 		 £35
Saturday (Food Traders) £40

Trading figures for week 42 (17 October 2022)
Permeant stalls                               Thu                       Fri                          Sat
Number                                             15.5                      17                          16.5
Income                                              £500                     £508                     £642
Casual                                                
Number                                             4                            5                            8
Income                                              £140                     £175                     £295
TOTAL INCOME                              £640                     £723                     £897
WEEKLY TOTAL                               £2,260
[image: Anger Symbol with solid fill][image: Anger Symbol with solid fill][image: ]
The market is centrally located around        Maple Square on the High Street, London Road and Station Road in the pedestrianised Redhill town centre. 

Current Market arrangements
The market runs in Redhill on Thursday, Friday and Saturday.  The current operator pays a % income share to the council to run the market.  
· Book traders and take payment, 
· erect/dismantle stalls, which are currently stored in a shipping container in Gloucester Road car park. 
· Pay for vehicle and trailer to move stalls
· Manage traders and layout of stalls
· Complete environmental health checklist
· Deal with issues that arise 
· Pay Reigate & Banstead Borough for trade waste collection with the bins stored behind the Belfry  
· Social media for the market.
· Pay for traders parking permits

The market currently turns over approx. £2,205 per week (Feb-July 2022) 


What we are looking for 
We are looking for a provider who will manage all aspects of market operations in Redhill town centre.  Booking stalls, setting out stalls, checking insurance and quality of traders, dealing with and enforcing health and safety legislation, putting away stalls and creating a positive image/brand for the market.

This will include growing the market stall holders.  Also booking ad/hoc visiting markets which could be incorporated into the main market footprint or run on a Sunday e.g., French Market, International Food Market, Antiques Market, Vegan markets to create additional vibrancy.
The traders are the lifeblood of the market: 
· Currently traders pay £35 for a stall we would like regular traders to have two weeks leave (without having to pay for their stall)
We want to remove Cash payments from the market
There is not currently electricity or running water available on the market

We would like to see Quotes for the full management of Redhill Market.

In addition, we would be interested to hear your proposals for operating the market and reducing the overheads of the market.

This could include traders bringing their own gazebos, reducing the headcount for set up and vehicle costs for their movement. etc

	2. Criteria  - the factors that are important to us in this purchase 

	Communication with traders – How will booking enquiries be dealt with, how will traders book stalls, checking of insurance and food safety documents

Market days – set up- who will be onsite during set up/knock down to ensure that traders are set up within the stall area, ensure that food traders display hygiene status.

During the day – who will be on the market to deal with trader queries and any issues that arise during the market days, run through a check list and collect and bank (non-cash) payment for stalls

Growing the market – How do you propose to attract new traders?

Money – Please detail how income would be split with the council.


	3. Performance Monitoring – how we will measure satisfactory performance

	We will require regular performance reviews to asses your activity and the income being generated.





Part C – Bidder Submission. 



1. MAIN CONTACT DETAILS 

	
Company Name
(Please state if you are a Limited Company /Sole Trader/Other)
	



Limited Company/Sole Trader (delete as appropriate). If ‘Other’ please specify status below

	Company Registration Number
Charity Registration Number
	

	VAT Registration Number
	

	Contact name of person who will work on Contract
	

	Contact's position
	

	Contact's telephone number
	

	Contact’s email address
	

	Are you aware of any potential conflict of interest
	

	If yes please explain
	

	Name of authorised signatory for the contract and position 

	













2. STANDARD SELECTION QUESTIONNAIRE 


	Questions 1 to 3 are evaluated on a pass / fail basis.

	

	1. Is your organisation or any of the Directors, Partners or Proprietors:

	In a state of bankruptcy, insolvency, compulsory winding up, receivership, composition with creditors, or subject to relevant proceedings?
	Yes
	No

	
	
	

	1. Has your organisation or any of the directors, partners or proprietors of the Organisation been convicted of any offences which are considered grounds for mandatory or discretionary exclusion under Regulation 57 of the Public Contracts Regulations 2015. (Regulation 57 of the legislation can be found here: http://www.legislation.gov.uk/uksi/2015/102/regulation/57/made 
	Yes
	No

	

	1. If your answer is “Yes” to the above question (2) please provide a statement dealing with the offence/s, including details of what has been done to put things right.

	

	

	

	
	
	
	

	Questions 4 to 6 will be assessed on a pass / fail basis

	
	
	
	

	Financial standing
	
	
	

	
	
	
	

	1. Please indicate which of the following you are able to provide should the Council need to undertake a financial evaluation:

	0. Copy of your audited accounts for the most recent 2 years (most recent should not be older than 18 months).
	Yes
	No

	0. Statement of turnover, profit and loss account and cash flow for the most recent trading year.
	Yes
	No

	0. Statement of your cash flow forecast for the current year and a bank letter outlining the current cash and credit position
	Yes
	No

	0. Alternative means of demonstrating financial standing if you have been trading for less than one year.
	Yes
	No

	1. If you are part of a wider group (e.g. a subsidiary of a holding/parent company) are you able to provide the Ultimate / parent company accounts for the most recent two years. 
	Yes
	No

	1. If yes, would the Ultimate / Parent company be willing to provide a guarantee if necessary?
	Yes
	No

	

	Please do not provide these at this stage they will be requested should your bid be recommended for acceptance.

	

	Insurance
	
	
	

	
	
	
	

	Questions 7 to 9 will be assessed on a pass / fail basis.

	
	
	
	

	1. Please confirm that your organisation currently holds the following insurances, or should you be successful in the bid will be will to provide cover to this level.

	1. Public Liability Insurance (Minimum £5million)
	Yes
	No
	Will Provide

	1. Employers Liability Insurance (Minimum  £5 million)
	Yes
	No
	Will Provide

	
Employers Liability Insurance is not required if you are a sole trader.

	
	
	
	

	Health & Safety
	
	
	

	
	
	
	

	Questions 10 to 13 will be assessed on a pass / fail basis.

	
	
	
	

	1. Please confirm that your organisation complies with all of its legal obligations and responsibilities under the Health and Safety at Work etc. Act 1974 
	Yes
	No

	1. Does your organisation have a Health and Safety Policy?
	Yes
	No

	1. Please provide the name and position of the person with overall responsibility for Health and Safety in your organisation.
	

	1. Has your organisation or any of its Directors or Executive Officers been in receipt of enforcement/remedial orders in relation to the Health and Safety Executive (or equivalent body) in the last 3 years? 
	Yes
	No

	If your answer to this question was “Yes”, please provide details in the box below of any enforcement/remedial orders served and give details of any remedial action or changes to procedures you have made as a result.

	

	

	The authority may exclude bidder(s) that have been in receipt of enforcement/remedial action orders unless the bidder(s) can demonstrate to the authority’s satisfaction that appropriate remedial action has been taken to prevent future occurrences or breaches.     

	

	
Equality and Diversity

	

	Questions 14 to 16 will be assessed on a pass / fail basis.

	

	1. Does your organisation comply with its legal obligations under the Equalities Act 2010?
	Yes
	No

	1. In the last three years has any finding of unlawful discrimination been made against your organisation by any court or industrial or employment tribunal?
	Yes
	No

	1. In the last three years has your organisation been the subject of a formal investigation on the grounds of alleged unlawful discrimination by, for example, the Commission for Racial Equality (CRE), Disability Rights Commission (DRC) , Equal Opportunities Commission (EOC) or Equality and Human Rights Commission (EHRC)?
	Yes
	No

	If the answer to the above two questions (15 & 16) is “Yes”, we reserve the right to request further information.

	

	Environment

	

	Question 17 will be assessed on a pass / fail basis.

	

	1. Has your organisation been convicted of breaching environmental legislation, or had any notice served upon it, in the last three years by any environmental regulator or authority (including local authority)?
	Yes
	No

	If your answer to this question is “Yes”, please provide details in the box below of the conviction or notice and details of any remedial action or changes you have made as a result of conviction or notices served.

	

	

	
	
	

	The authority will not select bidder(s) that have been prosecuted or served notice under environmental legislation in the last 3 years, unless the authority is satisfied that appropriate remedial action has been taken to prevent future occurrences/breaches.

	
Performance

	

	Question 18 will be assessed on a pass / fail basis. 

	

	18.     In the last 3 years has your organisation had any contracts terminated by the client earlier than originally intended for poor performance. 
	Yes
	No

	If the answer this question is “Yes” please upload a copy of the steps you have taken to rectify poor performance and outline the specifics circumstances faced.


	Q18 is assessed on a pass / fail basis, with any supporting information provided in relation to “Yes” answers which support the steps undertaken to prevent future reoccurrence taken into account.





3. METHOD STATEMENT

	1. Overview – how will you meet our requirements? Total Weighting (50%)

	Please provide a statement (max 2,000 words) of how you will deliver the service as detailed in the specification above.
In particular:

Communication with traders – How will booking enquiries be dealt with, how will traders book stalls, checking of insurance and food safety documents
Market days – set up- who will be onsite during set up/knock down to ensure that traders are set up within the stall area, ensure that food traders display hygiene status.
During the day – who will be on the market to deal with trader queries and any issues that arise during the market days, run through a check list and collect and bank (non-cash) payment for stalls
Growing the market – How do you propose to attract new traders?
Money – Please detail how income would be split with the council.






4. COST BREAKDOWN. (Total Weighting 50%)

	Please complete the attached ‘Pricing Schedule’ document this to include all information that relates to the pricing for this ITQ. Please do not include any pricing information as part of this document.
Please note that there is an option to indicate a lump-sum cash charge as well as a percentage figure against each criteria. Please complete one or the other in each case.





5. If you have supplied works/services/supplies to The Council in   
    the last 18 months, please supply your Council supplier number.


	Supplier Number:
	     
                                                     





Appendix I
1. Additional Information, Disclaimers & Legal Compliance
To be read in conjunction with this ITQ


2. Bidders Warranty Document
To be signed and uploaded as part of this submission.


3. Terms & Conditions

Reigate and Banstead Borough Council
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5.1	Environmental Issues



5.1.1	The Council is committed to the protection of the environment and the promotion of sustainable environmental development. It is expected that the successful Bidder will be equally committed to protection of the environment in its service provision and ensure that they provide the Contract in a non-detrimental manner to the environment.  



5.2	Equalities & Diversity



5.2.1	The Council is committed to providing its services in a way which promotes equality of opportunity.  It is expected that the successful Bidder will be equally committed to equality and diversity in its goods/works/service provision and will ensure compliance with all anti-discrimination legislation.



5.2.2	Bidders should note that the successful Bidder will be required to comply with the Contract Terms and Conditions which seek to ensure that the successful Bidder adheres to these obligations, and that the Council will be able to monitor the successful Bidder’s compliance throughout the term of the Contract (including any extension period(s)). The Council requires each Bidder to confirm that they agree to be bound by such contractual obligations by submitting the Bidders Warranties Form.



5.3	Financial Guarantee 



5.3.1	The Council reserves the right to require the successful Bidder to provide as security for the performance of the Contract, a performance bond or otherwise or as an alternative, require the parent company of the successful Bidder to guarantee the performance of the Contract prior to the award of the Contract. 

 

5.4	Confidentiality and Publicity



5.4.1	The contents of this ITQ Guidance, the ITQ Documents and any other documentation sent to Bidders in respect of this Procurement are provided on the basis that they remain the property of the Council and must be treated as confidential.  Any Bidders that are unable or unwilling to comply with this requirement are required to destroy this ITQ Guidance and all associated RFQ Documents immediately and not to retain any electronic or paper copies.



5.4.2	No Bidder may undertake any publicity activities with any part of the media in relation to the Contract, the ITQ Documents or this Procurement without the prior written agreement of the Council, including agreement on the format and content of any publicity.



5.5	Freedom of Information and Environmental Information



5.5.1	The Council is subject to The Freedom of Information Act 2000 (“FOIA”) and The Environmental Information Regulations 2004 (“EIR”).



5.5.2	As part of the Council’s duties under the FOIA and / or EIR, the Council may be required to disclose information concerning this Procurement and / or the Contract to anyone who makes a reasonable request.



5.5.3	If a Bidder considers that any of the information provided in its Quotation is commercially sensitive (meaning it could reasonably cause prejudice to the Bidder’s organisation if disclosed to a third party) then such information should be clearly marked as “Not for disclosure to third parties” together with valid reasons in support of the information being exempt from disclosure under the FOIA and / or the EIR (as appropriate).



5.5.4	The Council will endeavour to consult with Bidders and have regard to comments and any objections before releasing any information to a third party under the FOIA or the EIR.  However, the Council shall be entitled to determine in its absolute discretion whether any information is exempt from disclosure under the FOIA and / or the EIR, or is to be disclosed in response to a request for information.  The Council must make its decision on disclosure in accordance with the provisions of the FOIA and / or the EIR (as appropriate) and can only withhold information if it is covered by an exemption from disclosure under the relevant statutory regime. 



5.5.5	The Council will not be held liable for any loss or prejudice caused by the disclosure of information that:

•	has not been clearly marked as "Not for disclosure to third parties" and / or for which supporting reasons for withholding (referring to the relevant category of exemption under the FOIA or EIR where possible) have not been provided; or



•	does not fall into a category of information that is exempt from disclosure under the FOIA or EIR (for example, a trade secret or would be likely to prejudice the commercial interests of any person), 



and in cases where there is no absolute statutory duty to withhold information, then notwithstanding the previous clauses, in circumstances where it is in the public interest to disclose any such information.



5.6	Transfer of Undertakings (Protection of Employment) TUPE



5.6.1	Bidders’ attention is drawn to the Transfer of Undertakings (Protection of Employment) Regulations 2006 (‘TUPE’).  In some cases, where work awarded to a contractor (‘X’) is subsequently awarded to another organisation (‘Y’), such a transfer may constitute a transfer of an undertaking and / or a service provision change for the purpose of TUPE (‘Relevant Transfer’).



5.6.2	TUPE provides that wherever there is a Relevant Transfer, Y (i.e. the new employer) takes over any employment liabilities and responsibility for the employment contracts of any of X’s employees who, immediately prior to the transfer, were engaged for the principle purpose of carrying out for the client the work which is subject to the Relevant Transfer (‘Relevant Employees’).  Under TUPE, any Relevant Employees subject to a Relevant Transfer are entitled to transfer on their previous terms and conditions of service.  





5.6.3	Bidders should seek independent legal advice to ascertain whether TUPE would apply to their ITQ Submission (if accepted) and, if so, should reflect the financial implications of such a Relevant Transfer in their ITQ Submission. In the event that TUPE does apply to the award of this Contract, the Council will be neither transferee nor transferor for the purpose of TUPE and, as such, the application of TUPE is a matter for the Bidder to clarify with their legal advisers.



5.6.4	If TUPE is deemed to apply then the financial implications are a matter for discussion between the successful Bidder and the incumbent contractor, rather than for the Council.



5.6.5	The Employer’s Liability information in respect of the incumbent contractor’s staff has been requested.  This information will be made available on receipt of the signed Confidentiality Undertaking.  This information must be treated on a confidential basis and is released on the understanding that Bidders will not copy or use the material except for the purposes of preparing their ITQ Submission, and that Bidders will return it and any copies of it in the event of being unsuccessful in this Procurement.  Whilst the Council have obtained this information in good faith, the Council give no guarantee or assurance as to the accuracy of this information and cannot be held responsible for errors or omissions in it.  It remains the Bidders’ responsibility to ensure that their ITQ Submission takes full account of all the relevant circumstances



5.6.6   The Council reserves the right to reject any ITQ Submission which, in the opinion of the Council (acting reasonably), is one to which TUPE is capable of applying and which is costed on the basis that TUPE does not apply and vice versa







5.7	Sustainability



5.7.1	It is the Council’s policy to actively promote sustainability through procurement. The Council’s approach to sustainable procurement means that the long-term environmental, social and economic factors must be considered by the successful Bidder over the whole life of the Contract in the drive for continuous improvement.



5.7.2	The Council encourages its contractors to reduce all unnecessary waste, to re-use and to recycle wherever possible.  As such, the Council welcomes new developments and innovation by Bidders to reduce waste, energy and water consumption; to only use raw materials where possible from renewable resources and to support economic sustainability.



5.7.3	The Council has a statutory requirement to ensure compliance with a number of corporate considerations when providing its services either directly or via a third party. 

Consequently, the Council will be seeking a commitment within ITQ Submissions to improve the social, economic and environmental wellbeing of the county. 



5.7.4	The council supports the use of Fairtrade products. We will endeavour to use Fairtrade products internally wherever possible and also take Fairtrade issues into consideration where appropriate in our tenders.







5.8	Developing the Local Economy



5.8.1	The Council is committed to helping develop our local economy.  



5.8.2	This Procurement contains requirements in line with the Council’s commitments to supporting employment and the successful Bidder will be required to work with the Council as part of the delivery of goods, works or services to support its wider Social Value objectives and local community benefits.







6.	Disclaimers and Legal Compliance



6.1	All information provided by the Council, its staff or its agents or advisers in respect of this Procurement is confidential.



6.2	In no circumstances shall the Council or its staff, agents or advisers incur any liability whatsoever or be liable for any expenses incurred by any Bidder at any time. Any and all liability is hereby expressly disclaimed and excluded to the maximum extent permissible by law.



6.3	Bidders must immediately inform the Council if any of the key persons who have put together their ITQ Submissions become ineligible under the provisions of the Public Contracts Regulations 2015 (as amended).



6.4	In issuing the ITQ (and associated documents), the Council is not making a commitment to award a contract as a result of this Procurement nor making an offer to enter into a contractual relationship. 



6.5	The Council is under no express or implied obligation to invite or evaluate ITQ Submissions from any or all of the Bidders who respond to the ITQ.   



6.6	The issue of the ITQ (and associated documents) does not imply any representation by the Council as to a Bidder’s financial stability, technical competence or ability in any way to carry out the Services.  The Council will evaluate these matters as part of stage 1 of the evaluation process.  



6.7	The laws of England and Wales shall apply for the purposes of all proceedings relating to this Procurement and any Contract awarded pursuant thereto.  



6.8	Bidders are requested to note that wherever in this ITQ Guidance (or any associated documents) there is a reference to the proprietary name of a service or qualification or to a specific standard, alternative services, qualifications or standards (as appropriate) will be acceptable provided the Bidder can demonstrate that the service, qualification or standard is at least equivalent in quality and specification to the named service, qualification or standard and that the alternative meets all of the Council’s requirements to the Council’s satisfaction.



6.9	No reimbursement of any expense incurred by any Bidder in preparing their responses to the Method Statement or completing any part of their ITQ Submission will be made by the Council.  The Council will not be bound to select any Bidder or award a contract at the end of this Procurement process.  The Council reserves the right to cancel the Procurement at any point.



6.10	The Council reserves the right to retain all non-confidential material submitted as part of a ITQ Submission, including any material prepared for presentation purposes, and to display or otherwise utilise the material as the Council may consider appropriate, at no cost to the Council.
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Bidder Warranties

RBBC – TP - 6514: Management of Redhill Market



I/We hereby tender and offer to provide the Contract as listed above, which is more particularly referred to in the Invitation to Quote (‘ITQ’) supplied to me/us for the purpose of tendering for the provision of the Services (as defined in the ITQ) and upon the terms thereof. 

I/We confirm that the documents requested in the ITQ document have been included within our submission.
 
I/We confirm that we accept the Contract Conditions as issued with the ITQ without any reservations or proposed changes. 

I/we confirm that I/we have (or confirm I/we will obtain if successful in my/our bid) all the necessary levels of insurances and any professional qualifications required, as stated in the ITQ.
 
I/We understand that the Council reserves the right to accept or refuse this Tender Submission whether it is lower, the same, or higher than any other Tender Submission. 

I/We confirm that the information supplied to you and forming part of this ITQ Submission, including (for the avoidance of doubt) any information supplied to you as part of my/our initial expression of interest in tendering, was true when made and remains true and accurate in all respects. 

I/we hereby certify that I/we have not canvassed, nor intend to canvass any member, Director, employee, representative or adviser of the Council in connection with the proposed award of the Contract by the Council, and that no person employed by me/us or acting on my/our behalf, or advising me/us, has done any such act. 

I/We confirm and undertake that if any of such information becomes untrue or misleading that I/we shall notify you immediately and update such information as required. 



Counter-Terrorism

I/we acknowledge that, the Council has a duty under the Counter-Terrorism and Security Act 2015 (“CTSA”) to have due regard to prevent people from being drawn into terrorism. I/we shall facilitate the Council’s compliance with its duty pursuant to the CTSA and I/we shall have regard to the statutory guidance issued under section 29 of the CTSA and in particular I/we shall ensure that staff are appropriately trained to:
 	
understand what radicalisation means and why people may be vulnerable to being drawn into terrorism;
ii. 	be aware of extremism and the relationship between extremism and terrorism;
iii. 	know what measures are available to prevent people from becoming drawn into terrorism and how to challenge the extreme ideology that can be associated with it.
iv.	obtain support for people who may be exploited by radicalising influences;

And where I/we identify or suspect that someone may be engaged in illegal terrorist related activity, I/we must refer such person or activity to the police.





Modern Slavery Act 2015
Companies must ensure that their company and supply chains are free from slavery which includes:

•	Paying less than the minimum wage in that country
•	Providing poor conditions or work practice

•	Domestic Servitude
•	Sex Trafficking
•	Forced Labour
•	Bonded Labour
•	Child Labour
•	Forced Marriage
•	Trafficking in human beings

Every Organisation from April 2016 with annual turnover over £36m or more will be required to produce a slavery and human trafficking statement for each financial year.  Details regarding the act can be found on the Government website: 
http://www.legislation.gov.uk/ukpga/2015/30/section/54/enacted

Failure to comply may result in an injunction through the High Court or an unlimited fine.

I/We confirm that I/we understand the requirements of the Modern Slavery Act 2015 and shall comply in all respects where these apply to me/us


Statement of non-collusion 

I/we certify that this ITQ Submission is a bona fide offer, intended to be competitive and that I/we have not fixed or adjusted the amount of the offer in accordance with any agreement or arrangement with any other person (except any sub-contractor identified in this offer). I/we also certify that I/we have not done, and undertake that I/we will not do, at any time any of the following acts: 

(a)	communicate to a person other than the Council, the amount or approximate amount of my/our proposed offer except where the disclosure in confidence of the approximate value of the Tender was essential to obtain insurance premium quotations required for the preparation of the Tender Submission; 
 
(b)	enter into any agreement or agreements with any other person that they shall refrain from tendering or as to the amount of any offer submitted by them; or

(c)	offer or pay or agree to pay or give any sum of money or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done in relation to any other tender or proposed tender for the said work.


I/We confirm that the undersigned are authorised to commit the Bidder to the contractual obligations contained in the ITQ and the Contract. 









                                                                       Dated this 		   Day of         2019



                                                                   Signature(s) 



                                                                          Name(s)



                                                                          Position



Duly authorised to sign ITQ submissions for and on behalf of







March 2017
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[bookmark: _Toc495404997][bookmark: _Toc528745252][bookmark: _Toc528746046][bookmark: _Toc1572072]BACKGROUND

(A) [bookmark: _Toc492989657]The Council wishes to engage the Service Provider to provide the Services. 

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



[bookmark: _Toc495404998][bookmark: _Toc1572073]SECTION 1 – PRELIMINARY

[bookmark: _Ref466044656][bookmark: _Toc492989658][bookmark: _Toc495404999][bookmark: _Toc1572074]DEFINITIONS AND INTERPRETATION

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

		“Bribery Act”

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



		“Commencement Date”

		means the date set out in the Contract Particulars;



		“Contract”

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



		“Contract Manager”

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



		“Contract Period”

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



		“Contract Price”

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



		“Council Data”

		means:

a)the data, case management information, text, drawings, diagrams, documents, records, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media and which are:

i) supplied or communicated to the Service Provider by or on behalf of the Council or a customer/user of the Services;

ii) inputted into the Council IT systems or the Service Provider’s IT system by the Council or the Council’s representatives; or

iii) which the Service Provider is required to access, generate process, store or transmit pursuant to the Contract, whether on the Council IT systems or the Service Provider’s IT system; and/or

b) any Personal Data for which the Council is Data Controller;



		“Data Controller”

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



		“Data Processor”

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



		“Data Protection Impact Assessment”

		means an assessment carried out pursuant to Article 35 of the General Data Protection Regulation; 



		“Data Protection Legislation”

		means the Privacy and Electronic Communications (EC Directive) Regulations 2003, the Regulation of Investigatory Powers Act 2000, the Investigatory Powers Act 2016, the Telecommunications (Lawful Business Practice) (Interception of Communications) Regulations 2000, the Data Protection Act 2018 and the General Data Protection Regulation, together with any Law implemented in connection with or replacement of such Law, including guidance, codes of practice and other publications issued by the Supervisory Authority;



		“Data Security Breach”

		means any breach of security or confidentiality leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data;



		“Data Subject”

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



		“Default”

		means as defined at clause 8.1;



		“Default Notice”

		means a notice issued by the Council in accordance with clauses 8;



		“Dispute”

		means as defined at clause 27.1;



		“Employee Liability Information”

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

(a)	 the identity and age of the employee; 

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

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

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

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



		“Employment Liabilities”

		means all claims, including without limitation claims for redundancy payments, unlawful deduction of wages, unfair, wrongful or constructive dismissal compensation, compensation for sex, race, disability, age, religion or belief, gender reassignment, marriage or civil partnership, pregnancy or maternity, or sexual orientation discrimination, claims for equal pay, compensation for less favourable treatment of part-time workers, and any claims (whether in tort, contract, statute or otherwise), demands, actions, proceedings and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs and expenses reasonably incurred in connection with a claim or investigation (including any investigation by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body), and of implementing any requirements which may arise from such investigation, and any legal costs and expenses;



		“Expiry Date”

		means the end of the Contract Period; 



		“Extension Period”

		means as defined at clause 2.2;



		“Force Majeure Event”

		means war, natural flood, exceptionally adverse weather conditions, strike or lockout (other than a strike or lock-out which is limited to the Service Provider’s Representatives), civil disorder, Act of God, power cuts or delays or other wholly exceptional events outside the control of the Parties which could not have reasonably been foreseen or avoided;



		“General Data Protection Regulation”

		means General Data Protection Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data;



		“Good Industry Practice”

		means using standards, practices, methods and procedures conforming to the Law and exercising that degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person engaged as the case may be in the same type of undertaking as that of the Service Provider under the same or similar circumstances at the relevant time for such exercise;



		“Information Laws”

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



		“Initial Period”

		as set out in the Contract Particulars;



		“Insolvent”

		means in relation to the Service Provider:

(a) any arrangement or composition with or for the benefit of its creditors (including any voluntary arrangement as defined in the Insolvency Act 1986) being entered into (or, in the case of such a voluntary arrangement, being proposed);

(b) a supervisor, receiver, administrator, administrative receiver or other encumbrancer of a similar nature taking possession of or being appointed over or any distress, execution or other process being levied or enforced (and not being discharged within seven (7) days) upon the whole or any material part of the Service Provider’s assets;

(c) a court makes an order that the Service Provider be wound up or a resolution for a voluntary winding up of the Service Provider is passed;

(d) ceasing or threatening to cease to carry on business or being or being deemed to be unable to pay its debts when they become due within the meaning of Section 123 Insolvency Act 1986;

(e) being an individual(s), has a bankruptcy order made against him/her or compounds with his/her creditors or comes to any arrangements with any creditors; or

(f) any steps are taken in respect of or relating to the Service Provider by Monitor, the Secretary of State for Health or a Trust Special Administrator pursuant to the provisions of the National Health Service Act 2006;



		“Intellectual Property Rights”

		means any and all patents, trademarks, service marks, copyright, moral rights, rights in design, know-how, confidential information and all or any other intellectual or industrial property rights whether or not registered or capable of registration and whether now or in the future subsisting in the United Kingdom or any other part of the world together with all or any goodwill and accrued rights of action;



		“KPIs” 

		means the key performance indicators set out at Schedule A (Specification);



		“Law”

		means any applicable statute or any delegated or subordinate legislation, any enforceable community rights within the meaning of section 2 of the European Communities Act 1972, duly applicable guidance, code of practice, direction, judgment or determination with which the Council and/or the Service Provider is bound to comply including the Council’s rules, procedures, guidelines, policies, codes of practice, financial regulations and standards from time to time;



		“Measurement Period”

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



		“Mediation”

		means the Centre for Effective Dispute Resolution model mediation procedure;



		“Month”

		means a calendar month;



		“Necessary Consents”

		means all approvals, certificates, authorisations, permissions, licences, permits, regulations and consents required by Law or necessary from time to time for the performance of the Services including without limitation all planning permissions and waste management licences;



		“New Service Provider”

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



		“Persistent Default”

		means a continuing Default or series of  Defaults as determined in accordance with the Contract Particulars;



		“Personal Data”

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



		“Process”

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



		“Prohibited Act”



		means:

(a) directly or indirectly offering, promising or giving any person working for or engaged by the Council a financial or other advantage to:

i. [bookmark: a421848]induce that person to perform improperly a relevant function or activity; or

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

(b) [bookmark: a710243]directly or indirectly requesting, agreeing to receive or accepting any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with the Contract;

(c) committing any offence:-

i. [bookmark: a372486]under the Bribery Act;

ii. [bookmark: a126816]under legislation creating offences concerning fraudulent acts;

iii. [bookmark: a642785]at common law concerning fraudulent acts relating to the Contract or any other contract with the Council; or

iv. defrauding, attempting to defraud or conspiring to defraud the Council; or

(d) [bookmark: a244311]committing an offence under sub-section (2) of section 117 of the Local Government Act 1972;



		“Quality Standard”

		means an appropriate and current British Standards Specification or British Standard Code of Practice issued by the British Standard Institution or any similar European Union standard applying to goods or services relating to the Services or equivalent together with any additional standards set out in the Specification;



		“Quarter”

		means a consecutive period of three Months commencing on 1 April, 1 July, 1 October or 1 January  and “Quarterly” shall be interpreted accordingly;



		“Regulatory Body”

		means government Departments and agencies, the European Union Commission or any other regulatory Council or body (other than the Council) including any health and safety enforcement agency, with power to regulate the Services and their respective successors and substitutes;



		“Relevant Employees”

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



		“Relevant Transfer”

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



		“Remediation Notice”

		means as defined at clause 8.2;



		“Replacement Services”

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



		“Representative”

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



		“Required Insurances”

		means as defined at clause 16.1;





		“Services”

		means the services set out in the Contract Particulars that are to be provided by the Service Provider under the Contract as more particularly described in the Specification and any Variation thereto made in accordance with the Contract;



		“Service Provider Premises”

		as defined in clause 14.1;



		“Service Provider’s Assets”

		as defined at clause 13.1;



		“Service Provider’s Final Staff List”

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



		“Service Provider’s Provisional Staff List”

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



		“Service Transfer Date”

		means the date on which the Services (or any part of the Services), transfer from the Service Provider or Sub-contractor to the Council or any New Service Provider;



		“Specification”

		means the specification at Schedule A detailing the Services;



		“Staff”

		means all persons employed by the Service Provider to perform its obligations under the Contract together with the Service Provider’s servants, agents, suppliers and Sub-Contractors used in the performance of its obligations under the Contract;



		“Staffing Information”

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



		“Sub-Contract”

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



		“Sub-Contractor”

		means the contractors or service providers engaged by the Service Provider to provide goods, services or works to, for or on behalf of the Service Provider for the purposes of providing the Services to the Council;



		“Subsequent Transfer”

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



		“Supervisory Authority”

		means the office of the regulator appointed in the United Kingdom as the data protection supervisory authority, known currently as the Information Commissioner’s Office;



		“TUPE”

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



		“Variation”

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



		“VAT” 

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



		“Working Days”

		means Monday to Friday inclusive of each week excluding Christmas Day, Good Friday and Bank Holidays in England.







In the Contract:

time shall, during the summer time be British summer time or otherwise Greenwich Mean Time;

reference to any statutory provision, enactment, order, regulation of other similar instrument shall be construed as a reference to the statutory provision, enactment, order, regulation or instrument (including any EU instrument) as amended, replaced, consolidated or re-enacted from time to time and shall (unless the reference expressly states otherwise) include any orders, regulations, codes of practice, instruments or other subordinate legislation made under it;

words importing one gender shall include the other; words in the singular shall include the plural and vice versa and words importing individuals shall be treated as importing corporations and vice versa;

clause, schedule and paragraph headings and notes are for ease of reference only and do not affect the interpretation of the Contract;

a reference to a clause, schedule, section, part or appendices is a reference to a clause, schedule, section, part or appendices within the Contract unless expressly stated otherwise;

the schedules form part of the Contract and shall have effect as if set out in full in the body of the Contract and any reference to the Contract includes the schedules; and

a reference to writing or written includes email.



[bookmark: _Ref466045361][bookmark: _Toc492989659][bookmark: _Toc495405000][bookmark: _Toc1572075]COMMENCEMENT, DURATION AND EXTENT OF CONTRACT

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

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

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



[bookmark: _Toc492989661][bookmark: _Toc495405002][bookmark: _Toc1572076]CONTRACT DOCUMENTS

Where there is any conflict or inconsistency between the provisions of the Contract, such conflict or inconsistency shall be resolved according to the following order of priority:

these conditions of the Contract;

Schedule A (Specification);

[bookmark: _Ref466035320]all other schedules attached to the Contract except the schedules listed at clauses 3.1.4 and 3.1.5;

[bookmark: _Ref494097750]Schedule C, Part 2 (Clarifications); 

[bookmark: _Ref529376567]Schedule C, Part 1 (the Service Provider’s Tender),

save to the extent that the standards or levels of the Services set out in Schedule C (the Service Provider’s Tender) exceed those set out in Schedule A (Specification); in which case, such higher standards or levels of performance set out in Schedule C (the Service Provider’s Tender) shall prevail (to the extent necessary to achieve the performance of such higher standards or levels of performance only).





[bookmark: _Toc492989662][bookmark: _Toc495405003][bookmark: _Toc1572077]SECTION 2 – THE SERVICES

[bookmark: _Toc492989663][bookmark: _Toc495405004][bookmark: _Toc1572078]PROVISION OF THE SERVICES

[bookmark: _Ref466035395]During the Contract Period the Service Provider shall provide the Services with all reasonable care, skill, prudence and foresight and in accordance with:

the provisions of the Contract (including the Specification);

the requirements of all Necessary Consents;

all applicable Laws;

Good Industry Practice;

[bookmark: _Ref528741319]the KPI’s; and 

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

[bookmark: _Ref466528999]The Service Provider shall, as a minimum, meet the Quality Standard(s) throughout the Contract Period.



[bookmark: _Toc345336879][bookmark: _Toc345408912][bookmark: _Toc361756694][bookmark: _Toc495405005][bookmark: _Toc1572079]PAYMENT AND INVOICING PROCEDURE

The Council shall pay the Service Provider the Contract Price in consideration for the provision of the Services in accordance with Schedule B (Payment Schedule).

The Contract Price shall not be subject to indexation.

The invoice referred to in Part 1 of this Schedule B shall be rendered on the Service Provider's own invoice form and shall show:

an invoice date and invoice number;

the period to which the invoice relates;

the aspects of the Services for which payment is claimed; 

any VAT payable, with a breakdown showing the net figure, the VAT amount and the gross figure;

a VAT registration number if VAT registered;

a valid purchase order number as issued by the Council;

the Service Provider’s vendor/supplier number as set out in the purchase order issued by the Council;  

the Service Provider’s full business name and address; and

the name and address of the Council.

The Council shall notify the Service Provider in writing within thirty (30) Working Days of the date of the relevant invoice if it disputes any of the charges payable under an invoice submitted pursuant to Part 2 of this Schedule B.  Such disputes shall be resolved in accordance with the provisions of section 9 (Dispute Resolution) of the Contract.

Where any Party disputes any sum to be paid by it then a payment equal to the sum not in dispute shall be paid and the dispute as to the sum that remains unpaid shall be referred to section 9 (Dispute Resolution) of the Contract. 

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

resolution of the dispute between the Parties; or

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

A Party shall pay interest on all overdue payments to the other Party accruing from day to day for the period of default at an annual rate of 2% over the daily base lender rate from time to time of HSBC Bank Plc applicable in England from time to time.	

Whenever any sum of money shall be recoverable from or payable by the Service Provider to the Council under the Contract, the same may be deducted from any sum then due or which may become due to the Service Provider under the Contract or any other contract with the Council.

The Council shall pay to the Service Provider such VAT that may be chargeable by the Service Provider in connection with the provision of the Services and the Service Provider shall issue a tax invoice in respect thereof. 

The Service Provider shall install and implement such apparatus and systems as the Authorised Officer may reasonably require from time to time to ensure that the Council is charged for and pays only such amounts as it is obliged to under the Contract.



[bookmark: _Ref466045336][bookmark: _Toc492989678][bookmark: _Toc495405007][bookmark: _Toc1572080]VARIATIONS TO THE SERVICES

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

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

[bookmark: _Toc495405011]

[bookmark: _Toc1572081]SECTION 3 – REVIEW

[bookmark: _Toc526340737][bookmark: _Toc526341129][bookmark: _Toc526341196][bookmark: _Toc526341252][bookmark: _Toc526341308][bookmark: _Toc526340738][bookmark: _Toc526341130][bookmark: _Toc526341197][bookmark: _Toc526341253][bookmark: _Toc526341309][bookmark: _Ref283213793][bookmark: _Ref283213959][bookmark: _Toc345336882][bookmark: _Toc345408914][bookmark: _Toc361756697][bookmark: _Toc495405013][bookmark: _Toc1572082][bookmark: _Toc526340739][bookmark: _Toc526341131][bookmark: _Toc526341198][bookmark: _Toc526341254][bookmark: _Toc526341310][bookmark: _Toc526340740][bookmark: _Toc526341132][bookmark: _Toc526341199][bookmark: _Toc526341255][bookmark: _Toc526341311][bookmark: _Toc526340741][bookmark: _Toc526341133][bookmark: _Toc526341200][bookmark: _Toc526341256][bookmark: _Toc526341312][bookmark: _Toc526340742][bookmark: _Toc526341134][bookmark: _Toc526341201][bookmark: _Toc526341257][bookmark: _Toc526341313]Council MEETINGS

[bookmark: _Ref493715911][bookmark: _Ref345573538]The Council and Service Provider’s Manager shall hold regular meetings as set out in the Specification.  

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

[bookmark: _Toc495405015][bookmark: _Ref500242897][bookmark: _Ref503421126][bookmark: _Ref503421228][bookmark: _Ref503421600][bookmark: _Toc1572083]PERFORMANCE MONITORING

[bookmark: _Ref358297762]The Council may investigate any case where the Service Provider may have or appears to have failed to perform the Services in whole or in part in accordance with the provisions of the Contract (a “Default”). 

[bookmark: _Ref358297810]Where the Council is satisfied that in any particular case the Service Provider has committed a Default, it may instruct the Service Provider in writing to remedy the failure (a “Remediation Notice”).  The Remediation Notice shall:

specify the nature of the Default; and

instruct the Service Provider to remedy the Default within a reasonable period, as determined by the Council (which unless otherwise stated shall be twenty-four (24) hours from the Service Provider’s receipt of the Remediation Notice).

For the avoidance of doubt, the Remediation Notice may be issued by email.

[bookmark: _Ref358297775]Where the Service Provider fails to comply with any Remediation Notice issued by the Council, the Council may issue a Default Notice to the Service Provider: 

specifying the nature of the Default; and

instructing the Service Provider to remedy the Default within a reasonable period, as determined by the Council (which unless otherwise stated shall be twenty-four (24) hours from the Service Provider’s receipt of the Default Notice).

[bookmark: _Ref493716146]If the Service Provider fails to remedy any Default specified in a Default Notice within the reasonable period specified, the Council may either:

issue a further Default Notice every twenty-four hours until the Council is satisfied that the Default concerned has been remedied; or 

following notification to the Service Provider, take action to rectify the Default itself (including by instructing an alternative provider to rectify the same) and recover its additional costs of doing so from the Service Provider as a debt.

Without prejudice to clause 8.4, where any failure by the Service Provider to perform the Service in whole or in part in accordance with the provisions of the Contract amounts to a Persistent Default, or is one which materially and adversely affects the performance of the Services, or one which results in material damage to the reputation of the Council, notwithstanding that a Remediation Notice and/or Default Notice(s) has been issued pursuant to this clause 8 (Performance Monitoring), the Council shall be entitled, by service of notice on the Service Provider to terminate the Contract forthwith by written notice to the Service Provider.



[bookmark: _Toc1572084][bookmark: _Ref283213933][bookmark: _Toc345336884][bookmark: _Toc345408916][bookmark: _Toc361756699][bookmark: _Toc495405016][bookmark: _Toc526340746][bookmark: _Toc526341138][bookmark: _Toc526341205][bookmark: _Toc526341261][bookmark: _Toc526341317]SERVICE COMPLAINTS 

The Service Provider shall develop a system for managing any complaints it receives in relation to the Services, to the satisfaction of the Council. The Service Provider shall immediately investigate any complaint it receives in relation to the Services and take appropriate corrective action.  The system for dealing with complaints and the steps taken by the Service Provider shall be made available upon request to the Council for review.



[bookmark: _Toc345336888][bookmark: _Toc345408920][bookmark: _Ref358298100][bookmark: _Toc361756700][bookmark: _Ref493721788][bookmark: _Ref493721796][bookmark: _Toc495405017][bookmark: _Toc1572085]SERVICE PROVIDER’S RECORDS

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



[bookmark: _Toc495405018][bookmark: _Toc1572086]FINANCIAL INFORMATION & AUDITS

[bookmark: _Ref358296499]The Service Provider shall, as required by the Council, provide the Council with such financial information and data reasonably requested by the Council to enable the Council to:

comply with the Code of Practice on Local Authority Accounting in the United Kingdom 2017/18 issued by the Chartered Institute of Public Finance and Accountancy (as the same may be updated or replaced from time to time); and

examine, evaluate and be satisfied as to the Council’s minimum standards of economic and financial standing, technical and professional ability and general standing required of the Service Provider with regard to the provision of the Services.

[bookmark: _Toc495405019]

[bookmark: _Toc1572087]SECTION 4 – HEALTH AND SAFETY

[bookmark: _Ref283212427][bookmark: _Toc345336891][bookmark: _Toc345408922][bookmark: _Toc361756702][bookmark: _Toc495405020][bookmark: _Toc1572088]HEALTH & SAFETY 

[bookmark: _Ref358372191]The Service Provider shall comply with and ensure its Representatives comply at all times with the Health and Safety at Work etc. Act 1974 and all other Laws pertaining to health and safety of employees and other affected persons including, but not limited to, the Management of Health and Safety at Work etc. Regulations 1999, and all other health, safety and welfare requirements applicable to the Services including those detailed in the Specification.

[bookmark: _Toc495405021]

[bookmark: _Toc1572089]SECTION 5 – PREMISES AND ASSETS

[bookmark: _Toc345336893][bookmark: _Toc345408923][bookmark: _Toc361756704][bookmark: _Toc495405022][bookmark: _Toc1572090][bookmark: _Toc95732260][bookmark: _Toc96487491][bookmark: _Toc96504356]ASSETS

[bookmark: _Ref358369827]Except as otherwise specified in the Specification, the Service Provider shall be responsible at its own cost for providing all equipment, vehicles, plant and materials necessary and/or used for the proper and efficient performance of the Services during the Contract Period (“Service Provider’s Assets”).  

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



[bookmark: _Toc345336895][bookmark: _Toc345408925][bookmark: _Toc361756706][bookmark: _Toc495405024][bookmark: _Toc1572091]SERVICE PROVIDER PREMISES

[bookmark: _Ref358369783]The Service Provider shall provide all premises and/or sites necessary to provide the Services (“Service Provider Premises”).

[bookmark: _Toc495405026]

[bookmark: _Toc1572092]SECTION 6 – WARRANTIES AND ACKNOWLEDGEMENTS

[bookmark: _Toc345336898][bookmark: _Toc345408927][bookmark: _Ref345574708][bookmark: _Ref358296279][bookmark: _Toc361756709][bookmark: _Ref493718529][bookmark: _Toc495405027][bookmark: _Toc1572093]INDEMNITY

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

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

[bookmark: _Toc458071073][bookmark: _Toc461433422]any breach of its obligations as set out in Section 9 (Personnel); or 

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

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



[bookmark: _Toc345336899][bookmark: _Toc345408928][bookmark: _Ref358296261][bookmark: _Ref358296911][bookmark: _Toc361756710][bookmark: _Ref493718458][bookmark: _Toc495405028][bookmark: _Ref503422277][bookmark: _Ref531613939][bookmark: _Toc1572094]INSURANCE 

[bookmark: _Ref358297837]The Service Provider shall at its own cost take out and maintain the insurances listed at clause 16.2 (“Required Insurances”) and any other insurances required by Law with reputable insurers.

[bookmark: _Ref345406090][bookmark: _Ref493718562]The Required Insurances referred to above are: 

public liability insurance with a limit of indemnity of not less than ten million pounds (£5,000,000) in relation to any one claim or series of claims arising from the Services;

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

where applicable to the Services, professional indemnity insurance with a limit of cover of not less than the amount set out in the Contract Particulars in relation to any one claim or series of claims arising from the Services and shall maintain such cover for six (6) years after the end of the Contract Period for all claims to which this clause applies.

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

[bookmark: _Ref493718568]As and when reasonably required in writing by the Council, the Service Provider shall provide the Council with copies of current insurance certificates or other evidence demonstrating to the satisfaction of the Council that the requirements of this clause 16 are being met.



[bookmark: _Toc345336901][bookmark: _Toc345408930][bookmark: _Toc361756711][bookmark: _Toc495405029][bookmark: _Toc1572095]LIMITATION OF LIABILITY 

Subject to clauses 15 (Indemnity), 17.3 and 17.4 neither party shall be liable to the other Party (as far as permitted by Law) for indirect, special or consequential loss or damage in connection with the Contract which shall include, without limitation, any loss of or damage to profit, revenue, contracts, anticipated savings, use, goodwill or business opportunities whether direct or indirect. 

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

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

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

fraud or fraudulent misrepresentation; 

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

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

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

[bookmark: _Ref466038845][bookmark: a123494]Subject to clause 17.4, the Service Provider’s total aggregate liability:

[bookmark: _Ref493759373]is unlimited in respect of:

the indemnities in clauses 21 (Data Protection), 22 (Data Processor Obligations); clause 23.3 (Intellectual Property) and 26 (Employment Exit Provisions); or

the Service Provider’s wilful default.

in respect of all other claims, losses or damages, whether arising from tort (including negligence), breach of contract or otherwise under or in connection with the Contract, shall in no event exceed one hundred and twenty percent (120%) of the aggregate Contract Price paid under or pursuant to the Contract in the applicable Contract Year in respect of which the claim arises.



[bookmark: _Toc345336902][bookmark: _Toc345408931][bookmark: _Ref358302804][bookmark: _Ref358302853][bookmark: _Toc361756712][bookmark: _Toc495405030][bookmark: _Toc1572096]SERVICE PROVIDER WARRANTIES

The Service Provider warrants and represents that:

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

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

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

any information obtained by the Service Provider during the Contract Period shall only be used for the purposes contemplated under the Contract;

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

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



[bookmark: _Toc495405031][bookmark: _Toc1572097]SECTION 7 - INFORMATION AND IPR

[bookmark: _Toc345336906][bookmark: _Toc345408934][bookmark: _Ref345575841][bookmark: _Ref345576079][bookmark: _Ref358298139][bookmark: _Toc361756714][bookmark: _Ref493721869][bookmark: _Toc495405032][bookmark: _Toc1572098]CONFIDENTIALITY AND TRANSPARENCY

[bookmark: _Ref466040383][bookmark: _Ref345406889]Subject to clause 19.2, the parties shall keep confidential all matters relating to the Contract and shall use all reasonable endeavours to prevent their Representatives from making any disclosure to any person of any matters relating hereto.

[bookmark: _Ref466040365]Clause 19.1 shall not apply to any disclosure of information:

required by Law, provided that clause 20 (Freedom of Information) shall apply to any disclosures required under the Information Laws;

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

where a party can demonstrate that such information is already generally available and in the public domain otherwise than as a result of a breach of clause 19.1;

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

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

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

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

by the Council relating to the Contract and in respect of which the Service Provider has given its prior written consent to disclosure.

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

[bookmark: _Toc345336907][bookmark: _Toc345408935][bookmark: _Ref358298175][bookmark: _Ref358365278][bookmark: _Ref360635692][bookmark: _Ref361753996][bookmark: _Toc361756715][bookmark: _Ref493716660][bookmark: _Ref493718928]Subject to clauses 21 (Data Protection) and 22 (Data Processor Obligations), on or before the Expiry Date the Service Provider shall ensure that all documents and / or computer records in its possession, custody or control which contain information relating to any of the Council’s Representatives,  Council Premises or Council customers including any documents in the possession, custody or control of any Sub-Contractor, are delivered up to the Council or securely destroyed.



[bookmark: _Ref493721882][bookmark: _Toc495405033][bookmark: _Toc1572099]FREEDOM OF INFORMATION

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

notifying the Service Provider in writing; and

allowing the Service Provider a reasonable opportunity (taking into account timescales set by Law) to make representations to the Council as to disclosure of such information.

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

In no event shall the Service Provider respond directly to a request for information unless expressly authorised to do so by the Council.



[bookmark: _Ref466040415][bookmark: _Ref466040855][bookmark: _Ref466044098][bookmark: _Toc492989699][bookmark: _Ref493716747][bookmark: _Ref493719084][bookmark: _Toc495405034][bookmark: _Toc1572100][bookmark: a955288][bookmark: _Toc345336909]DATA PROTECTION

[bookmark: _Ref466040674]Both parties shall, and the Service Provider shall procure that its Representatives shall, observe all their obligations under the Data Protection Legislation which arise in connection with the performance of the Contract.

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

[bookmark: _Ref485029614]The Service Provider shall be liable for and shall indemnify (and keep indemnified) the Council against each and every action, proceeding, liability, cost, claim, loss, expense (including legal fees) incurred by the Council which arise from the Service Provider’s breach of its obligations under the Data Protection Legislation, including without limitation those arising out of any third party demand, claim or action, or any breach of contract, negligence, fraud, wilful misconduct, breach of statutory duty or non-compliance with any part of the Data Protection Legislation by the Service Provider and/or its Representatives.

[bookmark: _Ref529377753]The parties agree that, where the Contract Particulars dis-apply clause 22 (Data Protection Obligations), the Service Provider shall enter into a separate data sharing agreement with the Council, on terms stipulated by the Council. 

The provisions of this clause 21 shall apply during the continuance of the Contract and indefinitely after its expiry or termination.



[bookmark: _Ref466037507][bookmark: _Ref466040873][bookmark: _Ref466531455][bookmark: _Toc492989700][bookmark: _Toc495405035][bookmark: _Ref528743827][bookmark: _Toc1572101]DATA PROCESSOR OBLIGATIONS

With respect to the parties’ rights and obligations under the Contract, to the extent that the Service Provider in delivering the Services to the Council acts as a Data Processor for the Council as Data Controller the following provisions of this clause 22 shall apply. A description of the Personal Data processed by the Service Provider and the processing activities undertaken by the Service Provider is set out in Schedule D (Data Processing Activities). 

In respect of Personal Data, the Service Provider shall and shall procure that its Representatives shall:

solely process the Personal Data for the purposes of fulfilling its obligations under the Contract and in compliance with the Council’s written instructions; 

notify the Council immediately if any instructions of the Council relating to the processing of Personal Data are unlawful; 

not transfer to or access any Personal Data from a country outside of the United Kingdom without the Council’s prior written consent; 

comply with the Council’s instructions in relation to transfers of Personal Data to a country outside of the United Kingdom unless the Service Provider is required pursuant to applicable Laws to transfer Personal Data outside the United Kingdom, in which case the Service Provider shall inform the Council in writing of the relevant legal requirement before any such transfer occurs unless the relevant Law prohibits such notification on important grounds of public interest; 

 ensure the reliability of any Staff who have access to the Personal Data and ensure that all such Staff are subject to legally binding obligations of confidentiality in relation to the Personal Data;

ensure that none of the Service Provider’s Staff publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Council;

[bookmark: _Ref487099746]not engage any Sub-Contractor to carry out any processing of Personal Data without the prior written consent of the Council provided that notwithstanding any such consent the Service Provider shall remain liable for compliance with all the requirements of the Contract including in relation to the processing of Personal Data; 

ensure that obligations equivalent to the obligations set out in this clause 22 are included in all contracts between the Service Provider and permitted Sub-Contractors who will be processing Personal Data and who have been approved in accordance with clause 22.2.7;

[bookmark: _Ref487099770]take appropriate technical and organisational measures against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data taking into account the harm that might result from such unauthorised or unlawful processing, loss, destruction or damage and the nature of the Personal Data to be protected including without limitation, all such measures that may be required to ensure compliance with the Data Protection Legislation; 

upon request provide a written description of the technical and organisational measures employed by the Service Provider pursuant to clause 22.2.9 (within the timescales required by the Council) and if the Council does not consider that such measures are adequate to enable compliance with the Data Protection Legislation, implement such additional measures as may be specified by the Council (acting reasonably) to ensure compliance; 

taking into account the nature of the data processing activities undertaken by the Service Provider, provide, at no cost to the Council, all possible assistance and co-operation (including without limitation putting in place appropriate technical and organisational measures) to enable the Council to fulfil its obligations to respond to requests from individuals exercising their rights under the Data Protection Legislation, including (without limitation):

notifying the Council within two (2) Working Days, of receiving any request from a Data Subject exercising their rights under the Data Protection Legislation;

complying with the Council’s instructions in relation to complying with the Data Subject’s rights under the Data Protection Legislation, which may include (without limitation) providing notices to Data Subjects in a format specified by the Council, rectifying inaccurate Personal Data, ceasing or restricting processing of Personal Data, providing access to Personal Data, permanently deleting or securely destroying Personal Data and providing copies of Personal Data in a format specified by the Council; 

maintain a record of the Service Provider’s processing activities in accordance with the requirements of the Data Protection Legislation; 

assist the Council, at no cost to the Council, in ensuring compliance with the obligations set out in Articles 32 to 36 (inclusive) of the General Data Protection Regulation (or any equivalent legislation in the UK or any subsequent legislation) taking into account the nature of the data processing undertaken by the Service Provider and the information available to the Service Provider, including (without limitation):

providing information and assistance upon request to enable the Council to notify Data Security Breaches to the Supervisory Authority and/or to affected individuals and/or to any other regulators to whom the Council is required to notify any Data Security Breaches; and

providing input into and carrying out Data Protection Impact Assessments in relation to the Service Provider’s data processing activities; 

ensure that it has in place appropriate technical and organisational measures to ensure that processing of Personal Data carried out by the Service Provider in connection with the Contract meets the requirements of the Data Protection Legislation and ensures protection of the rights of individuals under the Data Protection Legislation;

notify the Council immediately and in any event within twenty four (24) hours in writing if:

the Service Provider or any Sub-Contractor engaged by or on behalf of the Service Provider suffers a breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data; or  

the Service Provider or any Sub-Contractor engaged by or on behalf of the Service Provider receives any Data Security Breach notification, complaint, notice or communication which relates directly or indirectly to the processing of the Personal Data or to either party’s compliance with the Data Protection Legislation, 

and in each case the Service Provider shall provide full co-operation, information and assistance to the Council in relation to any such Data Security Breach, complaint, notice or communication at no cost to the Council; 

upon termination of the Contract, at the discretion of and at no cost to the Council, delete securely or return all Personal Data to the Council and delete all existing copies of the Personal Data unless and to the extent that the Service Provider is required to retain copies of the Personal Data in accordance with applicable Laws in which case the Service Provider shall notify the Council in writing of the applicable Laws which require the Personal Data to be retained. In the event the Personal Data is deleted or destroyed by the Service Provider, the Service Provider shall provide the Council with a certificate of destruction evidencing that the Personal Data has been destroyed or deleted. 

make available to the Council at no cost to the Council all information necessary to demonstrate compliance with the obligations set out in this clause 22 and, upon request, allow the Council, the Supervisory Authority and its Representatives access to the Service Provider’s Premises, records and Personnel for the purposes of assessing the Service Provider’s compliance with its obligations under this clause 22; and 

[bookmark: _Ref485029653]indemnify the Council from and against all costs, expenses (including legal and other professional fees and expenses), losses, damages and other liabilities or whatever nature (whether contractual, tortious or otherwise) suffered or incurred by the Council and arising out of or in connection with any breach by the Service Provider or any Sub-Contractors of this clause 22, including (for the avoidance of doubt) any fines imposed by the Supervisory Authority on the Council in relation to a Data Security Breach, where such breach is caused wholly or in part by the Service Provider. 

[bookmark: _Toc345336910][bookmark: _Toc345408937][bookmark: _Ref345576127][bookmark: _Toc361756717][bookmark: _Ref493719777][bookmark: _Toc495405036]The provisions of this clause 22 shall apply during the continuance of the Contract and indefinitely after its expiry or termination.



[bookmark: _Toc1572102]INTELLECTUAL PROPERTY RIGHTS

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

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

[bookmark: _Ref503886746][bookmark: _Ref77485285]The Service Provider shall indemnify the Council against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the availability of the Services, except to the extent that they have resulted directly from the Council’s failure properly to observe its obligations under this clause 23.3.

[bookmark: _Toc495405038]

[bookmark: _Toc1572103]SECTION 8 – PERSONNEL

[bookmark: _Ref304885876][bookmark: _Toc345336913][bookmark: _Toc345408939][bookmark: _Toc361756719][bookmark: _Toc495405039][bookmark: _Toc1572104]PERSONNEL

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

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



[bookmark: _Toc99259669][bookmark: _Ref283214060][bookmark: _Toc345336914][bookmark: _Toc345408940][bookmark: _Ref358296706][bookmark: _Toc361756720][bookmark: _Ref493716591][bookmark: _Ref493720435][bookmark: _Toc495405040][bookmark: _Toc1572105]EQUAL OPPORTUNITIES AND HUMAN RIGHTS

In the performance of the Services and in its dealings with Council employees, customers and members of the general public, the Service Provider shall, as if it were a public body, comply and shall ensure that its Representatives comply with:

the Human Rights Act 1998 

all Laws relating to equal opportunities and shall have an equal opportunities policy; and

the Council’s equal opportunities policies and procedures as may be adopted and amended from time to time and as notified to the Service Provider.



[bookmark: _Toc345336915][bookmark: _Toc345408941][bookmark: _Ref358298265][bookmark: _Toc361756721][bookmark: _Ref493721935][bookmark: _Toc495405041][bookmark: _Ref525653949][bookmark: _Toc1572106]EMPLOYMENT EXIT PROVISIONS

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

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

on request from the Council on a date not more than six (6) months immediately preceding the expiry of the Contract and/or any review date; and/or

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

at such times as required by TUPE,

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

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

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

The Service Provider warrants to the Council and any New Service Provider that the Service Provider's Provisional Staff List, the Service Provider's Final Staff List, the Employee Liability Information and the Staffing Information (the “TUPE Information”) will be true and accurate in all material respects and that no persons are employed or engaged in the provision of the Services other than those included on the Service Provider's Final Staff List. 

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

The Council regards compliance with this paragraph 26 as fundamental to the Contract. In particular, failure to comply with paragraphs 26.2 and 26.3 in respect of the provision of accurate information about the Relevant Employees shall entitle the Council to suspend payment of the Contract Price until such information is provided. The maximum sum that may be retained under this paragraph 2.7 shall not exceed to an amount equivalent to the Contract Price that would be payable in the three (3) month period following the Service Provider’s failure to comply with paragraphs 26.2 or 26.3, as the case may be.

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

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

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

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

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

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

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

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

any failure or omission of any legal or statutory obligation on the Service Provider;

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

 any other obligations of or arising under the Contract,

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

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

The parties agree that the Contracts (Rights of Third Parties) Act 1999 shall apply to paragraphs 26.2 to 26.11, to the extent necessary to ensure that any New Service Provider shall have the right to enforce the obligations owed to, and indemnities given to, the New Service Provider by the Service Provider or the Council in its own right under section 1(1) of the Contracts (Rights of Third Parties) Act 1999.

Despite paragraph 26.12, it is expressly agreed that the parties may by agreement rescind or vary any terms of the Contract without the consent of any other person who has the right to enforce its terms or the term in question despite that such rescission or variation may extinguish or alter that person's entitlement under that right. 



[bookmark: _Toc495405042][bookmark: _Toc1572107]SECTION 9 – DISPUTE RESOLUTION

[bookmark: _Toc345336917][bookmark: _Toc345408942][bookmark: _Ref358296746][bookmark: _Ref358371399][bookmark: _Ref358371478][bookmark: _Toc361756723][bookmark: _Toc495405043][bookmark: _Toc1572108]REFERRAL TO OFFICERS AND SENIOR REPRESENTATIVES

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

[bookmark: _Ref493720631]Where the Council and the Service Provider’s Manager do not achieve within fourteen (14) days of notification of a Dispute a solution acceptable to all parties involved, and provided no right of termination has been exercised, then senior representatives of both parties shall meet promptly, and in any event within twenty one (21) days of notification of the Dispute, in good faith to discuss and seek to resolve the Dispute. 

The Service Provider agrees that the provision of the Services shall not be affected or suspended in the event of and during any Dispute.



[bookmark: _Toc495405044][bookmark: _Toc1572109]MEDIATION

In the event that the Dispute cannot be resolved by negotiation or conciliation under clauses 27.1 and 27.2 within two (2) Months, or such other period as may be determined by the Council at its absolute discretion, both parties shall attempt to settle it by Mediation.

If the parties fail to resolve the Dispute by mediation within two (2) Months of the Mediator being appointed, or such longer period as may be agreed between the parties, then any dispute or difference between them may be referred to the courts pursuant to clause 31.17 (Governing Law and Jurisdiction).



[bookmark: _Toc495405045][bookmark: _Toc1572110]SECTION 10 – TERMINATION

[bookmark: _Toc345336920][bookmark: _Toc345408944][bookmark: _Toc361756725][bookmark: _Ref494094185][bookmark: _Toc495405046][bookmark: _Toc1572111]EXPIRY & TERMINATION

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

The Council may terminate the Contract by giving notice in writing to the Service Provider, such notice to expire at any time. The amount of notice required is as set out in the Contract Particulars.  For the avoidance of doubt the Service Provider shall not be entitled to any compensation on such expiry.

The Council may terminate the Contract with immediate effect by notice in writing to the Service Provider on or at any time if the Service Provider:

becomes Insolvent;

[bookmark: _Ref361753659]commits a breach of any of its obligations under the Contract which: (1) materially and adversely affects the performance of the Services; (2) may or will cause a health and safety risk or (3) results in damage to the reputation of the Council provided that if such breach is in the reasonable opinion of the Council capable of remedy, the Council may only terminate the Contract under this clause 29.3.2 if the Service Provider has failed to remedy such breach within thirty (30) days (or such shorter timescale as the Council specifies and is reasonable in the circumstances) after receipt of written notice from the Council to remedy the breach;

commits a Persistent Default; 

commits a Prohibited Act; 

fails to achieve any KPI for two (2) consecutive Measurement Periods;

fails to provide the Services during a continuous period of seven (7) days or for a total period of ten (10) days in any three (3) Month period during the Contract Period other than as a result of a Force Majeure Event; or

fails to obtain or loses any Necessary Consent or has any Necessary Consent varied or restricted the effect of which might reasonably be considered by the Council to have a material adverse affect in the performance of the Services.

makes an assignment or novation of this Contract in breach of clause 31.8 (Assignment or Novation) or sub contracts the Services or any part of the Services in breach of clause 31.9 (Sub-Contracting);

breaches any of its obligations under clause 16 (Insurance); 

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

If a Force Majeure Event prevents either Party from performing its obligations under the Contract in any material respect for such period as is set out in the Contract Particulars then, provided the notification requirements set out in clause 31.13 (Force Majeure) have been met, without prejudice to any accrued rights or remedies under the Contract, either Party may terminate the Contract by notice in writing to the other Party having immediate effect.

The Council may terminate the Contract, in whole or in part, by giving such period of notice as the Council reasonably considers is necessary in the circumstances, in writing, to the Service Provider if it reasonably believes that any of the circumstances set out in regulation 73(1)(a) or 73(1)(c) of the Public Contracts Regulations 2015 apply, such notice to expire at any time. For the avoidance of doubt the Service Provider shall not be entitled to any compensation on such termination.



[bookmark: _Toc345336926][bookmark: _Toc345408950][bookmark: _Toc361756726][bookmark: _Ref494094196][bookmark: _Toc495405047][bookmark: _Toc1572112]EFFECT OF TERMINATION OR EXPIRY & DUTY TO CO-OPERATE

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

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



[bookmark: _Toc495405049][bookmark: _Toc1572113]SECTION 11 – GENERAL

[bookmark: _Toc1572114]GENERAL

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

The Service Provider acknowledges that the Council has a duty under the Counter Terrorism and Security Act 2015 (“CTSA 2015”) to have due regard to the requirement to prevent people from being drawn into terrorism. The Service Provider shall, and shall procure that its Representatives shall, give all reasonable assistance and support to the Council in meeting its duty as a specified authority pursuant to the CTSA 2015 (and all regulations made thereunder) and the Service Provider shall have regard to the statutory guidance issued under section 29 of the CTSA 2015. 

Subject to clause 26 (Employment Exit Provisions), it is agreed for the purposes of the Contracts (Rights of Third Parties) Act 1999 that the Contract is not intended to, and does not, give to any person who is not a party to the Contract any rights to enforce any provisions contained in the Contract.

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

[bookmark: _Ref358298304]Any notice required by the Contract to be given by either Party to the other shall be in writing and shall be served personally or by sending it by both email and registered post or recorded / signed for delivery to the appropriate address notified to each other. Any notice served personally will be deemed to have been served on the day of delivery, any notice sent by email and post will be deemed to have been served forty eight (48) hours after it was posted save where the deemed date of service falls on a day other than a Working Day in which case the date of service will be the following Working Day.

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

Nothing in the Contract shall be construed as creating a partnership within the meaning of the Partnership Act 1890, or as a contract of employment between the Service Provider and the Council.

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

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

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

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

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

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

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

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

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

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

[bookmark: _Ref358372787]With the exception of any agreement required under clause 21.4, the Contract constitutes the entire agreement between the Parties relating to the subject matter of the Contract. The Contract supersedes all prior negotiations, representations and undertakings, whether written or oral, save that this clause 31.15 shall not exclude liability in respect of any fraudulent misrepresentation.

[bookmark: _Ref358297153]Termination of the Contract for any reason shall not affect this clause 31.16 and the following clauses or sections, which shall continue in force after such termination: clause 1 (Definitions and interpretation),  clause 10 (Service Provider’s Records), section 6 (Warranties and Acknowledgements), clause 19 (Confidentiality and Transparency), clause 20 (Freedom of Information), clause 21 (Data Protection), 22 (Data Processor Obligations), clause 26 (TUPE), section 9 (Dispute Resolution), section 10 (Termination), clause 31.5 (Notices), clause 31.8 (Assignment), clauses 31.9 and 31.10 (Sub-Contracting), clause 31.17 (Governing Law and Jurisdiction) and, where applicable, any provisions relating to disputed sums and set off set out in Schedule B (Payment Schedule).

[bookmark: _Ref358298328]The Parties agree that the Contract shall be construed in accordance with the laws of England and the Parties submit to the exclusive jurisdiction of the English Courts. 
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[bookmark: _Toc495405055][bookmark: _Toc1572115][bookmark: _Toc495405057]SCHEDULE A – SPECIFICATION AND KPIS



[THE SPECIFICATION AS ISSUED WITH THE ITT OR RFQ/RFP TO BE INSERTED HERE.  IT IS IMPORTANT THAT THE SPECIFICATION CLEARLY SETS OUT ALL OF THE COUNCIL'S REQUIREMENTS IN RESPECT OF THE SERVICES AND HOW THEY ARE TO BE PERFORMED.  IF THE COUNCIL IS NOT SATISFIED WITH PERFORMANCE AT ANY POINT, IT WILL NEED TO BE ABLE TO POINT TO FAILURE TO MEET THE SPECIFICATION, IN ORDER TO TAKE ACTION UNDER THE CONTRACT.]



[bookmark: _Toc495405056][bookmark: _Toc1572116]SCHEDULE B – PAYMENT SCHEDULE



[Insert the payment schedule submitted with the Service Provider’s Tender]






[bookmark: _Toc495405058][bookmark: _Toc1572117]SCHEDULE C – SERVICE PROVIDER QUOTE / TENDER / PROPOSAL AND CLARIFICATIONS





PART 1 – SERVICE PROVIDER QUOTE/TENDER/PROPOSAL

[ATTACH A COPY OF THE SERVICE PROVIDER’S FINAL QUOTE / PROPOSAL / TENDER]



PART 2 – CLARIFICATIONS

[bookmark: a369171][bookmark: a664203][INSERT COPY OF CLARIFICATIONS LOG IF ANY OR MARK AS “NOT USED” IF NONE 






[bookmark: _Toc1572118]SCHEDULE D - Data Processing Activities



1.1 Personal Data 

Personal data is a very broad definition and includes any data which can be used to identify a living individual. Please:

· put a tick against those categories of personal data which apply to the data being processed by the Service Provider; and 

· insert further categories under ‘Other’, if applicable

		Name

		



		Contact details

		



		Bank details

		



		Identification number

		



		Location data

		



		Online identifier (email / IP address)

		



		Other 



		(Please insert details of other types of personal data below)












1.2 Special Category Data 

Please tick any of the boxes which apply to any of the personal data being processed by the Service Provider: 

		Race (data which identifies the race of the data subject)

		





		Ethnic origin (data which identifies the ethnic background of the individual)

		





		Political opinions (data which identifies the political opinion of the data subject)

		



		Religion (data which lists the religious beliefs of the data subject)

		



		Trade Union Membership (data which lists the TU membership of the data subject)

		



		Genetics (data relating to the genetics of the data subject)

		



		Biometrics (Biometric data, where used for ID purposes)

		



		Health (records relating to a data subject’s physical or mental health)

		



		Sexuality (data relating to whether the data subject is gay or straight)

		







		Criminal Offence Data



		Data relating to allegations against the data subject

		



		Data relating to proceedings against/involving the data subject 

		



		Data relating to convictions against the data subject 

		







1.3 Data Subjects

		Categories of Data Subjects

		Please tick all relevant boxes:



		Council service-users

		



		Council service-users’ next of kin

		



		Council employees

		



		Council employees’ next of kin

		



		Other

		(Please insert details)















1.4 What data processing takes place?

Please tick all boxes relevant to the Service Provider’s processing of Council Data:

		Processing Operations

		



		Using data provided by the Councils

		



		Collecting new data from Data Subjects

		



		Transforming data by adding new data collected from service users to data provided by the council

		



		Sharing data with anyone other than the Councils

		



		Erasure or destruction of personal data

		



		Other 

		(Please insert details)









1.5 Where will the Service Provider’s processing of the Council Data take place? Please tick one box only:



		Location of Processing Operations

		



		UK

		



		EEA (including UK) [footnoteRef:1] (European Economic Area) [1:  The EEA comprises: Austria, Belgium, Bulgaria, Croatia, Republic of Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany, Greece, Hungary, Ireland, Italy, Latvia, Lithuania, Luxembourg, Malta, Netherlands, Poland, Portugal, Romania, Slovakia, Slovenia, Spain, Sweden, the UK, Norway, Lichtenstein and Iceland.] 


		



		Outside EEA (European Economic Area)

		







1.6 The Service Provider’s Sub-Contractors: Please complete table:



		Identity of Service Provider’s Sub-contractors, if applicable

		[Insert details of all permitted sub-contractors, including full legal name, registered address and location where processing of Personal Data will occur and a description of the processing operations undertaken by each sub-contractor. Please note that you are not permitted to engage any sub-contractors to process any personal or special category data without prior written approval of the Councils.]



		Purposes for the processing of the data: 

		



		Duration of the processing of Council Data by Sub-Contractor:
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