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[bookmark: _Toc162346303]Section 1: Introduction

1. [bookmark: _Toc162346304]General Requirements

1.1. North Northamptonshire Council (hereafter referred to as The “Council”) invites quotations for the provision of services to lead on a dedicated programme of work to address the sale and use of illicit tobacco and e-cigarettes.

1.2. The Council’s detailed requirements are defined in Section 2: Specification.

1.3. Please take care in reading this document, in particular the Specification. In the event of any questions or queries in relation to this Request for Quotation (hereafter referred to as “RfQ”), please contact the Officer detailed in Table C.

1.4. The Council reserves the right to:
1.4.1. carry out due diligence checks on the awarded Potential Supplier;
1.4.2. amend the Conditions of Contract included at Appendix 1;
1.4.3. abandon the procurement process at any stage without any liability to the Council; and/or
1.4.4. require the Potential Supplier to clarify its quotation in writing and if the Potential Supplier fails to respond satisfactorily, this may result in the Potential Supplier being rejected from the process.

1.5. The Council also reserves the right, at any point and without notice, to discontinue the procurement process without awarding a contract, whether such discontinuance is related to the content of RfQ Responses or otherwise. In such circumstances, the Council will not reimburse any expenses incurred by any person in the consideration of and/or response to this document. You make all quotations, proposals and submissions relating to this RfQ entirely at your own risk.

1.6. The Council shall not accept liability nor reimburse you for any costs or losses incurred by you in relation to your participation in this procurement process, whether the Council has made changes to the procurement process or not.

1.7. All documents and materials, which comprise the RfQ Response, must be written in English only.

1.8. Quotations are to remain open for acceptance for a period of no less than ninety (90) days from the Deadline for Submission of Bids.

1.9. Potential Suppliers must be explicit and comprehensive, keeping the information provided specific to and locate within the question asked as this will be the single source of information on which responses will be scored and ranked.

1.10. For the avoidance of doubt please be aware that following award of contract should the successful Supplier(s) subsequently find that their proposed solution and/or price offer is not accurate and sustainable then the successful Supplier(s) will not be permitted to amend their pricing bid to request any further monies associated with the full provision of the goods/services and/or works.

1.11. Answer fully all relevant questions and respond in accordance with any specific requests as detailed in the question e.g., maximum word/page limits, etc.
1.11.1. [bookmark: _Hlk68852887][bookmark: _Hlk68852768]Where the Council has identified word limits, Potential Suppliers are strongly requested to adhere as closely to these as possible. Whilst it is not the Council’s intention to count the number of words a Potential Supplier uses in their responses, if the Council reasonably determines that a word limit has been exceeded, it may take that into account when awarding a score for that question; i.e.; words submitted over this limit may/will not be evaluated; 
1.11.2. All words in any format (including but not limited to words in diagrams, pictures, maps, tables, and charts) will count towards the word count. Potential Suppliers must state the number of words in any diagram, picture, map, table, or chart directly underneath it. This includes any other method of presentation which is not just text. Potential Suppliers must not attempt to circumnavigate the word limit e.g., by joining up words or using special characters to join words
1.11.3. Submit any attachments requested in an acceptable format to the Council which includes MS Word, MS Excel, MS PowerPoint, JPEGs and PDF files or any file format as specified in the question. Potential Suppliers who wish to submit an attachment in an alternative format must first check with the Council that it will be accepted;
1.11.4. When uploading attachments, please state the question number only in the file title; and
1.11.5. Submit any zipped files in WinZip format only.

2. [bookmark: _Toc162346305][bookmark: _Hlk68694965]Rights of the Council in Relation to the RfQ

2.1. The Council reserves the right to:
2.1.1. Waive or change the requirements of this RfQ at any time during the procurement process without prior (or any) notice being given by the Council;
2.1.2. Make changes to the timetable, structure, or content of this RfQ or any other documents associated with this procurement process. Any such changes will be in accordance with the procurement timetable;
2.1.3. Abandon the procurement process at any stage without any liability to the Council, or to re-invite responses on the same or any alternative basis;
2.1.4. Choose not to award any contract or lot as a result of this procurement process; and/or
2.1.5. Reject any RfQ Responses that are over budget without further evaluation of the response. 


3. [bookmark: _Toc162346306]Procurement Timetable

3.1. [bookmark: _Hlk68694992]This RfQ follows a clear, structured, and transparent process to ensure a fair and level playing field is maintained at all times, and that all Potential Suppliers are treated equally.

3.2. All documents, which comprise any RfQ Response, must be received by the Council no later than the Deadline for Submission of Bids, set out in Table B, below.

3.3. The RfQ process is intended to follow the timetable set out in Table B, below.

[bookmark: _Hlk77173726]Table B – Timetable 
	ACTIVITY
	TIME AND DATE
(as applicable)

	1. 
	Request for Quotation Documents Published
	Tuesday, 16 April 2024

	2. 
	Deadline for Questions from Potential Suppliers
	17:00 on Wednesday, 1 May 2024

	3. 
	Deadline to Provide Answers to Questions from Potential Suppliers
	Wednesday, 8 May 2024

	4. 
	Deadline for Submission of Bids
	12:00 noon on Tuesday, 14 May 2024

	5. 
	Evaluation of Bids Received* Week Commencing
	Thursday, 16 May 2024

	6. 
	Contract Award*
	Tuesday, 21 May 2024

	7. 
	Contract Start*
	Tuesday, 4 June 2024

	8. 
	Contract End (EXCLUDING Extension Periods)*
	Thursday, 4 June 2026



3.4. [bookmark: _Hlk68695016]The Council reserves the right to amend this timetable, and items marked with an asterisk, i.e., *, are provided for guidance only and are subject to change at short notice.

3.5. Any RfQ received after the Deadline for Submission of Bids identified in Table B, may be rejected. Therefore, it is the Potential Supplier’s responsibility to ensure that the deadline is not breached.

4. [bookmark: _Toc162346307]Clarification Questions

4.1. [bookmark: _Hlk68521673]Any queries about this document, the procurement process, or the proposed contract itself, should be referred via e-mail to the Officer detailed in Table C, below, no later than the Deadline for Questions from Potential Suppliers date set out in Table B.

4.2. A copy of all requests for clarifications and the responses will be published to all Potential Suppliers, where the clarification and response are not considered confidential.

4.3. If a Potential Supplier wishes the Council to treat a clarification as confidential and therefore not publish the response to all, they must state this when submitting the clarification. If in the opinion of the Council, the clarification is not confidential, the Council will publish it in an anonymised format.

4.4. The Deadline for Questions from Potential Suppliers relating to this procurement is set out in Table B. Questions sent to the Council after this deadline may not be responded to.

[bookmark: _Hlk77173714]Table C – Officer to Contact Regarding the Procurement Process
	Name
	Richard Holley

	Job Title
	Public Health Practitioner

	E-Mail address
	Richard.holley@northnorthants.gov.uk



5. [bookmark: _Toc162346308]Quotation Responses

5.1. Should you wish to take part in the selection process please complete this RfQ and return via e-mail to the Officer detailed in Table D, below, no later than the Deadline for Submission of Bids date in Table B.

[bookmark: _Hlk77173703]Table D – Details to Send Your Quotation Response
	Name
	Richard Holley

	Job Title
	Public Health Practitioner

	E-Mail address
	Richard.holley@northnorthants.gov.uk




6. [bookmark: _Toc162346309]Evaluation of Quotations

6.1. THOSE POTENTIAL SUPPLIERS WHO FAIL ANY PASS/FAIL, MANDATORY, COMPULSORY AND/OR ESSENTIAL QUESTIONS WILL BE REJECTED FROM THE RFQ PROCESS.

6.2. Any bids which are not compliant or not completed fully will be rejected. If a bid is eliminated for any reason, the price submitted within the quote concerned shall also be excluded from the evaluation. Based on the information provided by Potential Suppliers, each compliant RfQ Response will be evaluated based on the following criteria:

6.2.1. [bookmark: _Toc69368475][bookmark: _Hlk77231669]Evaluation Method: Weighted Combination of Questions and Price
a. The evaluated score as detailed in Table E, will be divided by 4 and multiplied by the question weighting (within Total) (%), to provide a final score (%) for each question, in accordance with the following example:
i. If the question weighting (within Total) is 20% and the Potential Supplier’s response is scored ‘2’, their final score (%) will be:
(a) 2 / 4 x 20 = 10% for that question.
ii. The Potential Supplier’s response to each question will be evaluated and scored a maximum of 4 marks as per Table E.

6.2.2. Important Note for Question 6
a. Where the Potential Supplier answers in such a way, as to avoid this requirement, but still provides an answer (e.g., “we are unable to offer any benefits as a part of this Contract”), they will be deemed to have not answered the question, which may lead them failing this question and being rejected from the process.

6.2.3. Important Note for Questions 7-10:
a. To be awarded a “Pass” score, the Potential Provider’s response must address all the relevant criteria and include supporting detail, which must be clear and provide evaluators with confidence that the criteria will be delivered to a good standard.
b. Any questions not answered will be awarded a “Fail” score and will lead to the Potential Supplier being rejected from the process.

7. [bookmark: _Hlk68698843][bookmark: _Toc162346310]Evaluation and Moderation of RfQ Responses

7.1. Each RfQ Response will be evaluated by an Evaluation Panel, which may include, but not be limited to, Council officers, members, technical advisors and/or stakeholders (such as members of user groups, focus groups and/or tenant/resident panels).

7.2. An initial examination may be made to establish the completeness of the RfQ Responses.

7.3. As the result of any moderation, the Evaluation Panel may choose to revise a Potential Supplier’s score for each response to a Scored Question, either up or down to reach a final score.

7.4. All responses to the Scored Questions will be assessed against the Criteria set out in Table E, below.

Table E – Criteria for Awarding Score
	Score
	Criteria for Awarding Score

	0
	Considered to be a POOR response on the basis that:
· No response is provided; or
· It does not answer the question or is completely irrelevant.

	1
	Considered to be a LIMITED response on the basis that:
· Overall, it lacks sufficient detail or is perceived to be unclear, meaning that evaluators are not confident that the criteria will be delivered to an acceptable level.

	2
	Considered to be an ACCEPTABLE response on the basis that:
· It addresses most of the relevant criteria; and/or
· The supporting detail is clear for the most part and provides evaluators with an understanding that the criteria it does address will be met to an acceptable level.

	3
	Considered to be a GOOD response on the basis that:
· It addresses all relevant criteria; and/or
· The supporting detail is clear and provides evaluators with confidence that the criteria will be delivered to a good standard.

	4
	Considered to be an OUTSTANDING response on the basis that:
· It addresses all relevant criteria; and/or
· The supporting detail is clear and robust and provides evaluators with the utmost confidence that all criteria will be delivered to the highest standard.



7.5. Should the Evaluation Panel, in its reasonable judgement, identify a fundamental failing or weakness in any RfQ Response then that RfQ Response may, regardless of its other merits, be excluded from further consideration.

7.6. For the avoidance of doubt, there are no sub-criteria elements in the Scored Questions, which will be scored. The score allocated will be against the total answer submitted and factored against the maximum percentage awarded for that question in accordance with the calculation formula.

7.7. The Potential Provider who scores the highest in the quality assessment will be awarded the contract.  In the unlikely event that the two highest scoring potential providers score the same, the Authority will require the providers to respond to an addition question. The provider with the highest score on this question will be awarded the contract.

7.8. Where a particular question may list “elements”, Potential Suppliers are informed that no such individual element will be scored, per se; instead, the “elements” as listed are given for information only to assist Potential Suppliers to submit their most comprehensive Response and therefore their most competitive RfQ Response in all the circumstances.

7.9. The award criteria questions will be evaluated, using the scheme set out in Table F, below.

Table F – Evaluation Criteria Questions and Weighting Scheme 
	
	Headings
	Weighting Within Total
	Word Limit
(Maximum)

	Project Specific Questions (90%)

	Minimum Standard (Answered? Yes/No)

	1. 
	Supporting Information
	Answered? Yes/No
	Not applicable

	2. 
	Contact Details and Declaration
	Answered? Yes/No
	Not applicable

	Minimum Standard (Pass/Fail)

	3. 
	Insurance
	Pass/Fail
	Not applicable

	4. 
	Modern Slavery Act 2015
	Pass/Fail
	Not applicable

	5. 
	UK General Data Protection Regulation (UK GDPR)
	Pass/Fail
	Not applicable

	Project Specific Questions (90%)

	6. 
	Social Value
	5%
	750 Words

	7. 
	Suitability
	35%
	750 Words

	8. 
	Phase One Approach
	25%
	750  Words

	9. 
	Phase Two Approach
	25%
	750 Words

	10. 
	Training & Campaign
	10%
	750 Words

	Price (10%)

	A. 
	Phase One & Phase Two
	100%
	Not applicable

	
	Grand Total
	100%
	Not applicable



8. [bookmark: _Toc162346311]Evaluation of Price (Award Criteria Questionnaire)

8.1. Potential Suppliers should satisfy themselves of the accuracy of all fees, rates and prices quoted, since they will be required to hold these or withdraw their RfQ Response in the event of errors being identified after the Deadline for Submission of Bids, set out in Table B.

8.2. If a Potential Supplier fails to provide fully for the requirements of the RfQ it must either:
8.2.1. absorb the costs of meeting the Council’s full requirements within its RfQ price; or
8.2.2. withdraw its RfQ.

8.3. The following criteria will be applied to evaluate price: 

Example 1
8.3.1. Evaluation Method: Weighted Combination of Questions and Price
a. The Potential Supplier with the lowest overall compliant price will be awarded the full Price score, as set out in Table F. All other RfQ Responses will be scored in accordance with the following calculation: 



8.3.2. An example is provided in Example 1, below. This example is based on a 40% price weighting where the lowest compliant price is £40,000..

Example 1 Amend figures in this Example if figures in Clause above is amended.
	Potential Supplier No.
	RfQ Price
	Price Calculation
	Price Score

	Potential Supplier 1. 
	£40,000.00
	=40%
(lowest compliant price)
	40

	Potential Supplier 2. 
	£42,000.00
	=40-((42,000-40,000)/42,000)*100
	35.2

	Potential Supplier 3. 
	£45,000.00
	=40-((45,000-40,000)/45,000)*100
	28.8

	Potential Supplier 4. 
	£50,000.00
	=40-((50,000-40,000)/50,000)*100
	20



8.3.3. [bookmark: _Hlk78960650]Potential Suppliers who receive a minus score will be eliminated from the procurement process. If the Potential Supplier receives a minus score, following the Price Calculation provided in Example 1, the Council will amend the Potential Supplier’s Price Score to “0”, for the purposes of the Evaluation, so their Price Score does not adversely affect their overall Score.

9. [bookmark: _Toc162346312]Presentations and/or Clarifications

9.1. Where the Council believes there is an omission, ambiguity, or inconsistency in a Potential Supplier’s RfQ Response (including an arithmetical error), the Council reserves the right (but is not obliged) to seek clarification of any aspect of a Potential Supplier’s RfQ Response during the evaluation phase where necessary for the purposes of carrying out a fair evaluation.

9.2. The Potential Supplier will be required to confirm any appropriate amendments to their RfQ Response.

9.3. Potential Suppliers are asked to respond to such requests promptly and within any given deadline. Potential Suppliers may be disqualified if they do not satisfactorily respond within the given deadline.

9.4. Once the submitted RfQ responses have been evaluated, the Council reserves the right to conduct Presentation and/or Clarification meetings as part of the evaluation process with any number of Potential Suppliers, as the Council deems necessary, to complete a full evaluation of the RfQ Responses submitted.

9.5. The Council may clarify elements of Potential Suppliers' submissions and reserves the right to:
9.5.1. re-visit the evaluation scoring; and
9.5.2. ask further clarification questions.

10. [bookmark: _Toc162346313]Abnormally Low and/or Unsustainably High RfQ Responses

10.1. RfQ Responses will be reviewed to consider if they appear to be abnormally low or unsustainably high in cost. An initial assessment will be undertaken using a comparative analysis of the price proposal received from all Potential Suppliers.

10.2. The Council reserves the right to reject any unsustainably high RfQ Responses without further evaluation of the bid submission.

10.3. If the assessment shows that a Potential Supplier’s price offer may be abnormally low, the Council will request from a written explanation and/or evidence of the Potential Supplier’s price offer and/or RfQ Response, or of those parts of a Potential Supplier’s price offer and/or RfQ Response, which the Council considers contribute to the RfQ Response being abnormally low, to justify the RfQ Response and its price and/or value(s) offered.

10.4. On receipt of a Potential Supplier’s written explanation, the Council will verify the price offer, RfQ Response, or parts of the RfQ Response.

10.5. If the Council is still of the opinion that the Potential Supplier has submitted an abnormally low offer, the Council will confirm this to the Potential Supplier and will advise either:
10.5.1. that the Potential Supplier’s RfQ Response has been rejected; or
10.5.2. that, for RfQ evaluation purposes, the Council will make an adjustment to the price proposal to take account of any consequences of accepting an abnormally low RfQ Response.

10.6. Where the Potential Supplier is unable to prove, within a sufficient time limit, such justification for the low price and/or value, the Council reserve the right to reject the RfQ Response.



11. [bookmark: _Toc162346314]Rejection and Disqualification of RfQs

11.1. The Council reserves the right to reject or disqualify any RfQ Response and or a Potential Supplier, where the Potential Supplier:
11.1.1. Fails to submit their RfQ Response by the Deadline for Submission of Bids, set out in the procurement timetable at Table B;
11.1.2. exceeds the capped budget of £52,500.
11.1.3. contains gaps, omissions, misrepresentations, errors, uncompleted sections, or changes to the format of the RfQ provided;
11.1.4. contains handwritten amendments which have not been initialled by the authorised signatory;
11.1.5. does not reflect and confirm full and unconditional compliance with all the documents issued by the Council forming part of this RfQ;
11.1.6. contains any caveats or any other statements or assumptions qualifying the RfQ Response that are not capable of evaluation in accordance with the Council’s published evaluation model or requiring changes to any documents issued by the Council in any way;
11.1.7. contains any alterations or additions to any documents issued by the Council forming part of this RfQ;
11.1.8. cannot commit to achieve any Key Dates for elements and/or milestones etc. as set out in the Council’s Specification;
11.1.9. is not submitted in a manner consistent with the provisions set out in this RfQ;
11.1.10. fixes or adjusts the amount of its RfQ Response by or in accordance with any Conditions of Contract or arrangement with any other party;
11.1.11. communicates to any party other than the Council or as applicable, relevant participating body, the amount or approximate amount of its proposed RfQ Response or information which would enable the amount or approximate amount to be calculated (except where such disclosure is made in confidence, to obtain quotations necessary for the preparation of a complete and accurate RfQ Response or insurance or any necessary security);
11.1.12. enters into any Condition of Contract or arrangement with any other party that such other party shall refrain from submitting an RfQ Response or shall limit or restrict the prices to be shown by any other Potential Supplier in its RfQ Response;
11.1.13. offers or agrees to pay or gives or does pay or gives any sum or sums of money, inducement, or valuable consideration directly or indirectly to any party for doing or having done or causing or having caused to be done in relation to its RfQ Response or any other proposed RfQ Response;
11.1.14. commits an offence under the Bribery Act 2010 or an offence under Section 117(2) of the Local Government Act 1972;
11.1.15. directly or indirectly canvasses any officer, member, employee, or agent of the Council or its members or any relevant participating body or any of its officers or members concerning the establishment of the contractual relationship or who directly or indirectly obtains or attempts to obtain information from any such officer, member, employee, or agent or concerning any other Potential Supplier, RfQ Response, or proposed RfQ Response;
11.1.16. fails to declare any conflict of interest or any circumstances that could give rise to a conflict of interest (Potential Suppliers must notify the Council via e-mail);
11.1.17. fails to comply fully with the requirements of this RfQ or makes a misrepresentation in any information supplied in their RfQ Response;
11.1.18. there is a change in identity, control, financial standing, or other factor impacting on the selection and or evaluation process affecting the RfQ Response;
11.1.19. submits an RfQ Response which does not comply with any mandatory requirement (where the word “shall” or “must” is used); or fails to comply with the Revised Prevent Duty Guidance: for England and Wales; para. 45 "publicly-owned venues and resources do not provide a platform for extremists to disseminate extremist views"; para 46 "organisations who work with the local authority on Prevent are not engaged in any extremist activity or espouse extremist views"; or contradict para 47 "new contracts for the delivery of their services are being made to ensure that the principles of the duty are written into those contracts in a suitable form";
11.1.20. Is submitted by any Potential Supplier (for the purposes of this paragraph, this also includes any company who has control of the legal entity submitting the RfQ Response or a member of the group, if submitting as a group of economic operators) who has longstanding unpaid debts of any value with the Council, which have not been disputed by the Potential Supplier and/or where no payment plan has been agreed with the Council within one-hundred and twenty (120) days of the date the invoice was due to be paid. For the avoidance of doubt, longstanding in this instance, is defined as equal to or greater than one-hundred and twenty (120) days;
11.1.21. Fails to declare their organisation or any other person has powers of representation, decision, or control in the organisation;
11.1.22. Has been involved in any situation or activity which, in the reasonable opinion of the Council, may have a negative impact on the reputation of the Council or may bring the Council or any element of its business into disrepute; and/or
11.1.23. Submits an RfQ Response that is in any other way deemed non-compliant by the Council.

11.2. By participating in this procurement process, Potential Suppliers accept that the Council shall have no liability to a rejected or disqualified RfQ Response and/or Potential Supplier in these circumstances.


[bookmark: _Toc162346315]Section 2: Specification

1. [bookmark: _Toc162346316]Introduction and Background

Cigarettes are the only legal consumer product that can kill when used as intended. Whilst smoking rates have declined significantly over the past decade, smoking is still considered the biggest cause of preventable illness and premature death in the UK, accounting for over 64,000 deaths every year. It is estimated that smoking costs England £17.3 Billion per year, £3 Billion of which falls upon Health and Social care. Smoking is also a main cause of health inequalities, in fact, smoking is responsible for half of the difference in life expectancy between the richest and poorest in society.

The illegal trade of tobacco undermines the effectiveness of efforts to reduce smoking prevalence as illegal tobacco is available at cheaper prices and may be available from a wider range of sources. It deprives the UK of vital revenue which could be used to fund essential public services. The illegal tobacco trade damages legitimate businesses, undermines public health and facilitates the supply of tobacco to young people. Over the last decade or so many parts of the UK, including parts of North and West Northamptonshire, have seen an increase in the number of shops being opened with either the principal objective or one of the principal objectives being to supply illegal tobacco. Intelligence indicates that these are often operated by organised crime groups.

E-cigarettes are an effective smoking cessation aid, and the evidence to date suggests that they are far safer than smoking. However, safer does not mean safe, and their use should remain confined to those who are using them to reduce the harm from combustible tobacco. In recent years the number of young people experimenting with e-cigarettes has increased. In the last year alone, the number of children and young people using an e-cigarette once or twice has grown by 50%. Whilst regular use remains low, there is clearly an upwards trajectory in experimentation. This growth has placed even more pressure on Trading Standards, who even prior to the rise in youth vaping were struggling with capacity.

This project will help to expand the knowledge base of the sales of illicit tobacco and e-cigarettes across North Northamptonshire. In addition to intelligence gathering, the project will also increase capacity for test purchasing, include the development of an awareness campaign around illegal tobacco and youth vaping, and provide train-the-trainer style training so that the Council may further disseminate key messages and information to organisations across North Northamptonshire.

2. [bookmark: _Toc162346317]Scope

2.1.  This project will take place in two phases: Intelligence and Enforcement (Phase One), and Education, Training, and Underage Sales (Phase Two).

2.2.  	Phase One will include:

· Intelligence Review: A review and analysis of intelligence held; this would include previous actions taken by North Northamptonshire Trading Standards. The Supplier would use the intelligence to map underage sales and the sale of both illegal tobacco and e-cigarettes. This would then inform the second part of phase one. 
· Tackling the Supply of Illegal Tobacco & Vape Products: Conduct two rounds of test purchasing based on the results of the intelligence review. Following each round, conduct enforcement visits to relevant retailers (Maximum of 20 premises per round). 
· Age Restricted Sale of Tobacco Products: Conduct two rounds of overage test purchases (Maximum 20 premises), followed by the dissemination of letters and guidance to premises tested. Conduct one round of underage test purchases (Maximum 20 premises).
· Age Restricted Sale of Vape Products: Conduct two rounds of overage test purchases (Maximum 20 premises), followed by the dissemination of letters and guidance to premises tested. Conduct one round of underage test purchases (Maximum 20 premises).

2.3. Phase Two will include:

· Awareness Campaign: Run a county wide campaign that seeks to educate the public with tested and proven messages around illegal tobacco and e-cigarettes. The campaign will include the use of social and printed media to educate and generate intelligence to tackle supply. The campaign will take place between months 3 and 6 of the project and run for 6 weeks.
· Training: Provide train-the-trainer style training around illegal tobacco and e-cigarettes to the Council and relevant colleagues so that they may train Police Officers, Police Community Support Officers, Council Staff and other organisations. Resources will include a PowerPoint slide pack, and further materials the Supplier can use to increase awareness of reporting processes and relevant legislation.
· Underage Sales: Conduct a Challenge 25 mystery shopping exercise using the intelligence gathered in phase one. This element will focus exclusively on the underage sales of e-cigarettes (Maximum 20 premises).
· Evaluation: The Council will conduct an evaluation of the project. The Supplier will be expected to submit relevant reports and meet with the Council (virtually) to provide feedback following completion of phases one and two.

3. [bookmark: _Toc162346318]Business Continuity and Disaster Recovery

3.1. The Supplier must have a Business Continuity plan in place to ensure the project work can be completed in its entirety within the six-month period.




4. [bookmark: _Toc162346319]Statement of Requirements

4.1. The deliverables noted in Phase One must be completed within a period no longer than 12 weeks, starting at the beginning of the contract.
4.2. The deliverables noted in Phase Two must be completed within the second half of the project lifecycle, beginning 8-12 weeks after the start of Phase One.
4.3. Phase Two will not begin until Phase One is a minimum of 8 weeks into its 12 week lifecycle.
4.4. All Supplier staff working on the project must be prepared to provide witness statements and evidence if required.
4.5. All Supplier staff working on the project must be prepared to give evidence in court if required.
4.6. The Suppliers designated Project Lead will be an experienced Trading Standards professional and/or have a background in Law Enforcement. 
4.7. The Project Lead will hold a recognised Trading Standards qualification (e.g Diploma in Trading Standards, Diploma in Consumer Affairs) and/or have demonstratable experience in the area of test purchasing.
4.8. The Suppliers staff that work on the project must have extensive experience in enforcement, surveillance, or investigative services. We would also expect the Supplier to adhere to the Code of Practice Age Restricted Products and Services: A Code of Practice for Regulatory Delivery (publishing.service.gov.uk)

5. [bookmark: _Toc162346320]Implementation Criteria

5.1. The Supplier will attend a mobilisation meeting with The Council prior to the beginning of the project to detail their project plan.

6. [bookmark: _Toc162346321]Performance Monitoring and Review/Project Management

6.1. The Supplier will be available to attend monitoring meetings with The Council to report project progress every month that the project runs.
6.2. The Supplier will complete monthly quality control returns, highlighting the RAG status of each deliverable objective.
6.3. The Supplier will contribute to a project evaluation upon completion i.e virtual meetings, progress reports.  

7. [bookmark: _Toc162346322]Social Benefits

7.1. The deliverables included as part of this project will contribute to the disruption of the illicit tobacco and vape trade.
7.2. Reducing access to illegal tobacco products, and age restricted legal products, will contribute to reducing smoking prevalence across North Northamptonshire.
7.3. This project will link directly to the North Northamptonshire Council corporate plan, and its noted priorities: Better, Brighter Futures & Safe and Thriving Places

8. [bookmark: _Toc162346323]Data Management / UK General Data Protection Regulation (UK GDPR)
[bookmark: _Hlk92985380]
8.1. [bookmark: _Hlk73102332]Due to the data management requirements associated with this requirement, a Data Processing Schedule is required as a part of providing the Service and/or Works.

8.2. The Data Processing Schedule can be found at the Annexes of this Specification document.


[bookmark: _Toc162346324]Section 3: Supporting Information

1. Please complete Section 3 below

	General Information

	Question 1:
	Scoring Methodology:
	Question Answered? Yes/No

	1.1. (a)
	Full name of the Potential Supplier completing Information
	Click to enter text.

	1.1. (b) (i)
	Registered office address
	Click to enter text.

	1.1 (b) (ii)
	Registered website address
	Click to enter text.

	1.1. (c) (i)
	Trading Status
	Choose an item.

	1.1. (c) (ii)
	*If you selected ‘OTHER*’, please specify
	Click to enter text.

	1.1 (d)
	Date of registration in country of origin
	Click to enter date.

	1.1. (e)
	Company registration number
	Click to enter text.

	1.1. (f)
	Charity registration number
	Click to enter text.

	1.1 (g)
	Head Officer DUNS number
	Click to enter text.

	1.1 (h)
	Registered VAT number
	Click to enter text.

	1.1 (i)
	Trading name(s) that will be used if successful in this procurement.
	Click to enter text.

	1.1. (j)
	Are you a Small, Medium or Micro Enterprise (SME)?
	Choose an item.

	1.1 (k)
	If applicable, details of immediate parent company
	Click to enter text.

	1.1 (l)
	If applicable, details of ultimate parent company
	Click to enter text.



PLEASE NOTE: To avoid any unnecessary duplication for the Potential Supplier, by signing the Declaration at Question 2, you are also signing to confirm the following, as included in this RfQ Response, and all associated subsections therein contained:
i. Section 5: Freedom of Information; and
ii. Section 6: Declaration.

	Contact Details and Declaration

	Question 2:
	Scoring Methodology:
	Question Answered? Yes/No

	Potential Supplier contact details for enquiries about this RfQ Response.

	2.1. (a)
	Contact name
	Click to enter text.

	2.1. (b)
	Name of organisation
	Click to enter text.

	2.1. (c)
	Role in organisation
	Click to enter text.

	2.1. (d)
	Phone number
	Click to enter text.

	2.1. (e)
	E-mail address
	Click to enter text.

	2.1. (f)
	Postal address
including postcode
	Click to enter text.

	2.1. (g)
	Signature
electronic is acceptable
	Click to enter text.

	2.1. (h)
	Date
	Click to enter date.



	Insurance

	Question 3:
	Scoring Methodology:
	Pass/Fail
	Word Limit:
	N/A

	Please confirm that your organisation already has or is prepared to obtain the level of insurance cover prior to award of the contract? The levels of insurance cover are indicated below. Important Note: Potential Suppliers who answer “No” to any of the levels below will be eliminated from this procurement process.

	3.1. (a)
	Employer’s (Compulsory) Liability Insurance at no less than £5,000,000.
It is a legal requirement that all companies hold Employer’s (Compulsory) Liability Insurance of £5 million as a minimum. Please note this requirement is not applicable to Sole Traders.
	Choose an item.

	3.1. (b)
	Public Liability Insurance at no less than £5,000,000.
	Choose an item.

	3.1. (c)
	Professional Indemnity Insurance at no less than £2,000,000.
	Choose an item.





	Requirements under Modern Slavery Act 2015

	Question 4:
	Scoring Methodology:
	Pass/Fail
	Word Limit:
	N/A

	4.1.
	The Council wants to ensure that within your business and its supply chain, there is no servitude or forced labour, slavery human trafficking, arranging, or facilitating the travel of another person with a view that a person is being exploited or conducting any activities that contain violation of human rights.
Please confirm that your supply chain with regards to this RfQ Response complies with the Modern Slavery Act 2015?
Important Note: Potential Suppliers who answer “No” will be eliminated from this procurement process.
	Choose an item.



	[bookmark: _Hlk77086268]UK General Data Protection Regulation (UK GDPR)

	Question 5:
	Scoring Methodology:
	Pass/Fail
	Word Limit:
	N/A

	5.1.
	The Council wants to ensure that within your business and/or in its supply chain, the processing of personal data and processes in relation to this contract are complaint with the requirements of the UK General Data Protection Regulations (UK GDPR) and Data Protection Act.
Please confirm that you and your supply chain with regards to this Mini Competition Response comply with all applicable data protection legislation including but not limited to the UK General Data Protection Regulations (UK GDPR) and Data Protection Act.
Important Note: Potential Suppliers who answer “No” will be eliminated from this procurement process.
	Choose an item.



	Environmental

	Question 6:
	Scoring Methodology:
	Pass/Fail
	Word Limit:
	N/A

	6.1.
	Please can you confirm that you have read North Northamptonshire Council's Carbon Management Plan? The Council's Carbon Management Plan can be found here: https://www.northnorthants.gov.uk/climate/carbon-management-plan 
	Choose an item.




	Social Value

	Question 7:
	Scoring Methodology:
	5%
	Word Limit:
	750

	[bookmark: _Hlk67661075]
	How will your organisation ensure that local community’s benefit from, and feel involved in, efforts to improve community safety and wellbeing? Examples include but are not limited to:

· Recruiting test purchasers locally
· Increasing understanding of reporting mechanisms
· Using local residents in the campaign
· Extending training to community champions/connectors from disadvantaged communities
· Proactively helping to disrupt illegal activity

Important Note: Where the Potential Supplier answers in such a way, as to avoid this requirement, but still provides an answer (e.g., “we are unable to offer any benefits as a part of this Contract”), they will be deemed to have not answered the question, which may lead them failing this question and being rejected from the process.

	Answer:

	Click to enter text.



	Project Specific Questions: Suitability

	Question 8: 
	Scoring Methodology:
	35%
	Word Limit:
	750 words

	A requirement of this project is that the Supplier, and its staff, have extensive experience in conducting enforcement work. Please describe how your organisation meets this requirement.


	Answer:

	Click to enter text.

	Word Count:
	Enter no.



	Project Specific Questions: Phase One

	Question 9:
	Scoring Methodology:
	25%
	Word Limit:
	750 words

	Describe your approach to completing phase one of this project. How will you ensure the objectives of this phase are met?


	Answer:

	Click to enter text.

	Word Count:
	Enter no.



	Project Specific Questions: Phase Two

	Question 10:
	Scoring Methodology:
	25%
	Word Limit:
	750 words

	Describe your approach to completing phase two of this project. How will you ensure the objectives of this phase are met?


	Answer:

	Click to enter text.

	Word Count:
	Enter no.



	Project Specific Questions: Training and Campaign

	Question 11:
	Scoring Methodology:
	10%
	Word Limit:
	750 words

	Describe your experience of running campaigns and conducting training. 


	Answer:

	Click to enter text.

	Word Count:
	Enter no.



[bookmark: _Toc162346325]Section 4: Pricing Sheet

1. [bookmark: _Toc162346326]Pricing and Costs

1.1. A Potential Supplier’s RfQ Response will be rejected if it exceeds the capped budget for this procurement exercise, which is £52,500. 

1.2. Please complete the Pricing Schedule at Table H, below, ensuring that you have provided a fixed and firm cost in each of the relevant boxes.
[bookmark: _Hlk67661118]
1.3. [bookmark: _Hlk71802301][bookmark: _Hlk72156522]The contract value will be capped at £52,500 but may be less than this.

1.4. Please complete the Detailed Price Breakdown at Table I, below and include the itemised cost under each heading, as appropriate and any additional costs.

1.5. All prices quoted must exclude VAT.

1.6. Should you be successful, your fixed cost for the contract must be included in your RfQ Response and any costs which are not included will not be met by the Council either before or during the contract.

1.7. Where the Council considers a price to be abnormally low, it may seek clarification and/or an explanation from the Potential Supplier, and the Council may reject any RfQ Response, at its absolute discretion, if it appears to be unreliable.

[bookmark: _Hlk67661149]Table H – Pricing Schedule
	Pricing Schedule

	A. 
	Phase One
	£40,500

	B. 
	Phase Two
	£12,000

	C. 
	Total Cost (A+B)
	£52,500



[bookmark: _Toc162346327]Section 5: Freedom of Information

1. Information in relation to this RfQ may be made available on demand in accordance with the requirements of the Freedom of Information Act 2000 (“The Act”) and your organisation details will be disclosed and/or published where the expenditure is over £500, as per the Government Transparency agenda.

2. Potential Suppliers must state if any of the information supplied by them is confidential and commercially sensitive or should not be disclosed in response for the Information under The Act. Potential Suppliers must state why they consider the information to be confidential or commercially sensitive.

3. Note that inclusion below will not guarantee that the information will not be disclosed but will be examined in the light of the exemptions provided in The Act. Note that the Declaration for this Section has been completed and signed at Section 3, Question 2.1 (g) of this document.

	Information/Document
	Reference/Page No.
	Reasons for Non-Disclosure
	Duration of Confidentiality

	1. 
	Click to enter text.
	Click to enter text.
	Click to enter text.
	Click to enter text.

	2. 
	Click to enter text.
	Click to enter text.
	Click to enter text.
	Click to enter text.

	3. 
	Click to enter text.
	Click to enter text.
	Click to enter text.
	Click to enter text.

	4. 
	Click to enter text.
	Click to enter text.
	Click to enter text.
	Click to enter text.

	5. 
	Click to enter text.
	Click to enter text.
	Click to enter text.
	Click to enter text.

	6. 
	Click to enter text.
	Click to enter text.
	Click to enter text.
	Click to enter text.

	7. 
	Click to enter text.
	Click to enter text.
	Click to enter text.
	Click to enter text.

	8. 
	Click to enter text.
	Click to enter text.
	Click to enter text.
	Click to enter text.

	9. 
	Click to enter text.
	Click to enter text.
	Click to enter text.
	Click to enter text.

	10. 
	Click to enter text.
	Click to enter text.
	Click to enter text.
	Click to enter text.




[bookmark: Declaration][bookmark: _Toc162346328]Section 6: Declaration

1. By signing Section 3, Question 2.1. (g) I hereby declare that:
1.1. I am signing on behalf of the Company named at Section 3, Question 1.1 (a) and am duly authorised to do so;
1.2. to the best of my knowledge, the information provided is complete and accurate;
1.3. the price in Section 4 is our best offer;
1.4. no collusion with other organisations has taken place to fix the price;
1.5. that there is no conflict of interest in relation to the Council’s requirement;
1.6. the requirement be subjected to the terms and conditions set out in Conditions of Contract identified at Appendix 1;
1.7. that no goods, supplies, services and/or works will be delivered or undertaken until both parties have executed the formal contract documentation as identified at Appendix 1 and an instruction to proceed has been given by the Council in writing; and
1.8. I understand that the Council may reject my submission if there is a failure to answer all relevant questions fully or if I provide false and/or misleading information.


[bookmark: _Toc77082825][bookmark: _Toc162346329]Section 7: Due Diligence

1. The Council will undertake its due diligence in advance of any contract award.

2. The preferred Potential Supplier(s) will not be awarded the Contract until the Council is satisfied with any further checks and due diligence it has carried out and these will need to be acceptable to the Council before a contract can be awarded. The Council reserves the right to disqualify any RfQ Response which is incomplete.

3. Due diligence may include credit checks in relation to the preferred Potential Supplier(s) (including each member of any consortium and of any key subcontractor). This is important to the Council to ensure that any organisation who wishes to enter into a contract with the Council will be able to provide the goods, services and/or works on an ongoing basis as agreed within any contract. The Council works with external credit agencies to provide these financial checks.

4. The Council reserves the right to reject a Potential Supplier from the procurement process, where any findings from the Council’s due diligence reveal a serious concern or risk for the Council that cannot be remedied in a reasonable amount of time before award. Potential Suppliers are strongly encouraged to check and manage their financial score within the industry.

5. The Council reserves the right to revisit the responses provided to any questions at any time before award stage, where the Council believes there is a risk that responses might have changed. The Council reserves the right to disqualify any Potential Supplier who no longer meets the minimum criteria if it originally led to them continuing in the procurement process.


[bookmark: _Toc77082826][bookmark: _Toc162346330]Section 8: Contract Award

1. The Council will notify all Potential Suppliers of its intention to award a contract.

2. This will include details of the:
0. Award criteria scores and feedback for the Potential Supplier receiving the notification; and
0. Name of the Successful Supplier(s).
[bookmark: _Hlk116648703]
1. Once a RfQ Response has been submitted by the Potential Supplier(s) and accepted by the Council, all documentation pertaining to the agreement must be signed and sealed by all parties for the contract to be valid. The Council may withdraw any award of contract or offer(s) for contracts, where final contracts are not completed and sealed within six (6) months of formal notification of Contract Award.

1. [bookmark: _Hlk116650261]The following documents shall form part of the contract between the Council and the Successful Supplier(s) (this list is not exhaustive):
0. Specification;
0. Terms and Conditions plus related Schedules (e.g., service levels, site plans, asset lists, contracts list, list of transferring employees, relevant policies, etc.);
0. Pricing Schedule (as completed by the Successful Supplier(s));
0. Response to requirements; and
0. A list of commercially sensitive information.


[bookmark: _Toc162346331]Appendix 1: Conditions of Contract

1. [bookmark: _Toc71803119][bookmark: _Toc77082828][bookmark: _Toc162346332]Terms and Conditions

1.1. To open the embedded Terms and Conditions double click on the document icon, below.




[bookmark: _Toc162346333]Appendix 2: Data Processing

2. [bookmark: _Toc162346334]Data processing schedule

1.2. To open the embedded Data Processing Schedule double click on the document icon, below.
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This agreement is dated …………………………………………………..

Parties

NORTH NORTHAMPTONSHIRE COUNCIL of Sheerness House, 41 Meadow Road, Kettering NN16 8TL (Authority) 

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

BACKGROUND

[bookmark: a280784]The Authority invited prospective suppliers to submit quotations for the provision of services to lead on a dedicated programme of work to address the sale and use of illicit tobacco and e-cigarettes.

[bookmark: a480078]On the basis of the Supplier's response to the advertisement and subsequent tender process, the Authority selected the Supplier to provide the services and the Supplier is willing and able to provide such services in accordance with the terms of this agreement.

[bookmark: a178921]Accordingly, the parties have agreed to enter into a contract for the provision of the Services (as defined below) on the terms and conditions of this agreement.  

Agreed terms

[bookmark: _Toc256000000][bookmark: a560160]Definitions and Interpretation

The following definitions and rules of interpretation apply in this agreement.

[bookmark: a488979]Definitions 

[bookmark: a655018]Authorised Representatives: the persons respectively designated as such by the Authority and the Supplier, the first such persons being set out in Schedule 4.

[bookmark: a251968]Best Industry Practice: the standards which fall within the upper quartile in the relevant industry for the provision of comparable services which are substantially similar to the Services or the relevant part of them, having regard to factors such as the nature and size of the parties, the deliverables, the Term, the pricing structure and any other relevant factors.

Business Continuity Plan: the disaster recovery plan [prepared pursuant to paragraph 3.1 of the Specification 

[bookmark: a183016]Change in Law: any change in any Law which impacts on the performance of the Services and which comes into force after the Commencement Date.

[bookmark: a715840]Charges: the charges which shall become due and payable by the Authority to the Supplier in respect of the Services in accordance with the provisions of this agreement, as such charges are set out in Schedule 3.

[bookmark: a931033]Commencement Date: xxxx

[bookmark: a189963]Confidential Information: means all confidential information (however recorded or preserved) disclosed by a party or its Representatives to the other party and that party's Representatives in connection with this agreement, including but not limited to:

any information that would be regarded as confidential by a reasonable business person relating to: (i) the business, affairs, customers, suppliers or plans of the disclosing party; and (ii) the operations, processes, product information, know-how, designs, trade secrets or software of the disclosing party;

any information developed by the parties in the course of carrying out this agreement;

[bookmark: a469354].

[bookmark: a355134]Controller: as defined in the Data Protection Legislation. 

[bookmark: a805144]Deliverables: the deliverables  for all and each part of the Services as specified in paragraph 4.1 of the Specification.

[bookmark: a167672]Dispute Resolution Procedure: the procedure set out in clause 19.

[bookmark: a729308]Domestic law: the law of the United Kingdom or part of the United Kingdom.

[bookmark: a415911]EIRs: the Environmental Information Regulations 2004 (SI 2004/3391) together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.

[bookmark: a712744]FOIA: the Freedom of Information Act 2000 together with any guidance or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.

[bookmark: a260469]Force Majeure: any circumstance not within a party's reasonable control including, without limitation:

acts of God, flood, drought, earthquake or other natural disaster; 

epidemic or pandemic; 

terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations; 

nuclear, chemical or biological contamination or sonic boom;

any law or action taken by a government or public authority, including without limitation imposing an export or import restriction, quota or prohibition;

collapse of buildings, fire, explosion or accident; 

but excluding any labour or trade dispute, strikes, industrial action or lockouts relating to the Supplier or the Supplier Personnel or any other failure in the Supplier's or a Sub-Contractor's supply chain. 

[bookmark: a123224]General Change in Law: a Change in Law where the change is of a general legislative nature, or which generally affects or relates to the supply of services which are the same as, or similar to, the Services.

[bookmark: a363134]Information: has, for the purposes of clause 24, the meaning given under section 84 of FOIA.

[bookmark: a184218]Term: means the duration of the agreement for 12 months, starting on the Commencement Date. 

[bookmark: a726329]Insolvency Event: where:

the Supplier suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986;

the Supplier commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors;

the Supplier applies to court for, or obtains, a moratorium under Part A1 of the Insolvency Act 1986;

a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Supplier (being a company, limited liability partnership or partnership)  

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

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

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

any event occurs, or proceeding is taken, with respect to the Supplier in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in (a) to (h) (inclusive); 

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

[bookmark: a697112]Intellectual Property Rights: patents, utility models, rights to inventions, copyright and, moral rights, trade marks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world. 

[bookmark: a646516]Key Personnel: those personnel identified Schedule 4 for the roles attributed to such personnel, as modified pursuant to clause 13.

[bookmark: a500729]Law: the laws of England and Wales and any other laws or regulations, regulatory policies, guidelines or industry codes which apply to the provision of the Services or with which the Supplier is bound to comply.

[bookmark: a678767].

[bookmark: a547767]Necessary Consents: all approvals, certificates, authorisations, permissions, licences, permits, regulations and consents (whether statutory, regulatory, contractual or otherwise) necessary from time to time for the provision of the Services.

[bookmark: a691496]Prohibited Act: the following constitute Prohibited Acts:

to directly or indirectly offer, promise or give any person working for or engaged by the Authority a financial or other advantage as an inducement or reward for any improper performance of a relevant function or activity;

to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this agreement;

committing any offence: (i) under the Bribery Act 2010; (ii) under legislation or common law concerning fraudulent acts; or (iii) of defrauding, attempting to defraud or conspiring to defraud the Authority;

any activity, practice or conduct which would constitute one of the offences listed under (c) above, if such activity, practice or conduct had been carried out in the UK. 

[bookmark: a193623]Relevant Requirements: all applicable law relating to bribery, corruption and fraud, including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice pursuant to section 9 of the Bribery Act 2010.

[bookmark: a252534]Remediation Notice: a written notice given by the Authority to the Supplier pursuant to clause 29 to initiate the Remediation Plan Process. 

[bookmark: a228487]Remediation Plan: the plan agreed in accordance with clause 29 for the resolution of a Supplier's default in complying with its obligations under this agreement.

[bookmark: a910207]Remediation Plan Process: the process for resolving certain of the Supplier's defaults as set out in clause 29.

[bookmark: a116538]Replacement Services: any services that are identical or substantially similar to any of the Services and which the Authority receives in substitution for any of the Services following the termination or expiry of this agreement, whether those services are provided by the Authority internally or by any Replacement Supplier. 

[bookmark: a773905]Replacement Supplier: any third party supplier of Replacement Services appointed by the Authority from time to time.

[bookmark: a122568]Representatives: means, in relation to party, its employees, officers, contractors, subcontractors, representatives and advisors.

[bookmark: a839443]Request for Information: a request for information or an apparent request under the Code of Practice on Access to Government Information, FOIA or the EIRs.

[bookmark: a268467]Services: the services to be delivered by or on behalf of the Supplier under this agreement, as more particularly described in Schedule 1. 

[bookmark: a871764]Supplier Personnel: all employees, staff, other workers, agents and consultants of the Supplier and of any Sub-Contractors who are engaged in the provision of the Services from time to time. 

[bookmark: a851330]Supplier's Tender: the tender submitted by the Supplier and other associated documentation set out in 2.

[bookmark: a476733]Sub-Contract: any contract or agreement (or proposed contract or agreement) between the Supplier and a third party pursuant to which the Supplier agrees to source the provision of any of the Services from that third party. 

[bookmark: a219872]Sub-Contractor: a person with whom the Supplier enters into a Sub-Contract. 

[bookmark: a470706]Term: means the duration of the agreement for 12 months, starting on the Commencement Date. 

Termination Date: the date of expiry or termination of this agreement.

[bookmark: a980572]Termination Notice: any notice to terminate this agreement which is given by either party in accordance with clause 30 or clause 31.

[bookmark: a672644]Working Day: Monday to Friday, excluding any public holidays in England and Wales.

[bookmark: a743788]Working Hours: the period from 9.00am to 5.00pm on any Working Day. 

[bookmark: a759970]Clause, schedule and paragraph headings shall not affect the interpretation of this 

[bookmark: a504964]A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality). 

[bookmark: a650866]The schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement and any reference to this agreement includes the schedules. 

[bookmark: a774917]A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established. 

[bookmark: a883489]Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular. 

[bookmark: a392818]Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders. 

[bookmark: a504965]Unless expressly provided otherwise in this agreement, a reference to legislation or a legislative provision is a reference to it as amended, extended or re-enacted and includes any subordinate legislation made under it, in each case from time to time.

[bookmark: a940229]A reference to writing or written excludes fax . 

[bookmark: a441262]A reference to this agreement or to any other agreement or document is a reference to this agreement or such other agreement or document as varied from time to time. 

[bookmark: a744117]References to clauses and schedules are to the clauses and schedules of this agreement and references to paragraphs are to paragraphs of the relevant schedule. 

[bookmark: a255103]Any words following the terms including, include, in particular or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms.

[bookmark: a660704]If there is any conflict or ambiguity between any of the provisions in the main body of this agreement and the schedules, such conflict or inconsistency shall be resolved according to the following order of priority:

[bookmark: a520454]the clauses of the agreement; 

Schedule 1 to this agreement;

[bookmark: a356273]the remaining schedules to this agreement other than Schedule 2;

Schedule 2 to this agreement.

Where there is any conflict or inconsistency between the provisions of this agreement and the requirements of a Necessary Consent, then the latter shall prevail, provided that the Supplier has made all reasonable attempts to obtain a Necessary Consent in line with the requirements of the Services and the Supplier has notified the Authority in writing.

Commencement and duration

[bookmark: _Toc256000001][bookmark: a491803]Commencement and duration

[bookmark: a649398]This agreement shall take effect on the Commencement Date and shall continue for the Term.

[bookmark: _Toc256000002][bookmark: a558894]Due diligence and Supplier's warranty

[bookmark: a442196]The Supplier acknowledges and confirms that: 

[bookmark: a686062]the Authority has delivered or made available to the Supplier all of the information and documents that the Supplier considers necessary or relevant for the performance of its obligations under this agreement; 

[bookmark: a692775]it has made and shall make its own enquiries to satisfy itself as to the accuracy and adequacy of any information supplied or made available to it by or on behalf of the Authority pursuant to clause 3.1(a);

[bookmark: a422362]it has satisfied itself (whether by inspection or having raised all relevant due diligence questions with the Authority before the Commencement Date) of all relevant details relating to the performance of its obligations under this agreement; and

[bookmark: a516136]it has entered into this agreement in reliance on its own due diligence.

[bookmark: a533239]No representations, warranties or conditions are given or assumed by the Authority in respect of any information which is provided to the Supplier by the Authority and any such representations, warranties or conditions are excluded, save to the extent that such exclusion is prohibited by law. 

[bookmark: a520978]The Supplier: 

[bookmark: a393691]warrants and represents that all information and statements made by the Supplier as a part of the procurement process, including without limitation the Supplier's Tender or response to any pre-qualification questionnaire (if applicable), remains true, accurate and not misleading, save as may have been specifically disclosed in writing to the Authority prior to execution of the agreement; and 

[bookmark: a492562]shall promptly notify the Authority in writing if it becomes aware during the performance of this agreement of any inaccuracies in any information provided to it by the Authority during such due diligence which materially and adversely affects its ability to perform the Services or meet any deliverables. 

[bookmark: a611573]The Supplier shall not be entitled to recover any additional costs or charges from the Authority arising as a result of, nor be relieved from any of its obligations under this agreement on the ground of, any matters or inaccuracies notified to the Authority by the Supplier in accordance with clause 3.3(b), save where such additional costs or adverse effect on performance have been caused by the Supplier having been provided with fundamentally misleading information by or on behalf of the Authority and the Supplier could not reasonably have known that the information was incorrect or misleading at the time such information was provided..

The services

[bookmark: _Toc256000003][bookmark: a223039]Supply of services

[bookmark: a955953]The Supplier shall provide the Services to the Authority with effect from the Commencement Date for the duration of the Term in accordance with the provisions of this agreement, including without limitation Schedule 1 and Schedule 2.

[bookmark: a875648]In providing the Services, the Supplier shall at all times: 

[bookmark: a885874]without prejudice to clause 5, provide the Services with reasonable care and skill and in accordance with Best Industry Practice; 

[bookmark: a794343]ensure that all goods, materials, standards and techniques used in providing the Services are of the best quality and are free from defects in workmanship, installation and design;

[bookmark: a281378]obtain, maintain and comply with all Necessary Consents at its own cost (unless otherwise agreed in writing with the Authority).

[bookmark: a263031]allocate sufficient resources to provide the Services in accordance with the terms of this agreement; 

[bookmark: a778608]ensure that any of the Supplier's Personnel who are engaged in the provision of any of the Services shall, if required by the Authority, attend such meetings at the premises of the Authority or elsewhere as may be reasonably required by the Authority; and

[bookmark: a942583]provide such reasonable co-operation and information in relation to the Services to such of the Authority's other suppliers as the Authority may reasonably require for the purposes of enabling any such person to create and maintain any interfaces reasonably required by the Authority.

[bookmark: _Toc256000004][bookmark: a759943]Deliverables

[bookmark: a160226]Where any Service is stated be subject to a specific deliverable, the Supplier shall provide that Service in such a manner as will ensure the achievement of that deliverable in. 

[bookmark: a997674]If the existing Services are varied or new Services are added, deliverables for the same will be  communicated to the Supplier within a reasonable period.

[bookmark: a650977]The Supplier shall provide monthly reports summarising the deliverables achieved as provided for in clause 17.

[bookmark: a366373]In the event that the Services  falls short of the relevant target deliverable, without prejudice to any other rights the Authority may have, the provisions of clause 12 shall apply.

[bookmark: _Toc256000005][bookmark: a351984]Compliance and change in laws

[bookmark: a316022][bookmark: a433703]In performing its obligations under this agreement, the Supplier shall at all times comply with all applicable Law;

The Supplier shall maintain such records as are necessary pursuant to the Laws and shall promptly on request make them available for inspection by any relevant authority that is entitled to inspect them and by the Authority (or its authorised representative). 

[bookmark: a818902][bookmark: a926219][bookmark: a617866]Without limiting the generality of the obligation under clause 6.1, the Supplier shall (and shall procure that the Supplier Personnel shall) perform its obligations under this agreement (including those in relation to the Services) in accordance with all applicable Law regarding health and safety 

[bookmark: a397414]The Supplier shall monitor and shall keep the Authority informed in writing of any changes in the Law which may impact the Services and shall provide the Authority with timely details of measures it proposes to take and changes it proposes to make to comply with any such changes. The Supplier shall only implement such changes in accordance with the Change Control Procedure.

[bookmark: a961255]The Supplier shall neither be relieved of its obligations to supply the Services in accordance with the terms of this agreement nor be entitled to an increase in the Charges as the result of a General Change in Law.

 Not Used

 Not Used

Business Continuity

[bookmark: a490621]The Supplier shall ensure that it is able to implement the Business Continuity plan at any time in accordance with its terms. 

[bookmark: a127156]The Supplier shall test the Business Continuity Plan on a regular basis ( The Authority shall be entitled to participate in such tests as it may reasonably require. 

[bookmark: a873679]Following each test, the Supplier shall send to the Authority a written report summarising the results of the test and shall promptly implement  any actions or remedial measures which the Authority reasonably considers to be necessary as a result of those tests.

[bookmark: _Toc256000009][bookmark: a872175]Charges, invoicing and payment

[bookmark: a544384]The Authority shall pay the Charges to the Supplier in accordance with Schedule  3. 

[bookmark: a106123][bookmark: a303240]The Charges are the entire price payable by the Authority to the Supplier in respect of the Services and include, without limitation, any royalties, consents, licence fees, supplies and all consumables used by the Supplier, travel costs, accommodation expenses and the cost of Supplier Personnel. 

[bookmark: a681221]The Supplier shall invoice the Authority for payment of the Charges at the time the Charges are expressed to be payable in accordance with Schedule 3. All invoices shall be directed to the Authority's Authorised Representative and shall contain such information as the Authority may inform the Supplier from time to time.

[bookmark: a404724]Where the Supplier submits an invoice to the Authority in accordance with clause 10.3, the Authority will consider and verify that invoice in a timely fashion. Where the Authority fails to do so, and there is an undue delay in considering and verifying the invoice, the invoice shall be regarded as valid and undisputed for the purposes of clause 10.6 after a reasonable time has passed. 

[bookmark: a232122]The Authority shall pay the Supplier any Charges due under any invoice submitted to it by the Supplier within 30 days of verifying that the invoice is valid and undisputed. 

[bookmark: a267552]Where the Supplier enters into a Sub-Contract, the Supplier shall include in that Sub-Contract:

[bookmark: a109224]provisions having the same effect as clause 10.5 and clause 10.6 of this agreement; and

[bookmark: a893429]a provision requiring the counterparty to that Sub-Contract to include in any subcontract which it awards provisions having the same effect as clause 10.5 to clause 10.7 of this agreement.

[bookmark: a745507]Where any party disputes any sum to be paid by it then a payment equal to the sum not in dispute shall be paid and the dispute as to the sum that remains unpaid shall be determined in accordance with clause 19. Provided that the sum has been disputed in good faith, interest due on any sums in dispute shall not accrue until 30 days after resolution of the dispute between the parties.

[bookmark: a366834]Subject to clause 10.8, interest shall be payable on the late payment of any undisputed Charges properly invoiced under this agreement in accordance with clause 11. The Supplier shall not suspend the supply of the Services if any payment is overdue.

[bookmark: a677920]The Charges are stated exclusive of VAT, which shall be added at the prevailing rate as applicable and paid by the Authority following delivery of a valid VAT invoice. The Supplier shall indemnify the Authority against any liability (including any interest, penalties or costs incurred) which is levied, demanded or assessed on the Authority at any time in respect of the Supplier's failure to account for, or to pay, any VAT relating to payments made to the Supplier under this agreement. 

[bookmark: a423385]The Authority may at any time, set off any liability of the Supplier to the Authority against any liability of the Authority to the Supplier, whether either liability is present or future, liquidated or unliquidated, and whether or not either liability arises under this agreement. Any exercise by the Authority of its rights under this clause shall not limit or affect any other rights or remedies available to it under this agreement or otherwise. 

[bookmark: _Toc256000010][bookmark: a784544]Interest

[bookmark: a412693]Each party shall pay interest on any sum due under this agreement, calculated as follows:

[bookmark: a893391]Rate. 4% a year above the Bank of England's base rate from time to time, but at 4% a year for any period when that base rate is below 0%.

[bookmark: a589994]Period. From when the overdue sum became due, until it is paid.

Staff

[bookmark: _Toc256000012][bookmark: a355544]Key personnel

[bookmark: a767175]Each party shall appoint the persons named as such in Schedule 4 as the individuals who shall be responsible for the matters allocated to such Key Personnel. The Key Personnel shall be those people who are identified by each party as being key to the success of the implementation and/or operation of the Services and who shall be retained on the implementation and/or operation of the Services for such time as a person is required to perform the role which has been allocated to the applicable Key Personnel. The Key Personnel shall have the authority to act on behalf of their respective party on the matters for which they are expressed to be responsible. 

[bookmark: a200135]The Supplier shall not remove or replace any of the Key Personnel unless: 

[bookmark: a552313] required to do so by the Authority in accordance with clause 14.2 or clause 14.3;

[bookmark: a354119]the person is on long-term sick leave;

[bookmark: a932166]the element of the Services in respect of which the individual was engaged has been completed to the Authority's satisfaction;

[bookmark: a995937]the person resigns from their employment with the Supplier; or

[bookmark: a879606]the Supplier obtains the prior written consent of the Authority. 

[bookmark: a750871]Each party shall ensure that the role of each of its Key Personnel is not vacant (in terms of a permanent representative) for more than 14 Working Days. Any replacement shall be as, or more, qualified and experienced as the previous incumbent and fully competent to carry out the tasks assigned to the Key Personnel whom they have replaced. A temporary replacement shall be identified with immediate effect from the Supplier or the Authority becoming aware of the role becoming vacant. 

[bookmark: a354269]If the Supplier replaces the Key Personnel as a consequence of this clause 13, the cost of effecting such replacement shall be borne by the Supplier. 

[bookmark: _Toc256000013][bookmark: a925662]Supplier Personnel

[bookmark: a688821]At all times, the Supplier shall ensure that: 

[bookmark: a647149]each of the Supplier Personnel is suitably qualified, adequately trained and capable of providing the applicable Services in respect of which they are engaged; 

[bookmark: a723788]there is an adequate number of Supplier Personnel to provide the Services properly;

[bookmark: a478047]only those people who are authorised by the Supplier (under the authorisation procedure to be agreed between the parties) are involved in providing the Services; 

[bookmark: a233725]The Authority may refuse to grant access to, and remove, any of the Supplier Personnel who do not comply with any of the Mandatory Policies, or if they otherwise present a security threat. 

[bookmark: a182808]The Supplier shall replace any of the Supplier Personnel whom the Authority reasonably decides have failed to carry out their duties with reasonable skill and care. Following the removal of any of the Supplier Personnel for any reason, the Supplier shall ensure such person is replaced promptly with another person with the necessary training and skills to meet the requirements of the Services. 

[bookmark: a364567]The Supplier shall maintain up-to-date personnel records on the Supplier Personnel engaged in the provision of the Services and shall provide information to the Authority as the Authority reasonably requests on the Supplier Personnel. The Supplier shall ensure that the Supplier Personnel cannot be individually identified from the information so provided. 

[bookmark: a605340]The Supplier shall use its reasonable endeavours to ensure continuity of personnel and to ensure that the turnover rate of its staff engaged in the provision or management of the Services is at least as good at the prevailing industry norm for similar services, locations and environments.

1.  Not Used



Not Used



Contract management

[bookmark: _Toc256000016][bookmark: a421670]Review and monitoring

[bookmark: a639309]Each party shall nominate an Authorised Representative who will have authority to act on its behalf and contractually bind it in respect of all matters relating to the performance of this agreement. The first Authorised Representatives are listed in Schedule 4. The Authorised Representatives will co-ordinate and manage the provision of the Services and work with each other to address any problems that arise in connection with the Services. 

[bookmark: a858704]Each party shall use all reasonable endeavours to ensure that the same person acts as its Authorised Representative throughout the Term, but may, following reasonable notice to the other party, replace that person from time to time where reasonably necessary in the interests of its business.

[bookmark: a749569]The Authorised Representatives shall meet at not less than monthly intervals to monitor and review the performance of this agreement, including the achievement of the deliverables. Such meetings shall be minuted by the Authority's Authorised Representative and copies of those minutes shall be circulated to and approved by both parties.

[bookmark: a927047]Without prejudice to any other reports required under this agreement, in advance of each meeting to be held in accordance with clause 17.3:

[bookmark: a165396]the Supplier shall provide the Authority with a monthly written report detailing its performance against each of the deliverables and identifying any issues regarding the performance of the agreement for discussion at the meeting; and

[bookmark: a497722]the Authority shall notify the Supplier of any concerns it has regarding the performance of the agreement for discussion at the meeting.

[bookmark: a195722]At the meeting, the parties shall agree a plan to address any problems identified in the performance of the agreement. In the event of any problem being unresolved, or a failure to agree on the plan, the procedures set out in clause 29 shall apply. Progress in implementing the plan shall be included in the agenda for the next monthly meeting.

[bookmark: a934948]A review meeting to assess the Supplier's performance of its obligations under this agreement shall be held throughout the Term. Each meeting shall be attended by senior representatives of each party, together with the Authorised Representatives.

[bookmark: a515344]The Authority may increase the extent to which it monitors the performance of the Services if the Supplier fails to meet the deliverables or fails to fulfil its other obligations under this agreement. The Authority shall give the Supplier prior notification of its intention to increase the level of its monitoring. The Supplier shall bear its own costs in complying with such enhanced monitoring as is conducted by the Authority pursuant to this clause 17.7.

[bookmark: a208597]The Supplier shall submit any other management reports to the Authority in the form and at the interval specified in Schedule 4, or as specified elsewhere in this agreement. 

[bookmark: _Ref482867272]Safeguarding and Improper Conduct

The Supplier acknowledges that the Authority is a regulated activity provider with ultimate responsibility for the management and control of the regulated activity provided under this Agreement and for the purposes of the Safeguarding Vulnerable Groups Act 2006. 

[bookmark: _Ref482868402]The Supplier shall 

(a) Ensure that all individuals engaged in regulated activity are subject to a valid enhanced disclosure check for regulated activity undertaken through the Disclosure and Barring Service; 

(b) Monitor the level and validity of the checks under this Clause 18.1 for each member of Supplier Personal; 

(c) Not employ or use the services of any person who is barred from, or whose previous conduct or records indicate that he or she would not be suitable to carry out regulated activity or who may otherwise present a risk to customers who benefit from the Service;

(d) At the Commencement Date have in place an improper conduct policy and use reasonable endeavours to ensure all Supplier Personnel comply with its policy; 

(e) ensure adequate training is annually provided to Supplier Personal on the prevention of improper conduct, identifying incidents, and reporting processes; and

(f) Comply with all the Council's Safeguarding Procedures. A copy of this policy can be provided upon request.

The Supplier warrants that at all times for the purposes of this Agreement it has no reason to believe that any person who is or will be employed or engaged by the Supplier in the provision of the Services is barred from the activity in accordance with the provisions of the Safeguarding Vulnerable Groups Act 2006 and any regulations made thereunder, as amended from time to time.

Where a DBS check discloses a conviction, caution or other information the Supplier shall notify the Council. Where the outcome of a DBS Check suggests that the member of Supplier Personnel should not be engaged to provide or supervise the provision of the Services, the Council shall, acting reasonably, be entitled to require the Supplier to remove the member of Supplier Personnel from the Services. Upon being advised of this requirement the Supplier shall immediately remove the member of Supplier Personnel and shall not re-instate that person without the prior written consent of the Authority. 

The Authority shall in no circumstances be liable either to the Supplier and or any member of its Supplier Personnel in respect of any liability, loss or damage occasioned by any action whatsoever taken in accordance with clause 2.4 above and the Supplier shall fully and promptly indemnify and keep the Authority and where relevant any Replacement Supplier indemnified against any claim made by such member of Supplier Personnel.

2.6 	The Supplier shall immediately notify the Authority of any information it reasonably requests to enable it to be satisfied that the obligations of this Clause 2 have been met. 

2.7 	The Supplier shall refer information about any person carrying out the Services to the Disclosure and Barring Service where it removes permission for such person to carry out the Services (or would have, if such person had not otherwise ceased to carry out the Services) because, in its opinion, such person has harmed or poses a risk of harm to Service Users, or children or vulnerable adults.



[bookmark: _Toc256000018][bookmark: a410906]Dispute resolution

[bookmark: a502324]If a dispute arises out of or in connection with this agreement or the performance, validity or enforceability of it (Dispute) , the parties shall follow the procedure set out in this clause: 

[bookmark: a513536]either party shall give to the other written notice of the Dispute, setting out its nature and full particulars (Dispute Notice), together with relevant supporting documents. On service of the Dispute Notice, the Authorised Representatives shall attempt in good faith to resolve the Dispute; 

[bookmark: a846989]if the Authorised Representatives are for any reason unable to resolve the Dispute within 30 Working Days of service of the Dispute Notice, the Dispute shall be referred to the Authority's Commissioning Manager and the Supplier's [SENIOR OFFICER TITLE] who shall attempt in good faith to resolve it; 

[bookmark: a518820]if the Authority's [SENIOR OFFICER TITLE] and the Supplier's [SENIOR OFFICER TITLE] are for any reason unable to resolve the Dispute within 30 Working Days of it being referred to them, the parties will attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the parties within 14 Working Days of referral of the Dispute Notice, the mediator will be nominated by CEDR. To initiate the mediation, a party must serve notice in writing (ADR notice) to the other party to the Dispute, referring the dispute to mediation; 

[bookmark: a918188]if there is any point on the logistical arrangements of the mediation, other than nomination of the mediator, upon which the parties cannot agree within 14  Working Days from the date of the ADR notice, where appropriate, in conjunction with the mediation, CEDR will be requested to decide that point for the parties having consulted with them; and

[bookmark: a853319]Unless otherwise agreed between the parties, the mediation will start not later than 14 Working Days after the date of the ADR notice.

[bookmark: a325478]The commencement of mediation shall not prevent the parties commencing or continuing court proceedings.

[bookmark: a358842]If for any reason the Dispute is not resolved within14 Working Days of commencement of the mediation, the Dispute shall be referred to and finally resolved by the courts of England and Wales in accordance with clause 47.

[bookmark: _Toc256000019][bookmark: a410630]Sub-Contracting

[bookmark: a614996]Notwithstanding clause 41, the Supplier can only enter into subcontracting arrangements in accordance with this clause 20. 

[bookmark: a218113]To help the Authority reach a decision on a proposed Sub-Contract, the Authority may request (and the Supplier shall provide) a copy of the proposed Sub-Contract, together with any other information that the Authority may reasonably require about the proposed Sub-Contractor and the impact of the proposed Sub-Contract on this agreement. 

[bookmark: a412397]In the event that the Supplier enters into any Sub-Contract in connection with this agreement it shall:

[bookmark: a225856]remain responsible for all acts and omissions of its Sub-Contractors and the acts and omissions of those employed or engaged by the Sub-Contractors as if they were its own;

[bookmark: a617225]impose obligations on its Sub-Contractor in the same terms as those imposed on it pursuant to this agreement and procure that the Sub-Contractor complies with such terms; and

[bookmark: a301642]provide a copy, at no charge to the Authority, of any such Sub-Contract on receipt of a request for such by the Authority's Authorised Representative.

[bookmark: a153355]The Authority may require the Supplier to terminate a Sub-Contract where the acts or omission of the relevant Sub-Contractor have given rise to the Authority's right of termination of this agreement pursuant to clause 30.1 or if there is a change of control of a Sub-Contractor (within the meaning of section 1124 of the Corporation Tax Act 2010) or the Sub-Contractor suffers an Insolvency Event. 

Liability

[bookmark: _Toc256000020][bookmark: a645762]Indemnities

[bookmark: a478713]Subject to clause 21.2, the Supplier shall indemnify and keep indemnified the Authority against all liabilities, costs, expenses, damages and losses incurred by the Authority arising out of or in connection with:

[bookmark: a644178]the Supplier's breach or negligent performance or non-performance of this agreement;

[bookmark: a176320]any claim made against the Authority arising out of or in connection with the provision of the Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of this agreement by the Supplier or Supplier Personnel;

[bookmark: a289137] the enforcement of this agreement.

[bookmark: a663071]The indemnity under clause 21.1 shall apply except insofar as the liabilities, costs, expenses, damages and losses incurred by the Authority are directly caused (or directly arise) from the negligence or breach of this agreement by the Authority.

[bookmark: _Toc256000021][bookmark: a984185]Limitation of liability

[bookmark: a284110]Neither party may benefit from the limitations and exclusions set out in this clause in respect of any liability arising from its deliberate default. 

[bookmark: a180868]Nothing in this clause 22 shall limit the Authority's payment obligations under this agreement.



[bookmark: a658027]Nothing in this agreement limits any liability which cannot legally be limited, including for:

[bookmark: a598748]death or personal injury caused by negligence;

[bookmark: a906683]fraud or fraudulent misrepresentation; and

[bookmark: a862765]breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession). 

[bookmark: a903746]Subject to clause 22.3, the Supplier's total aggregate liability to the Authority:

[bookmark: a833547]for loss arising from the Supplier's failure to comply with its data processing obligations under clause 25 shall not exceed £10,000,000 ( ten million pounds) ;

[bookmark: a325663]in respect of physical damage to the Authority's (or third party's) property caused or arising by reason of any act or omission of the Supplier or Supplier Personnel, shall not exceed £10,000,000 ( ten million pounds) for any one event or series of connected events; and

[bookmark: a187698]in respect of all other claims, losses or damages arising, shall not exceed the cap. 

[bookmark: a127133]Subject to clause  22.4, the Authority's total aggregate liability in respect of all claims, shall not exceed 100% of the total charges payable:

The Supplier has given commitments as to compliance of the Services with relevant specifications in clause 4.2 and clause 5. In view of these commitments, the terms implied by sections 3, 4 and 5 of the Supply of Goods and Services Act 1982 are, to the fullest extent permitted by law, excluded from this agreement.

[bookmark: _Toc256000022][bookmark: a700083]Insurance

[bookmark: a740430]The Supplier shall at its own cost effect and maintain with reputable insurance companies insurance policies to cover its liabilities under this agreement providing as a minimum the following levels of cover:

[bookmark: a387363]public liability insurance with a limit of indemnity of not less than £5,000,000.00 (Five Million Pounds) in relation to any one claim or series of claims;

[bookmark: a627357]employer's liability insurance with a limit of indemnity of not less than £5,000,000.00 (Five Million Pounds);

professional indemnity insurance with a limit of indemnity of not less than £2,000,000.00 (two Million Pounds) in relation to any one claim or series of claims;



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

[bookmark: a802417]The Supplier shall give the Authority, on request, copies of all insurance policies referred to in this clause or a broker's verification of insurance to demonstrate that the Required Insurances are in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

[bookmark: a677878]If, for whatever reason, the Supplier fails to give effect to and maintain the Required Insurances, the Authority may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Supplier. 

[bookmark: a506595]The terms of any insurance or the amount of cover shall not relieve the Supplier of any liabilities under the agreement. 

[bookmark: a222968]The Supplier shall hold and maintain the Required Insurances for a minimum of six years following expiry or earlier termination of the agreement.

Information

[bookmark: _Toc256000023][bookmark: a731279]Freedom of information

[bookmark: a193221]The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and the EIRs. The Supplier shall: 

[bookmark: a116794]provide all necessary assistance and cooperation as reasonably requested by the Authority to enable the Authority to comply with its obligations under the FOIA and EIRs; 

[bookmark: a174014]transfer to the Authority all Requests for Information relating to this agreement that it receives as soon as practicable and in any event within 2 Working Days of receipt; 

[bookmark: a590297]provide the Authority with a copy of all Information belonging to the Authority requested in the Request for Information which is in its possession or control in the form that the Authority requires within 5 Working Days (or such other period as the Authority may reasonably specify) of the Authority's request for such Information; and 

[bookmark: a174327]not respond directly to a Request for Information unless authorised in writing to do so by the Authority. 

[bookmark: a399105]The Supplier acknowledges that the Authority may be required under the FOIA and EIRs to disclose Information  without consulting or obtaining consent from the Supplier. The Authority shall take reasonable steps to notify the Supplier of a Request for Information (in accordance with the Cabinet Office's Freedom of Information Code of Practice issued under section 45 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this agreement) the Authority shall be responsible for determining in its absolute discretion whether any commercially sensitive information or any other information is exempt from disclosure in accordance with the FOIA or the EIRs. 

[bookmark: a170021]Notwithstanding any other term of this agreement, the Supplier consents to the publication of this agreement in its entirety (including variations), subject only to the redaction of information that the Authority considers is exempt from disclosure in accordance with the provisions of the FOIA and EIRs. 

[bookmark: a668129]The Authority shall, prior to publication, consult with the Supplier on the manner and format of publication and to inform its decision regarding any redactions but shall have the final decision in its absolute discretion. The Supplier shall assist and co-operate with the Authority to enable the Authority to publish this agreement. 

Data processing 

[bookmark: a408909]The provisions of Schedule  5 shall apply to this agreement.

[bookmark: _Toc256000025][bookmark: a406148]Confidentiality

[bookmark: a660936]The provisions of this clause do not apply to any Confidential information which: 

[bookmark: a708264]is or becomes available to the public (other than as a result of its disclosure by the receiving party or its Representatives in breach of this clause);

[bookmark: a130446]was available to the receiving party on a non-confidential basis before disclosure by the disclosing party;

[bookmark: a934648]was, is, or becomes available to the receiving party on a non-confidential basis from a person who, to the receiving party's knowledge, is not bound by a confidentiality agreement with the disclosing party or otherwise prohibited from disclosing the information to the receiving party; 

[bookmark: a246070]the parties agree in writing is not confidential or may be disclosed;

[bookmark: a345853]which is disclosed by the Authority on a confidential basis to any central government or regulatory body.

[bookmark: a566561]Each party shall keep the other party's Confidential Information secret and confidential and shall not: 

[bookmark: a236636]use such Confidential Information except for the purpose of exercising or performing its rights and obligations under or in connection with this agreement (Permitted Purpose); or

[bookmark: a374458]disclose such Confidential information in whole or in part to any third party, except as expressly permitted by this clause 26.

[bookmark: a487882]A party may disclose the other party's Confidential information to those of its Representatives who need to know such Confidential Information for the Permitted Purpose, provided that:

[bookmark: a684197]it informs such Representatives of the confidential nature of the Confidential Information before disclosure; and

[bookmark: a943007]it procures that its Representatives shall, in relation to any Confidential Information disclosed to them, comply with the obligations set out in this clause as if they were a party to this agreement,

[bookmark: a637014]and at all times, it is liable for the failure of any Representatives to comply with the obligations set out in this clause 26.2.

[bookmark: a673677]A party may disclose Confidential Information to the extent such Confidential Information is required to be disclosed by law (including under the FOIA or EIRs), by any governmental or other regulatory authority or by a court or other authority of competent jurisdiction provided that, to the extent it is legally permitted to do so, it gives the other party as much notice of such disclosure as possible.

[bookmark: a244214]The provisions of this clause 26 shall survive for a period of 6 years from the Termination Date. 

Not Used

[bookmark: _Toc256000027][bookmark: a885117]Intellectual property

[bookmark: a852823]In the absence of prior written agreement by the Authority to the contrary, all Intellectual Property Rights created by the Supplier or Supplier Personnel:

[bookmark: a145208]in the course of performing the Services; or 

[bookmark: a668504]exclusively for the purpose of performing the Services, 

shall vest in the Authority on creation.

[bookmark: a813162]The Supplier shall indemnify the Authority against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the availability of the Services, except to the extent that they have been caused by or contributed to by the Authority's acts or omissions. 

[bookmark: _Toc256000028][bookmark: a180563]Remediation Plan Process

[bookmark: a419077]Subject to Clause 29.2, if the Supplier is in default in complying with any of its obligations under this agreement and the default is capable of remedy, the Authority may not terminate this agreement without first operating the Remediation Plan Process. If the Supplier commits such a default, the Authority shall give a Remediation Notice to the Supplier which shall specify the default in outline and the actions the Supplier needs to take to remedy the default.

[bookmark: a882345]The Authority shall be under no obligation to initiate the Remediation Plan Process if it issues a notice to terminate in the circumstances set out in clause 30.1(a), clause 30.1(d), clause 30.1(e), clause 30.1(f), clause 30.1(g), clause 30.1(h) and clause 30.1(j).

[bookmark: a404512]Within 5 Business Days of receipt of a Remediation Notice, the Supplier shall:

[bookmark: a816960]submit a draft Remediation Plan, even if it disputes that it is responsible for the matters which are the subject of the Remediation Notice; or

[bookmark: a805602]inform the Authority that it does not intend to submit a Remediation Plan, in which event the Authority shall be entitled to serve a Termination Notice.

[bookmark: a680346]The Authority shall either approve the draft Remediation Plan within 14 Business Days of its receipt pursuant to Clause 29.3(a), or it shall inform the Supplier why it cannot accept the draft Remediation Plan. In such circumstances, the Supplier shall address all such concerns in a revised Remediation Plan, which it shall submit to the Authority within 5 Business Days of its receipt of the Authority's comments. If no such notice is given, the Supplier's draft Remediation Plan shall be deemed to be agreed.

[bookmark: a241186]Once agreed, the Supplier shall immediately start work on the actions set out in the Remediation Plan.

[bookmark: a296911]If, despite the measures taken under clause 29.4, a Remediation Plan cannot be agreed within 5 Business Days then the Authority may elect to end the Remediation Plan Process and serve a Termination Notice.

[bookmark: a759505]If a Remediation Plan is agreed between the parties, but the Supplier fails to implement or successfully complete the Remediation Plan by the required completion date, the Authority may:

[bookmark: a305153]terminate this agreement by serving a Termination Notice;

[bookmark: a130133]give the Supplier a further opportunity to resume full implementation of the Remediation Plan; or

[bookmark: a444032]refer the matter for resolution under the Dispute Resolution Procedure.

[bookmark: a717020]If, despite the measures taken under clause 29.7, the Supplier fails to implement the Remediation Plan in accordance with its terms, the Authority may elect to end the Remediation Plan Process and refer the matter for resolution by the Dispute Resolution Procedure or serve a Termination Notice.

[bookmark: a830644]The Authority shall not be obliged to follow the Remediation Plan Process if there is a repetition of substantially the same default by the Supplier as had previously been addressed in a Remediation Plan within a period of three months following the conclusion of such previous Remediation Plan. In such event, the Authority may serve a Termination Notice.

Termination

[bookmark: _Toc256000029][bookmark: a938954]Termination

[bookmark: a207085]Without affecting any other right or remedy available to it, and subject to clause 29, the Authority may terminate this agreement with immediate effect or on the expiry of the period specified in the Termination Notice by giving written notice to the Supplier if one or more of the following circumstances occurs or exists: 

[bookmark: a424709]if the Supplier is in material breach of this agreement, which is irremediable; 

[bookmark: a418311]the parties fail to agree the Remediation Plan in accordance with the Remediation Plan Process; 

[bookmark: a943862]the Supplier fails to implement or successfully complete the Remediation Plan in accordance with the Remediation Plan Process;

[bookmark: a180238]the circumstances referred to in clause 29.9 occur;

[bookmark: a491074]if there is an Insolvency Event;

[bookmark: a751896]if the Authority elects to terminate pursuant to clause 33.6;

[bookmark: a760450]the Authority reasonably believes that the circumstances set out in regulation 73(1) of the Public Contracts Regulations 2015 apply. 

[bookmark: a554111]Either party may, during the continuance of a Force Majeure Event, terminate this agreement if the circumstances in clause 32.6 arise. 

[bookmark: _Toc256000030][bookmark: a159423]Termination on notice

[bookmark: a282141]Without affecting any other right or remedy available to it, the Authority may terminate this agreement at any time by giving three months' written notice to the Supplier.

[bookmark: _Toc256000031][bookmark: a736889]Force majeure

[bookmark: a257243]Subject to the remaining provisions of this clause 32 , if a party is prevented, hindered or delayed in or from performing any of its obligations under this agreement by a Force Majeure Event (Affected Party), the Affected Party shall not be in breach of this agreement or otherwise liable for any such failure or delay in the performance of such obligations. The time for performance of such obligations shall be extended accordingly. 

[bookmark: a930386]The corresponding obligations of the other party will be suspended, and its time for performance of such obligations extended, to the same extent as those of the Affected Party. 

[bookmark: a417679]The Affected Party shall:

[bookmark: a302627]as soon as reasonably practicable after the start of the Force Majeure Event, notify the other party in writing of the Force Majeure Event, the date on which it started, its likely or potential duration, and the effect of the Force Majeure Event on its ability to perform any of its obligations under the agreement; and

[bookmark: a783774]use all reasonable endeavours to mitigate the effect of the Force Majeure Event.

[bookmark: a172215]If the Supplier is the Affected Party, it shall not be entitled to claim relief to the extent that the consequences of the relevant Force Majeure Event should have been foreseen and prevented or avoided by a prudent provider of services similar to the Services, or if they are the result of the Supplier's failure to comply with the Business Continuity Plan (unless such failure is also due to a Force Majeure Event affecting the operation of the Business Continuity Plan). 

[bookmark: a834910]The Affected Party shall notify the other party in writing as soon as practicable after the Force Majeure Event ceases or no longer causes the affected party to be unable to comply with its obligations under this agreement. Following such notification, this agreement shall continue to be performed on the terms existing immediately before the occurrence of the Force Majeure Event unless agreed otherwise by the parties. 

Not Used

[bookmark: _Toc256000033][bookmark: a576020]Consequences of termination or expiry

[bookmark: a786578]On the expiry of the Term or if this agreement is terminated for any reason, the Supplier shall co-operate fully with the Authority to ensure an orderly migration of the Services to the Authority or, at the Authority's request, a Replacement Supplier. 

[bookmark: a771220]On termination or expiry of this agreement the Supplier shall procure that all data and other material belonging to the Authority (and all media of any nature containing information and data belonging to the Authority or relating to the Services), shall be delivered to the Authority forthwith and the Supplier.

[bookmark: a381372]Any provision of this agreement that expressly or by implication is intended to come into or continue in force on or after termination or expiry, including clause 5.3 (provision of records), clause 21 (Indemnities), clause 22 (Limitation of Liability), clause 23 (Insurance), clause 24 (Freedom of Information), clause 25 (Data Processing), clause 26 (Confidentiality), clause 27 (Audit) and this clause 34 (Consequences of termination), shall remain in full force and effect. 

[bookmark: a573557]Termination or expiry of this agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the agreement which existed at or before the Termination Date. 

General provisions

Not used

[bookmark: _Toc256000035][bookmark: a786618]Waiver

[bookmark: a877573]A waiver of any right or remedy is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy.

[bookmark: a526665]A delay or failure to exercise, or the single or partial exercise of, any right or remedy shall not waive that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. 

[bookmark: _Toc256000036][bookmark: a635443]Rights and remedies

[bookmark: a195732]Except as expressly provided in this agreement, the rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.  

[bookmark: _Toc256000037][bookmark: a656162]Severance

[bookmark: a906983]If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this agreement.  

[bookmark: a470942]If any provision or part-provision of this agreement is deemed deleted under clause 38.1, the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision. 

[bookmark: _Toc256000038][bookmark: a657425]No partnership or agency

[bookmark: a159261]Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.  

[bookmark: a266143]Each party confirms it is acting on its own behalf and not for the benefit of any other person. 

[bookmark: _Toc256000039][bookmark: a930115]Third party rights

[bookmark: a613307]Unless it expressly states otherwise, this  agreement does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement. 

[bookmark: a630282]The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this agreement are not subject to the consent of any other person.

[bookmark: _Toc256000040][bookmark: a187877]Assignment and other dealings

[bookmark: a582749]The Authority may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any or all of its rights and obligations under this agreement, provided that it gives prior written notice of such dealing to the Supplier.

[bookmark: a227640]The Supplier shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any of its rights and obligations under this agreement without the prior written consent of the Authority (such consent not to be unreasonably withheld or delayed).

[bookmark: _Toc256000041][bookmark: a493926]Publicity

[bookmark: a318980]The Supplier shall not: 

[bookmark: a307753]make any press announcements or publicise this agreement or its contents in any way; or 

[bookmark: a820380]use the Authority's name or logo in any promotion or marketing or announcement of orders,

except as required by law, any government or regulatory authority, any court or other authority of competent jurisdiction, without the prior written consent of the Authority, which shall not be unreasonably withheld or delayed.

[bookmark: _Toc256000042][bookmark: a148332]Notices

[bookmark: a632496]Any notice given to a party under or in connection with this contract shall be in writing marked for the attention of the party's Authorised Representative and shall be: 

[bookmark: a815949]delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if a company) or its principal place of business (in any other case); 

[bookmark: a450652]Any notice shall be deemed to have been received: 

[bookmark: a587738]If delivered by hand, at the time the notice is left at the proper address;

[bookmark: a383402]if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Working Day after posting; 

[bookmark: a850473]This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.

[bookmark: _Toc256000043][bookmark: a508830]Entire agreement

[bookmark: a553279]This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous and contemporaneous agreements, promises, assurances and understandings between them, whether written or oral, relating to its subject matter. 

[bookmark: a758363]Each party acknowledges that in entering into this agreement it does not rely on any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement. 

[bookmark: a331025]Each party agrees that it shall have no claim for innocent or negligent misrepresentation based on any statement in this agreement.

[bookmark: _Toc256000044][bookmark: a513347]Variation

[bookmark: a983231]Subject to clause 18, no variation of this agreement shall be effective unless it is in writing and signed by the parties (or their Authorised Representatives).

[bookmark: _Toc256000045][bookmark: a959550]Counterparts

[bookmark: a185691]This agreement may be executed in any number of counterparts, each of which shall constitute a duplicate original of this agreement, but all the counterparts shall together constitute the one agreement. 

[bookmark: a856461]The executed signature page of a counterpart of this agreement by email (in PDF, JPEG or other agreed format) shall take effect as the transmission of an executed "wet-ink" counterpart of this agreement. If this method of transmission is adopted, without prejudice to the validity of the agreement thus made, each party shall on request provide the other with the "wet ink" hard copy original of their counterpart. 

[bookmark: _Toc256000046][bookmark: a835619]Governing law

[bookmark: a943274]This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales. 

[bookmark: _Toc256000047][bookmark: a382317]Jurisdiction

[bookmark: a424360]Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).

This agreement has been entered into on the date stated at the beginning of it.

















IN WITNESS WHEREOF this Agreement has been duly executed on the date stated at the beginning of it.



FOR NORTHAMPTONSHIRE COUNCIL 







		

________________________________

		

_____________________________



		Name of Authorised Officer



		Signature of Authorised Officer



		

		



		

		









FOR  xxxxxxxxxxxxxxxxxxx

		

________________________________

		

_____________________________



		Name of Director

		Signature of Director



		

________________________________

		

_____________________________



		

Name of Secretary

		

Signature of Secretary 



















Schedule 1 - Specification



Schedule 2 - Suppliers tender

[bookmark: _Toc256000057][bookmark: a245695]Schedule 3 - Charges and payment

[bookmark: _Toc256000065][bookmark: a995970]Schedule 4 - Contract management

1. [bookmark: _Toc256000066][bookmark: a747719]Authorised representatives

1.1 [bookmark: a278276]The Authority's initial Authorised Representative: Contract Manager

1.2 [bookmark: a172636]The Supplier's initial Authorised Representative: [INSERT DETAILS]

2. [bookmark: _Toc256000067][bookmark: a626145]Key personnel

[bookmark: a427513][INSERT DETAILS]

3. [bookmark: _Toc256000068][bookmark: a406765]Reports: Performance Report

3.1 Performance Report

3.2 Overview, and RAG status, of each deliverable item. Written summary alongside relevant data where relevant.

3.3 [bookmark: a866541]Frequency: Monthly

3.4 [bookmark: a510055]Circulation:Richard.holley@northnorthants.gov.uk, vanessa.gellatly@northnorthants.gov.uk 

4. Reports: Evaluation Report

4.1 Evaluation Report

4.2 An overview of each of the deliverable items, any issues experienced, and lessons learned. This report will contribute to the Councils evaluation that will be conducted after the project’s completion.

4.3 Frequency: Following project completion.

4.4 Circulation:Richard.holley@northnorthants.gov.uk, vanessa.gellatly@northnorthants.gov.uk 





























[bookmark: _Toc256000070][bookmark: a757292]Schedule 5 - Data Protection Schedule
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Data Processing Schedule





1 	DESCRIPTION OF SERVICES


	


1.1	The illegal trade of tobacco undermines the effectiveness of efforts to reduce smoking prevalence, as illegal tobacco is available at cheaper prices and may be available from a wider range of sources. It deprives the UK of vital revenue which could be used to fund essential public services; damages legitimate businesses; undermines public health and facilitates the supply of tobacco to young people. 





1.2	The provision of a suitably qualified and experienced supplier to help expand the knowledge base of the sales of illicit tobacco and e-cigarettes across North Northamptonshire. In addition to intelligence gathering, the project will also increase capacity for test purchasing, include the development of an awareness campaign around illegal tobacco and youth vaping, and provide train-the-trainer style training so that the Council may further disseminate key messages and information to organisations across North Northamptonshire.








2 	ROLES OF THE PARTIES





2.1 	The relationship between the parties is Controller & Processor.


The Data Controller is:	North Northamptonshire Council (NNC)


The Data Processor is:			[Insert details]


The Data Discloser is:				NNC & [Insert details]


The Data Recipient is:			NNC & [Insert details]


The data controllers Data			dpo@northnorthants.gov.uk


Protection Officer’s contact details:


NNC DPO Email: 





2.2	All parties to this schedule must appoint and communicate to each other the Specific Points of Contact (SPOC). The SPOC’s within each organisation will be the first point of contact for questions about this schedule.


	


			NNC


			





			Name


			





			Job Title


			Public Health Practitioner





			Email


			





			[Insert other party]


			





			Name


			





			Job Title


			





			Email


			














2.3	Data controllers are responsible for ensuring that the processing of personal data takes place in compliance with UK GDPR and the Data Protection Act 2018. Data controllers have the right and obligation to make decisions about the purposes and means of the processing of personal data.


2.4	Unless legally exempt, the provider is obligated to provide the data controller with confirmation and evidence of ICO registration.


2.5	Each party ensures that it has all necessary notices and consents in place to enable lawful transfer of the shared personal data between the parties for the agreed purposes.





3	PURPOSE AND SCOPE





3.1	The agreed purpose of this data processing is to expand the knowledge base of the sales of illicit tobacco and e-cigarettes across North Northamptonshire. In addition to intelligence gathering, the project will also increase capacity for test purchasing, include the development of an awareness campaign around illegal tobacco and youth vaping, and provide training to the police across the county to help generate intelligence gathering.


3.2	Each party considers this data processing initiative necessary to achieve the agreed purpose.


3.3	The aim of the data processing is to contribute to the reduction of the illicit tobacco and vape trade.


3.4	Reducing access to illegal tobacco products, and age restricted legal products will serve to benefit society by:


· contributing to the disruption of the illicit tobacco and vape trade.


· contributing to reducing smoking prevalence across North Northamptonshire.


· linking directly to the North Northamptonshire Council corporate plan, and its noted priorities: Better, Brighter Futures & Safe and Thriving Places.





4	Purpose Limitation





4.1	Personal data will be processed only on the data controller’s documented instructions and not be, shared, disclosed, or used in any way except:


· in accordance with this Schedule; or


· as required by law.


4.2	As long as in keeping with this schedule and UK data protection legislation, the data processor may make its own day-to-day operational decisions, unless it is required to do otherwise by law.


4.3 	Any data processing is undertaken in accordance with UK GDPR and the Data Protection Act 2018. Further details can be found in the:


Trading standards privacy notice and the Public Health privacy notice on the North Northamptonshire Council Website. 


	[Insert data processors Privacy Notice].


[bookmark: _Hlk160550157]4.4	Where reporting and monitoring information is required to be provided to the data controller for performance of contract, all personal data should be anonymised, including information that if combined, would identify any living individual.


4.5	Subsequent instructions can also be given by the data controller throughout the duration of the processing of personal data, but such instructions shall always be documented and kept in writing, including electronically.


4.6	Under Article 28(3)(d) the data processor should not engage another data processor (a sub-processor) without the data controller’s prior specific or general written authorisation.


4.7	Where the data processor intends to engage a sub-contractor pursuant to clause 4.6 above and intends for that sub-contractor to process any personal data relating to this agreement, it shall:


· notify the data controller in writing of the intended processing by the sub-contractor;


· obtain prior written consent from the data controller to the processing;


· enter into a written agreement incorporating terms which are substantially similar to those set out in this schedule. Where applicable the data processor is liable to the data controller for a sub-processor’s compliance with its data protection obligations.


4.8	The data recipient shall:


· not transfer or otherwise process the personal/special category data outside the UK without obtaining the data controller’s prior written consent, which will include the transfer instructions and obligations under Article 45, 46 & 49 UK GDPR.


· not share the shared personal data with any third party without the consent of the data discloser in accordance with the data controllers transfer instructions.





5	LAWFUL BASIS





5.1	The UK GDPR Article 6 (1) lawful basis for processing personal data: 


	(c) processing is necessary for compliance with a legal obligation to which the controller is subject.


	(e) processing is necessary for the performance of a task carried out in the public interest or in the exercise of official authority vested in the controller.


	(f) processing is necessary for the purposes of the legitimate interests pursued by the controller or by a third party, except where such interests are overridden by the interests or fundamental rights and freedoms of the data subject which require protection of personal data, in particular where the data subject is a child.


	Governing Legislation:


· Trade Marks Act 1994


· The Tobacco and Related Products Regulations 2016


· The Standardized Packaging of Tobacco Products Regulations 2015


· General Product Safety Regulations 2005


· Children and Young Persons Act 1933


· The Children and families Act 2014


· Nicotine Inhaling Products (Age of Sale and Proxy Purchasing) Regulations 2015


· Licensing Act 2003


· Classification Labelling and Packaging of Chemicals Regulations 2015.


· Regulation of Investigatory Powers Act 2000.


5.2	For information shared or provided for fraud, law enforcement and prevention and detection of crime purposes, the lawful basis will be 6 (1) (c) processing is necessary for compliance with a legal obligation to which the controller is subject.


5.3	In respect of personal / special category data relating to criminal convictions and offences this is to be processed in accordance with UK GDPR Article 10.


5.4	For information shared or provided for fraud, law enforcement and prevention and detection of crime purposes, requests will be actioned in accordance with Data Protection Act 2018 Schedule 1, Part 2: (10) Preventing or detecting unlawful acts; (11) Protecting the public against dishonesty etc; (12) Regulatory requirements relating to unlawful acts and dishonesty etc; and/or (14) Preventing fraud.





6	DATA USE PROVISIONS AND DATA QUALITY 





6.1	The project will take place in two phases: Intelligence and Enforcement (Phase One), and Education, Training, and Underage Sales (Phase Two).


	Under the Phase One will include:


· Intelligence Review: A review and analysis of intelligence held; this would include previous actions taken by North Northamptonshire Trading Standards. The Supplier would use the intelligence to map underage sales and the sale of both illegal tobacco and e-cigarettes. This would then inform the second part of phase one.


· Tackling the Supply of Illegal Tobacco & Vape Products: Conduct two rounds of test purchasing based on the results of the intelligence review. Following each round, conduct enforcement visits to relevant retailers (Maximum of 20 premises per round).


· Age Restricted Sale of Tobacco Products: Conduct two rounds of overage test purchases (Maximum 20 premises), followed by the dissemination of letters and guidance to premises tested. Conduct one round of underage test purchases (Maximum 20 premises).


· Age Restricted Sale of Vape Products: Conduct two rounds of overage test purchases (Maximum 20 premises), followed by the dissemination of letters and guidance to premises tested. Conduct one round of underage test purchases (Maximum 20 premises).





Phase Two will include:





· Awareness Campaign: Run a county wide campaign that seeks to educate the public with tested and proven messages around illegal tobacco and e-cigarettes. The campaign will include the use of social and printed media to educate and generate intelligence to tackle supply. The campaign will take place between months 3 and 6 of the project and run for 6 weeks.


· Training: Provide train-the-trainer style training around illegal tobacco and e-cigarettes to the Council and relevant colleagues so that they may train Police Officers, Police Community Support Officers, Council Staff and other organisations. Resources will include a PowerPoint slide pack, and further materials the Supplier can use to increase awareness of reporting processes and relevant legislation.


· Underage Sales: Conduct a Challenge 25 mystery shopping exercise using the intelligence gathered in phase one. This element will focus exclusively on the underage sales of e-cigarettes (Maximum 20 premises).


· Evaluation: The Council will conduct an evaluation of the project. The Supplier will be expected to submit relevant reports and meet with the Council (virtually) to provide feedback following completion of phases one and two.





6.2	The disclosing party is responsible for the quality of the data they are sharing.


6.3	Before sharing data, the disclosing party will check that the data being shared is accurate valid, reliable, timely, relevant, complete and up to date to the best of their knowledge. If sensitive data is being shared, which could harm the data subject if it was inaccurate, then particular care must be taken.


6.4	The parties shall ensure that the shared personal data remains confidential and that no one, including any member of any party's personnel, has access to the shared personal data other than those directly involved in, or connected with, the agreed purposes.


6.5	The data processor shall at the request of the data controller demonstrate that the concerned persons under the data processor’s authority are subject to the abovementioned confidentiality.


 


7	CATEGORIES OF DATA SUBJECT





7.1 	Tobacco and e-cigarettes seller / suppliers across North Northamptonshire. Persons found in control of premises and in possession of tobacco products in breach of Reg 6(1) for e.g. shop manager or owner(s) of business if different from manager.





8	CATEGORIES OF PERSONAL DATA





8.1	The data processor will be required to process the following data on the data controller’s behalf, for the agreed purpose: 


· Age


· Gender (Identity)


· Address


· Postcode


· Location


· Business names and addresses of premises to target within the scope of the project.


8.2	None for monitoring and reporting purposes.


8.3	For fraud, law enforcement and prevention and detection of crime purposes, the parties will specify as part of the request.








9 	SPECIAL CATEGORIES OF PERSONAL DATA





9.1	The data processor will indirectly be aware that the data subjects have had previous enforcement interactions, though they will not be required to process this special category data.


9.2	None for monitoring and reporting purposes. 


9.3	For fraud, law enforcement and prevention and detection of crime purposes, the parties will specify as part of the request.








10 	MONITORING AND REPORTING DATA





10.1	Anonymised monitoring and reporting data relating to the below is required:


· The data processor will be available to attend monitoring meetings with The Council to report project progress every month that the project runs.


· The data processor will complete monthly quality control returns, highlighting the RAG status of each deliverable objective.


· The data processor will contribute to a project evaluation upon completion i.e. virtual meetings, progress reports.  





10.2	Monitoring and reporting data will be shared monthly/quarterly/annually on:


· TBC





11 	SECURITY MEASURES





11.1	Data controllers and data processors are obliged under Article 32 to put in place appropriate technical and organisational measures to ensure the security of any personal data they process which may include, as appropriate:


· encryption and pseudonymisation;


· the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services;


· the ability to restore access to personal data in the event of an incident; and


· processes for regularly testing and assessing the effectiveness of the measures.


11.2	All shared personal data shall be encrypted and transferred by secure methods approved by both parties.


11.3	It is the responsibility of each party to ensure that its staff members are appropriately trained to handle and process the shared personal data in accordance with the technical and organisational security measures set out in this schedule, together with any other applicable laws and guidance.


11.4	Anonymised data can be sent via email.


11.5	Personal and / or special category data for law enforcement, prevention and detection of crime or fraud should be sent via secure file transfer portal. In this event the data controller will arrange for the data processor to access the portal. Once the information has been downloaded by the recipient, the discloser will delete the data from the portal.





12 	DATA TRANSFER AND ACCESS REQUIREMENTS





12.1	Data is to be shared between the data processor and data controller via Egress encrypted email. 


12.2	Data will be shared on throughout the duration of the contract.


12.3	Access will be limited to the party’s authorised personnel only.


12.4	Access to personal data can be withdrawn, if access is no longer necessary, and personal data shall consequently not be accessible anymore to those persons.





13	RETENTION





13.1	Personal information for the purpose of this processing will be kept by the data processor for the duration of the contract, unless otherwise permitted or obligated by statue or common law.





14	STORAGE





14.1	Personal data is securely stored on data controllers and data processors systems. 


14.2	Personal data will not be stored outside of the UK or EU, unless where adequacy can be demonstrated.





15	DELETION





15.1	On termination of the provision of personal data processing services, the data processor shall be under obligation to return all the personal data to the data controller and delete existing copies unless law requires storage of the personal data.


[bookmark: _Hlk155691338]15.2	The data processor will securely dispose personal data in line with the specified retention period. Disposal is to be undertaken via confidential waste for physical copy, and permanent deletion from data processors systems / servers (including back-up and archive) for electronic data.


15.3	Deletion of personal data should be done in a secure manner, in accordance with the security requirements of Article 32 UK GDPR.





16	DATA SUBJECTS’ RIGHTS (INDIVIDUAL RIGHTS REQUESTS)





16.1	The parties each agree to provide such assistance as is reasonably required to enable the other Parties to comply with Individual Rights Requests within the time limits imposed by UK data protection legislation.


16.2	The data processor will take appropriate technical and organisational measures to help the data controller respond to requests from individuals to exercise their rights.


16.3	The data processor shall, insofar as this is possible, assist the data controller in compliance with individual rights under UK GDPR.


16.4	Each party shall:  


· promptly inform the other party about the receipt of any Individual Rights Request (within 48 Hours);  


· not disclose or release any shared personal data in response to an Individual Rights Request, without first consulting the other party wherever possible.


16.5	Each party is responsible for maintaining a record of individual requests for information, the decisions made and any information that was exchanged. Records must include copies of the request for information, details of the data accessed and shared and, where relevant, notes of any meeting, correspondence or phone calls relating to the request.  





17	BREACH REPORTING & RESOLUTION OF DISPUTES WITH DATA SUBJECTS OR THE ICO





17.1	Considering the nature of the processing and the information available, the data processor must assist the data controller in meeting its obligations to: 


· keep personal data secure; 


· notify personal data breaches to the data controller, immediately/without undue delay of awareness to allow the data controller to comply with the requirement to notify the ICO (where appropriate) within the 72-hour deadline.


· notify personal data breaches to data subjects only if instructed by data controller; 


· carry out data protection impact assessments (DPIAs) when required; and; 


· consult ICO where a DPIA indicates there is a high risk that cannot be mitigated.


17.2	In the event of a dispute or claim brought by a data subject or the ICO concerning the processing of shared personal data against either or both parties, the parties will inform each other about any such disputes or claims, and will cooperate with a view to settling them amicably in a timely fashion.


17.3	The parties agree to respond to any generally available non-binding mediation procedure initiated by a data subject or by the ICO. If they do participate in the proceedings, the parties may elect to consider participating in any other arbitration, mediation or other dispute resolution proceedings developed for data protection disputes.


17.4	Each party shall abide by a decision of a court in England or Wales or the ICO in relation to a dispute arising under this agreement.





18	AUDITS AND INSPECTIONS





18.1	The data processor shall make available to the data controller all information necessary to demonstrate compliance with the obligations laid down in Article 28 UK GDPR  and allow for and contribute to audits, including inspections, conducted by the data controller or another auditor mandated by the data controller.


18.2	The data processor shall be required to provide the supervisory authority, which pursuant to applicable legislation have access to the data controller’s and data processor’s facilities, or representatives acting on behalf of such supervisory authorities, with access to the data processor’s physical facilities on presentation of appropriate identification.





19	INDEMNITY





19.1	The data processor shall indemnify the data controller against any losses, damages, cost or expenses incurred by the data controller arising from, or in connection with, any breach of the data processors obligations under this schedule.





20	WAIVER [ONLY INCLUDE IF NOT COVERED IN THE CONTRACT. IF COVERED DELETE SECTION]





20.1	No failure or delay by a party to exercise any right or remedy provided under this schedule or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.  





21	GOVERNING LAW & JURISDICTION [ONLY INCLUDE IF NOT COVERED IN THE CONTRACT. IF COVERED DELETE SECTION]





21.1	Any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this schedule or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.


21.2	Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this schedule or its subject matter or formation.





22	REVIEW / VARIATION / TERMINATION





22.1	No variation of this schedule shall be effective unless it is in writing and signed by the parties.


22.2	If, during the term of this schedule, UK data protection legislation changes in a way that this schedule, is no longer adequate for the purposes of governing lawful data sharing exercises, the parties shall enter into good faith negotiations to review this schedule to ensure continued lawfulness.


22.3	The schedule will expire in line with the contract end date.






Glossary of Terms





			Term  


			Definitions & Interpretation 





			Adequacy


			This is a status granted by the European Commission to countries outside the European Economic Area (EEA), who provide a level of personal data protection comparable to that provided in the UK and EU. If adequacy has not been granted, you may not be able to use that supplier. 





			Agreed Purposes 


			All purposes associated with the operation of the Joint Trading Standards and Public Health Tobacco and Vape Project, in particular where service delivery requires input from the other party to ensure continuity for the customer and/or where service is delivered on behalf of one or other party.





			Commencement Date 


			[Insert date XX/XX/202X].





			Data Controller 


			Takes the meaning given in the UK GDPR. 





			Data Processor 


			Takes the meaning given in the UK GDPR. 





			Joint Controller 


			Takes the meaning given in the UK GDPR. 





			Data Discloser 


			The Party sharing the Shared Personal Data. 





			Data Recipient 


			The Party receiving the Personal Data. 





			Data Protection Legislation 


			Any law, statute, declaration, decree, directive, legislative enactment, order, ordinance, regulation, rule or other binding restriction (as amended, consolidated or re-enacted from time to time) which relates to the protection of individuals with regards to the Processing of Personal Data to which a Party is subject, including the Data Protection Act   2018 and the UK General Data Protection Regulation  as defined in the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019 (hereinafter “UK GDPR”), and all legislation enacted in the UK in respect of the protection of personal data; and (b) any code of practice or guidance published by the ICO (or equivalent regulatory body). 





			Data Subject 


			Takes the meaning given in the UK GDPR. 





			ICO 


			UK Information Commissioner's Office, or any successor or replacement body from time to time 





			Individual Rights Request 


			A request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation in relation to their Personal Data. 





			UK GDPR 


			UK General Data Protection Regulation. 





			Permitted Recipients 


			Third parties to whom each Party is permitted to disclose the Personal Data.





			Personal Data 


			Takes the meaning given in the UK GDPR. 





			Personal Data Breach 


			Takes the meaning given in the UK GDPR and includes any actual or suspected, threatened or ‘near miss’ personal data breach in relation to the personal data. 





			Personnel 


			All persons engaged or employed from time to time by either party in connection with this Agreement, including employees, consultants, contractors and permitted agents.





			Processing 


			Takes the meaning given in the UK GDPR. 





			Shared Personal Data 


			The Personal Data to be shared, where necessary only, between the Parties of this Agreement. 





			Security Requirements & Measures 


			The requirements and measures regarding the security of personal data, as set out in Articles 28 and 32 of the GDPR. 





			Special Categories of Personal Data 


			The categories of Personal Data set out in Article 9(1) of the UK GDPR. 
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Data Processing Schedule



1 	DESCRIPTION OF SERVICES

	

1.1	The illegal trade of tobacco undermines the effectiveness of efforts to reduce smoking prevalence, as illegal tobacco is available at cheaper prices and may be available from a wider range of sources. It deprives the UK of vital revenue which could be used to fund essential public services; damages legitimate businesses; undermines public health and facilitates the supply of tobacco to young people. 



1.2	The provision of a suitably qualified and experienced supplier to help expand the knowledge base of the sales of illicit tobacco and e-cigarettes across North Northamptonshire. In addition to intelligence gathering, the project will also increase capacity for test purchasing, include the development of an awareness campaign around illegal tobacco and youth vaping, and provide train-the-trainer style training so that the Council may further disseminate key messages and information to organisations across North Northamptonshire.





2 	ROLES OF THE PARTIES



2.1 	The relationship between the parties is Controller & Processor.

The Data Controller is:	North Northamptonshire Council (NNC)

The Data Processor is:			[Insert details]

The Data Discloser is:				NNC & [Insert details]

The Data Recipient is:			NNC & [Insert details]

The data controllers Data			dpo@northnorthants.gov.uk

Protection Officer’s contact details:

NNC DPO Email: 



2.2	All parties to this schedule must appoint and communicate to each other the Specific Points of Contact (SPOC). The SPOC’s within each organisation will be the first point of contact for questions about this schedule.

	

		NNC

		



		Name

		



		Job Title

		Public Health Practitioner



		Email

		



		[Insert other party]

		



		Name

		



		Job Title

		



		Email

		









2.3	Data controllers are responsible for ensuring that the processing of personal data takes place in compliance with UK GDPR and the Data Protection Act 2018. Data controllers have the right and obligation to make decisions about the purposes and means of the processing of personal data.

2.4	Unless legally exempt, the provider is obligated to provide the data controller with confirmation and evidence of ICO registration.

2.5	Each party ensures that it has all necessary notices and consents in place to enable lawful transfer of the shared personal data between the parties for the agreed purposes.



3	PURPOSE AND SCOPE



3.1	The agreed purpose of this data processing is to expand the knowledge base of the sales of illicit tobacco and e-cigarettes across North Northamptonshire. In addition to intelligence gathering, the project will also increase capacity for test purchasing, include the development of an awareness campaign around illegal tobacco and youth vaping, and provide training to the police across the county to help generate intelligence gathering.

3.2	Each party considers this data processing initiative necessary to achieve the agreed purpose.

3.3	The aim of the data processing is to contribute to the reduction of the illicit tobacco and vape trade.

3.4	Reducing access to illegal tobacco products, and age restricted legal products will serve to benefit society by:

· contributing to the disruption of the illicit tobacco and vape trade.

· contributing to reducing smoking prevalence across North Northamptonshire.

· linking directly to the North Northamptonshire Council corporate plan, and its noted priorities: Better, Brighter Futures & Safe and Thriving Places.



4	Purpose Limitation



4.1	Personal data will be processed only on the data controller’s documented instructions and not be, shared, disclosed, or used in any way except:

· in accordance with this Schedule; or

· as required by law.

4.2	As long as in keeping with this schedule and UK data protection legislation, the data processor may make its own day-to-day operational decisions, unless it is required to do otherwise by law.

4.3 	Any data processing is undertaken in accordance with UK GDPR and the Data Protection Act 2018. Further details can be found in the:

Trading standards privacy notice and the Public Health privacy notice on the North Northamptonshire Council Website. 

	[Insert data processors Privacy Notice].

[bookmark: _Hlk160550157]4.4	Where reporting and monitoring information is required to be provided to the data controller for performance of contract, all personal data should be anonymised, including information that if combined, would identify any living individual.

4.5	Subsequent instructions can also be given by the data controller throughout the duration of the processing of personal data, but such instructions shall always be documented and kept in writing, including electronically.

4.6	Under Article 28(3)(d) the data processor should not engage another data processor (a sub-processor) without the data controller’s prior specific or general written authorisation.

4.7	Where the data processor intends to engage a sub-contractor pursuant to clause 4.6 above and intends for that sub-contractor to process any personal data relating to this agreement, it shall:

· notify the data controller in writing of the intended processing by the sub-contractor;

· obtain prior written consent from the data controller to the processing;

· enter into a written agreement incorporating terms which are substantially similar to those set out in this schedule. Where applicable the data processor is liable to the data controller for a sub-processor’s compliance with its data protection obligations.

4.8	The data recipient shall:

· not transfer or otherwise process the personal/special category data outside the UK without obtaining the data controller’s prior written consent, which will include the transfer instructions and obligations under Article 45, 46 & 49 UK GDPR.

· not share the shared personal data with any third party without the consent of the data discloser in accordance with the data controllers transfer instructions.



5	LAWFUL BASIS



5.1	The UK GDPR Article 6 (1) lawful basis for processing personal data: 

	(c) processing is necessary for compliance with a legal obligation to which the controller is subject.

	(e) processing is necessary for the performance of a task carried out in the public interest or in the exercise of official authority vested in the controller.

	(f) processing is necessary for the purposes of the legitimate interests pursued by the controller or by a third party, except where such interests are overridden by the interests or fundamental rights and freedoms of the data subject which require protection of personal data, in particular where the data subject is a child.

	Governing Legislation:

· Trade Marks Act 1994

· The Tobacco and Related Products Regulations 2016

· The Standardized Packaging of Tobacco Products Regulations 2015

· General Product Safety Regulations 2005

· Children and Young Persons Act 1933

· The Children and families Act 2014

· Nicotine Inhaling Products (Age of Sale and Proxy Purchasing) Regulations 2015

· Licensing Act 2003

· Classification Labelling and Packaging of Chemicals Regulations 2015.

· Regulation of Investigatory Powers Act 2000.

5.2	For information shared or provided for fraud, law enforcement and prevention and detection of crime purposes, the lawful basis will be 6 (1) (c) processing is necessary for compliance with a legal obligation to which the controller is subject.

5.3	In respect of personal / special category data relating to criminal convictions and offences this is to be processed in accordance with UK GDPR Article 10.

5.4	For information shared or provided for fraud, law enforcement and prevention and detection of crime purposes, requests will be actioned in accordance with Data Protection Act 2018 Schedule 1, Part 2: (10) Preventing or detecting unlawful acts; (11) Protecting the public against dishonesty etc; (12) Regulatory requirements relating to unlawful acts and dishonesty etc; and/or (14) Preventing fraud.



6	DATA USE PROVISIONS AND DATA QUALITY 



6.1	The project will take place in two phases: Intelligence and Enforcement (Phase One), and Education, Training, and Underage Sales (Phase Two).

	Under the Phase One will include:

· Intelligence Review: A review and analysis of intelligence held; this would include previous actions taken by North Northamptonshire Trading Standards. The Supplier would use the intelligence to map underage sales and the sale of both illegal tobacco and e-cigarettes. This would then inform the second part of phase one.

· Tackling the Supply of Illegal Tobacco & Vape Products: Conduct two rounds of test purchasing based on the results of the intelligence review. Following each round, conduct enforcement visits to relevant retailers (Maximum of 20 premises per round).

· Age Restricted Sale of Tobacco Products: Conduct two rounds of overage test purchases (Maximum 20 premises), followed by the dissemination of letters and guidance to premises tested. Conduct one round of underage test purchases (Maximum 20 premises).

· Age Restricted Sale of Vape Products: Conduct two rounds of overage test purchases (Maximum 20 premises), followed by the dissemination of letters and guidance to premises tested. Conduct one round of underage test purchases (Maximum 20 premises).



Phase Two will include:



· Awareness Campaign: Run a county wide campaign that seeks to educate the public with tested and proven messages around illegal tobacco and e-cigarettes. The campaign will include the use of social and printed media to educate and generate intelligence to tackle supply. The campaign will take place between months 3 and 6 of the project and run for 6 weeks.

· Training: Provide train-the-trainer style training around illegal tobacco and e-cigarettes to the Council and relevant colleagues so that they may train Police Officers, Police Community Support Officers, Council Staff and other organisations. Resources will include a PowerPoint slide pack, and further materials the Supplier can use to increase awareness of reporting processes and relevant legislation.

· Underage Sales: Conduct a Challenge 25 mystery shopping exercise using the intelligence gathered in phase one. This element will focus exclusively on the underage sales of e-cigarettes (Maximum 20 premises).

· Evaluation: The Council will conduct an evaluation of the project. The Supplier will be expected to submit relevant reports and meet with the Council (virtually) to provide feedback following completion of phases one and two.



6.2	The disclosing party is responsible for the quality of the data they are sharing.

6.3	Before sharing data, the disclosing party will check that the data being shared is accurate valid, reliable, timely, relevant, complete and up to date to the best of their knowledge. If sensitive data is being shared, which could harm the data subject if it was inaccurate, then particular care must be taken.

6.4	The parties shall ensure that the shared personal data remains confidential and that no one, including any member of any party's personnel, has access to the shared personal data other than those directly involved in, or connected with, the agreed purposes.

6.5	The data processor shall at the request of the data controller demonstrate that the concerned persons under the data processor’s authority are subject to the abovementioned confidentiality.

 

7	CATEGORIES OF DATA SUBJECT



7.1 	Tobacco and e-cigarettes seller / suppliers across North Northamptonshire. Persons found in control of premises and in possession of tobacco products in breach of Reg 6(1) for e.g. shop manager or owner(s) of business if different from manager.



8	CATEGORIES OF PERSONAL DATA



8.1	The data processor will be required to process the following data on the data controller’s behalf, for the agreed purpose: 

· Age

· Gender (Identity)

· Address

· Postcode

· Location

· Business names and addresses of premises to target within the scope of the project.

8.2	None for monitoring and reporting purposes.

8.3	For fraud, law enforcement and prevention and detection of crime purposes, the parties will specify as part of the request.





9 	SPECIAL CATEGORIES OF PERSONAL DATA



9.1	The data processor will indirectly be aware that the data subjects have had previous enforcement interactions, though they will not be required to process this special category data.

9.2	None for monitoring and reporting purposes. 

9.3	For fraud, law enforcement and prevention and detection of crime purposes, the parties will specify as part of the request.





10 	MONITORING AND REPORTING DATA



10.1	Anonymised monitoring and reporting data relating to the below is required:

· The data processor will be available to attend monitoring meetings with The Council to report project progress every month that the project runs.

· The data processor will complete monthly quality control returns, highlighting the RAG status of each deliverable objective.

· The data processor will contribute to a project evaluation upon completion i.e. virtual meetings, progress reports.  



10.2	Monitoring and reporting data will be shared monthly/quarterly/annually on:

· TBC



11 	SECURITY MEASURES



11.1	Data controllers and data processors are obliged under Article 32 to put in place appropriate technical and organisational measures to ensure the security of any personal data they process which may include, as appropriate:

· encryption and pseudonymisation;

· the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services;

· the ability to restore access to personal data in the event of an incident; and

· processes for regularly testing and assessing the effectiveness of the measures.

11.2	All shared personal data shall be encrypted and transferred by secure methods approved by both parties.

11.3	It is the responsibility of each party to ensure that its staff members are appropriately trained to handle and process the shared personal data in accordance with the technical and organisational security measures set out in this schedule, together with any other applicable laws and guidance.

11.4	Anonymised data can be sent via email.

11.5	Personal and / or special category data for law enforcement, prevention and detection of crime or fraud should be sent via secure file transfer portal. In this event the data controller will arrange for the data processor to access the portal. Once the information has been downloaded by the recipient, the discloser will delete the data from the portal.



12 	DATA TRANSFER AND ACCESS REQUIREMENTS



12.1	Data is to be shared between the data processor and data controller via Egress encrypted email. 

12.2	Data will be shared on throughout the duration of the contract.

12.3	Access will be limited to the party’s authorised personnel only.

12.4	Access to personal data can be withdrawn, if access is no longer necessary, and personal data shall consequently not be accessible anymore to those persons.



13	RETENTION



13.1	Personal information for the purpose of this processing will be kept by the data processor for the duration of the contract, unless otherwise permitted or obligated by statue or common law.



14	STORAGE



14.1	Personal data is securely stored on data controllers and data processors systems. 

14.2	Personal data will not be stored outside of the UK or EU, unless where adequacy can be demonstrated.



15	DELETION



15.1	On termination of the provision of personal data processing services, the data processor shall be under obligation to return all the personal data to the data controller and delete existing copies unless law requires storage of the personal data.

[bookmark: _Hlk155691338]15.2	The data processor will securely dispose personal data in line with the specified retention period. Disposal is to be undertaken via confidential waste for physical copy, and permanent deletion from data processors systems / servers (including back-up and archive) for electronic data.

15.3	Deletion of personal data should be done in a secure manner, in accordance with the security requirements of Article 32 UK GDPR.



16	DATA SUBJECTS’ RIGHTS (INDIVIDUAL RIGHTS REQUESTS)



16.1	The parties each agree to provide such assistance as is reasonably required to enable the other Parties to comply with Individual Rights Requests within the time limits imposed by UK data protection legislation.

16.2	The data processor will take appropriate technical and organisational measures to help the data controller respond to requests from individuals to exercise their rights.

16.3	The data processor shall, insofar as this is possible, assist the data controller in compliance with individual rights under UK GDPR.

16.4	Each party shall:  

· promptly inform the other party about the receipt of any Individual Rights Request (within 48 Hours);  

· not disclose or release any shared personal data in response to an Individual Rights Request, without first consulting the other party wherever possible.

16.5	Each party is responsible for maintaining a record of individual requests for information, the decisions made and any information that was exchanged. Records must include copies of the request for information, details of the data accessed and shared and, where relevant, notes of any meeting, correspondence or phone calls relating to the request.  



17	BREACH REPORTING & RESOLUTION OF DISPUTES WITH DATA SUBJECTS OR THE ICO



17.1	Considering the nature of the processing and the information available, the data processor must assist the data controller in meeting its obligations to: 

· keep personal data secure; 

· notify personal data breaches to the data controller, immediately/without undue delay of awareness to allow the data controller to comply with the requirement to notify the ICO (where appropriate) within the 72-hour deadline.

· notify personal data breaches to data subjects only if instructed by data controller; 

· carry out data protection impact assessments (DPIAs) when required; and; 

· consult ICO where a DPIA indicates there is a high risk that cannot be mitigated.

17.2	In the event of a dispute or claim brought by a data subject or the ICO concerning the processing of shared personal data against either or both parties, the parties will inform each other about any such disputes or claims, and will cooperate with a view to settling them amicably in a timely fashion.

17.3	The parties agree to respond to any generally available non-binding mediation procedure initiated by a data subject or by the ICO. If they do participate in the proceedings, the parties may elect to consider participating in any other arbitration, mediation or other dispute resolution proceedings developed for data protection disputes.

17.4	Each party shall abide by a decision of a court in England or Wales or the ICO in relation to a dispute arising under this agreement.



18	AUDITS AND INSPECTIONS



18.1	The data processor shall make available to the data controller all information necessary to demonstrate compliance with the obligations laid down in Article 28 UK GDPR  and allow for and contribute to audits, including inspections, conducted by the data controller or another auditor mandated by the data controller.

18.2	The data processor shall be required to provide the supervisory authority, which pursuant to applicable legislation have access to the data controller’s and data processor’s facilities, or representatives acting on behalf of such supervisory authorities, with access to the data processor’s physical facilities on presentation of appropriate identification.



19	INDEMNITY



19.1	The data processor shall indemnify the data controller against any losses, damages, cost or expenses incurred by the data controller arising from, or in connection with, any breach of the data processors obligations under this schedule.



20	WAIVER [ONLY INCLUDE IF NOT COVERED IN THE CONTRACT. IF COVERED DELETE SECTION]



20.1	No failure or delay by a party to exercise any right or remedy provided under this schedule or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.  



21	GOVERNING LAW & JURISDICTION [ONLY INCLUDE IF NOT COVERED IN THE CONTRACT. IF COVERED DELETE SECTION]



21.1	Any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this schedule or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.

21.2	Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this schedule or its subject matter or formation.



22	REVIEW / VARIATION / TERMINATION



22.1	No variation of this schedule shall be effective unless it is in writing and signed by the parties.

22.2	If, during the term of this schedule, UK data protection legislation changes in a way that this schedule, is no longer adequate for the purposes of governing lawful data sharing exercises, the parties shall enter into good faith negotiations to review this schedule to ensure continued lawfulness.

22.3	The schedule will expire in line with the contract end date.




Glossary of Terms



		Term  

		Definitions & Interpretation 



		Adequacy

		This is a status granted by the European Commission to countries outside the European Economic Area (EEA), who provide a level of personal data protection comparable to that provided in the UK and EU. If adequacy has not been granted, you may not be able to use that supplier. 



		Agreed Purposes 

		All purposes associated with the operation of the Joint Trading Standards and Public Health Tobacco and Vape Project, in particular where service delivery requires input from the other party to ensure continuity for the customer and/or where service is delivered on behalf of one or other party.



		Commencement Date 

		[Insert date XX/XX/202X].



		Data Controller 

		Takes the meaning given in the UK GDPR. 



		Data Processor 

		Takes the meaning given in the UK GDPR. 



		Joint Controller 

		Takes the meaning given in the UK GDPR. 



		Data Discloser 

		The Party sharing the Shared Personal Data. 



		Data Recipient 

		The Party receiving the Personal Data. 



		Data Protection Legislation 

		Any law, statute, declaration, decree, directive, legislative enactment, order, ordinance, regulation, rule or other binding restriction (as amended, consolidated or re-enacted from time to time) which relates to the protection of individuals with regards to the Processing of Personal Data to which a Party is subject, including the Data Protection Act   2018 and the UK General Data Protection Regulation  as defined in the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019 (hereinafter “UK GDPR”), and all legislation enacted in the UK in respect of the protection of personal data; and (b) any code of practice or guidance published by the ICO (or equivalent regulatory body). 



		Data Subject 

		Takes the meaning given in the UK GDPR. 



		ICO 

		UK Information Commissioner's Office, or any successor or replacement body from time to time 



		Individual Rights Request 

		A request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation in relation to their Personal Data. 



		UK GDPR 

		UK General Data Protection Regulation. 



		Permitted Recipients 

		Third parties to whom each Party is permitted to disclose the Personal Data.



		Personal Data 

		Takes the meaning given in the UK GDPR. 



		Personal Data Breach 

		Takes the meaning given in the UK GDPR and includes any actual or suspected, threatened or ‘near miss’ personal data breach in relation to the personal data. 



		Personnel 

		All persons engaged or employed from time to time by either party in connection with this Agreement, including employees, consultants, contractors and permitted agents.



		Processing 

		Takes the meaning given in the UK GDPR. 



		Shared Personal Data 

		The Personal Data to be shared, where necessary only, between the Parties of this Agreement. 



		Security Requirements & Measures 

		The requirements and measures regarding the security of personal data, as set out in Articles 28 and 32 of the GDPR. 



		Special Categories of Personal Data 

		The categories of Personal Data set out in Article 9(1) of the UK GDPR. 
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