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Quick Quote (QQ) for largescale cultural events sponsorship 


1. [bookmark: _Toc528317878]INTRODUCTION

1.1 Medway Place Board in partnership with Medway Council invites responses from individuals or organisations with a strong track record of delivering cultural sponsorship to develop a new strategic approach to largescale cultural events sponsorship in Medway and to deliver new sponsorship partnerships for key cultural events in 2024.

The brief is funded by the UK Shared Prosperity Fund with full details set out in the Specification below and will be entered into in accordance with the Council’s Terms and Conditions set out below.

2. [bookmark: _Toc340476099][bookmark: _Toc528317879]PROCUREMENT TIMETABLE 

2.1 The proposed procurement timetable is set out below and is intended as a guide only. Medway Place Board and Medway Council reserve the right to amend it at any time.

	Date
	Stage

	27/10/2023
	Quick Quote issued

	24/11/2023
	Prospective suppliers’ Clarifications closing date

	01/12/2023
	Quotation Return Date 

	15/12/2023
	Evaluation completed & Successful Bidder informed

	01/01/2024
	Contract start date

	31/03/2024
	Contract end date



3. [bookmark: _Toc528317880]INSTRUCTIONS 

3.1 Prospective suppliers should read these instructions carefully before completing and submitting their Quotation 

3.2   It is the prospective supplier’s responsibility to ensure that the Quotation is fully 
  completed with the required information. Failure to comply with these requirements may 
  result in the rejection of the quotation.

3.3 Clarifications and Quotations must be sent electronically by their respective deadlines in the above timetable to Simon Cook at Medway Place Board at hello@medwayplaceboard.co.uk.   

3.4 Quotations must remain valid for acceptance for 90 days.

3.5  Medway Place Board and Medway Council reserve the right to modify the requirement
              until the return date.

3.6 Medway Place Board and Medway Council reserve the right to reject or not to award any 
         bid received. 

3.7 Medway Council’s standard terms and conditions for Purchase Orders are affixed to this opportunity and will apply to any subsequent award. No modifications to this will be accepted. 

3.8 Medway Council is subject to provisions of Freedom of Information requests. Contractors must mark whether any part of their submission is confidential. This will be honored if authorized by the act. 

3.9 Subject to passing the due diligence element of this Quick Quote, the awarded decision will be based on the best value for money proposal received. 
[bookmark: _Toc340476112]
[bookmark: _Toc528317881]4. GENERAL DETAILS 

1. 
2. 
3. 
4. 
4.1 Please provide your company / organisation’s details in the table below:

	Trading Name:
	[Enter text]

	Registered Name:
	[Enter text]

	Trading Address: 
	[Enter text]

	Website (if any):
	[Enter text]

	Registered Address (if different from above):
	[Enter text]

	If a Limited Company, LLP or PLC, give date of incorporation:
	[Enter text]

	If a Limited Company, LLP or PLC, give Registration Number:
	[Enter text]

	VAT Registration Number:
	[Enter text]

	If a subsidiary company, give the name of the parent company
	[Enter text]



4.2 Please provide details of the nominated contact point for this quotation. 

	Contact Name:
	[Enter text]

	Position:
	[Enter text]

	Email:
	[Enter text]

	Address:
	[Enter text]

	Telephone:
	[Enter text]




5. [bookmark: _Toc528317882]METHOD STATEMENT (Pass/FAIL)

Question 1 – service delivery

Please detail how you intend to deliver the services outlined within the specification. As part of your submission please include a timetable and any ancillary benefits you will generate as part of your delivery. 

	[Enter text]



Contractors must score a ‘Pass’ or their response or will not be eligible for contract award. 

6. [bookmark: _Toc340476113][bookmark: _Toc528317883]PREVIOUS EXPERIENCE AND REFERENCES 

6.1 Have you had any contract terminated within the last three (3) years by a client and if so for what reason?

	[Enter text]







6.2 The Council and Medway Place Board requires ONE example of previous experience (no longer than 3 years old) where the same or similar Goods, Services or Works were provided. Reference details must also be provided to allow the Council to verify details given, if deemed necessary. Please complete the case study table below:

	[bookmark: _Toc340476115]

Case Study

	Project Information

	1. Project Title
	[Enter text]

	2. Name of Client Organisation
	[Enter text]

	3. Client Contact Name
	[Enter text]

	4. Telephone Number / Email
	[Enter text]

	5. Project Cost
	[Enter text]

	6. Project Start & End Date
	[Enter text]

	  7. Project Details including why you are applicable for this project
	[Enter text]






Contractors must provide a relevant example whilst responding to all sections or their response or will not be eligible for contract award.

7. [bookmark: _Toc528317884]Price schedule

7.1 Please complete the price schedule below including all prices to meet the requirement.  Please note that the contract budget of £10,000.00 is inclusive of all fees and expenses.

	Item
	Cost

	A. Cost of delivering all elements of the specification, broken down by element.
	£[Enter value]
£[Enter value]


	B. Day rate for any additional elements identified by project team (only to be called on by the nominated Medway Council or Medway Place Board officer.)

	£[Enter value]



For the purpose of this exercise the cost of part A will form the costing evaluation and B used for future reference. 

8. [bookmark: _Toc528317885]TERMS AND CONDITIONS   

8.1 [bookmark: five2][bookmark: five3][bookmark: six0][bookmark: app1]The Council’s Purchase Order Terms and Conditions of Contract applicable to this Quick Quote have been embedded below and will apply to any subsequent contract. The Council will not consider submission of a prospective supplier’s own terms and conditions. 




9. [bookmark: _Toc528317886]HEALTH AND SAFETY POLICY REQUIREMENTS 	

The information required in this section is a mandatory requirement for this QQ. Failure to provide relevant information may result in your quotation being eliminated. 

9.1 All suppliers wishing to work with the Council MUST have access to competent corporate general health and safety advice. This is a requirement under the Management of Health and Safety at Work Regulations 1999 as well as the Health and Safety at Work Act 1974.
 
	Would you be prepared to co-operate with and make facilities available to the Council’s Health & Safety Advisors?
	Yes   |_|       No    |_|



9.2 Please state the name and position of the person with overall responsibility for health and safety in your organisation together with details of experience and any relevant qualifications:
	[Enter text]




9.3 Suppliers with 5 or more employees must have a written health and safety policy, make it available for staff to look at and review it regularly. Please state below how many persons your organisation normally employs:
	[Enter number]






9.4 Please return a copy of the following health and safety documents:
	A statement of your General Policy on Health and Safety at Work.
	Enclosed?
Yes   |_|       No    |_|

	The organisation for carrying out the policy - that is the division of duties, delegation of responsibilities, management flow chart.

	Enclosed?
Yes   |_|       No    |_|

	The arrangements for carrying out the policy - that is safety procedures, safety manuals or other documents.
	Enclosed?
Yes   |_|       No    |_|



10. [bookmark: _Toc340476116][bookmark: _Toc528317887]ECONOMIC AND FINANCIAL STANDING

10.1 Please provide your financial details over the last financial year in the table below. Please note that the most recent accounts must not be older than 12 months from the issue date of this document.

	Date (month & year)
	      to      

	Statutory Accounts (tick box if applicable)
	|_|

	Management Accounts Only (tick box if applicable)
	|_|

	Turnover (£)
	     

	Balance Sheet Net Worth (£)
	     



Note: Medway Council will require prospective suppliers to be financially stable before awarding any contract. Any prospective supplier can be disqualified on this basis at any point until the contract is fully signed.

An independent financial risk appraisal will be sought from Experian Ltd. Where an Experian report is not available, the Council will utilize alternative means of appraisal. This may involve the submission of information from the prospective supplier, which will be requested if necessary.

Prospective suppliers may be required to supply other financial documentation. 

11. [bookmark: _Toc528317888]ELIGIBILITY

	Are there any reasons why you might be ineligible under Regulation 57 – Exclusion Grounds, of the Public Contracts Regulations 2015?
	Yes   |_|       No    |_|

	Has your firm ever had to pay financial penalties levied in respect of a failure to perform to the terms of a contract?
	Yes   |_|       No    |_|


	
	If the answer is ‘yes’ to either of the above please give details below:
	[Enter text]



12. [bookmark: _Toc528317889]INSURANCE

12.1 The table below sets out the insurance requirements for this Competition. Please tick the relevant box to confirm that you currently have insurance policies in place that meet these requirements (or equivalent in different currencies) or can obtain them if successful and prior to being awarded a contract: 


	Public liability insurance
	£5,000,000 minimum limit of indemnity 
	Have |_| 

Can obtain  |_|

	Employers’ (compulsory) liability insurance*

	£10,000,000 minimum limit of indemnity
	Have |_|    
Can obtain  |_|     
Not required (Sole Trader)  |_|

	Professional indemnity insurance 
	£1,000,000 minimum limit of indemnity
	Have |_|   
Can obtain  |_|

	Supporting insurance documentation included with this Quotation?
	Yes   |_|  
No    |_|



12.2 If you are unable to provide the supporting insurance documentation by the submission deadline, please explain why and provide anticipated dates for submission of the requested information:
	[Enter text] 



*It is a legal requirement that all businesses hold Employers’ (Compulsory) Liability Insurance of £5 million as a minimum. Please note this requirement is not applicable to Sole Traders.

[bookmark: _Toc332373285][bookmark: _Toc340476141][bookmark: _Toc528317890]

APPENDIX A - DECLARATION 
[bookmark: _Toc332373284][bookmark: _Toc340476140]
Prospective Suppliers must sign this declaration to indicate that their submission has been made in accordance with this QQ document.

1. I/We undertake:
a. to notify the Council of any changes to the information given in answer to questions in our submissions;
b. that I/we will not offer or agree to pay or give any sum of money, inducement of valuable consideration directly or indirectly to any person or have done so or cause or have caused to be done in relation to any other response to this Competition any act or omission; and
c. that I/we will not at any time discuss with any other person any aspect of our submission.

2. I/We certify that:
a. the information supplied by us in our submission is accurate to the best of my/our knowledge.  I/We understand and accept that false information could result in exclusion from this Competition;
b. I/We also understand that it is a criminal offence, punishable by imprisonment, to give or offer any gift or consideration as an inducement or reward to any servant of a Public Body.  I/We also understand that any such action will empower the Council to cancel any contract currently in force and will result in exclusion from this Competition;
c. I/we have not and will not canvass or solicit any officer or employee of the Council in connection with this Competition and that no person employed by me/us or acting on my/our behalf has done or shall do;
d. I am/we are suitable, capable and have the relevant legal status and financial standing  required to perform the contract;
e. I/we have not communicated to a person other than the person calling for these quotations the amount or approximate amount of the proposed quotation except where the disclosure, in confidence of the approximate amount of the quotation was necessary for the preparation of the quote;
f. I/we have not entered into any agreement or arrangement with any other person that he shall refrain from quoting or as to the amount of any quote to be submitted; and 
g. I/we have not offered or paid or given or agreed to pay or give any sum of money or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done in relation to any other quotation or proposed quotation for the said work any act or thing of the sort described above.

3. By signing this declaration you also agree to be bound to the Council’s terms and conditions with no amendments. 

	Organisation’s name:
	[Enter text]

	Signed:
	




	Dated:
	[Enter text]


[bookmark: _Toc528317891]APPENDIX B - CERTIFICATE OF NON-COLLUSION

To: Medway Council

The essence of the public procurement process is that the Council shall receive bona fide competitive quotes from all prospective Suppliers. We, the undersigned, hereby certify that this is a bona fide quotation and (except as authorised in the Quick Quote) we have not, and insofar as we are aware neither have any of our officers, employees, servants or agents:
(1) 	Entered into any agreement with any other person with the aim of preventing bids being made or as to the fixing or adjusting of the amount of any bid or the conditions on which any bid is made; or
(2)	Informed any other person, other than the person calling for this bid, of the amount or the approximate amount of the bid, except where the disclosure, in confidence, of the amount of the bid was necessary to obtain quotations necessary for the preparation of the bid for insurance, for performance bonds and/or contract guarantee bonds or for professional advice required for the preparation of the bid; or
(3) 	Caused or induced any person to enter into such an agreement as is mentioned in paragraph (1) above or to inform us of the amount or the approximate amount of any rival bid for the goods, services or works; or
(4) 	Done anything which would constitute a breach of the Bribery Act 2010 or under section 117 of the Local Government Act 1972; or
(5) 	Offered or agreed to pay or give any sum of money, inducement or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done in relation to any other Bid or proposed Bid for the goods, services or works any act or omission; or
(6) 	Canvassed any other persons in connection with the bid; or
(7)	Contacted any officer of the Council or their agents about any aspect of the bid including (but without limitation) for the purposes of discussing the possible transfer to the employment of the Participant of such officer or agent for the purpose of the contract or for soliciting information in connection with the contract.
We also undertake that we shall not procure the doing of any of the acts mentioned in paragraphs 1 to 7 above before the hour and date specified for the return of the bid nor (in the event of the quotation being accepted) shall we do so while the resulting contract(s) continue in force between us (or our successors in title) and Medway Council.

	Signed:
	
	Name:
	

	Position:
	

	Duly Authorized to sign for and on behalf of:
	
	Date:
	


[bookmark: _Toc528317892]




APPENDIX C – Specification Annex 1

PROCESSING, PERSONAL DATA AND DATA SUBJECTS

1. The Contractor shall comply with any further written instructions with respect to processing by the Council.

2. Any such further instructions shall be incorporated into this Schedule.

	Description
	Details

	Subject matter of the processing
	NA


	Duration of the processing

	NA


	Nature and purposes of the processing

	NA


	Type of Personal Data
	NA


	Categories of Data Subject

	NA


	Plan for return and destruction of the data once the processing is complete UNLESS requirement under union or member state law to preserve that type of data

	NA
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Medway Purchase Order Ts&Cs.docx
MEDWAY STANDARD TERMS AND CONDITIONS FOR PURCHASE ORDERS



		Contract Particulars

		Contract Name: 



		Council’s Authorised Officer

		Name:

Address:

Telephone:

Email: 



		Contractor Representative

		Contractor:

Rep’s Name:

Address:

Telephone:

Email:



		Services Start Date:

		



		Services End Date:

		



		Services & Key Deliverables:

		Description or Schedule 1: Services (if attached) 





		Price:

		Charges or Schedule 2: Price

Include tax position



		Invoicing:

		



		Data Protection

· Subject matter of the processing

· Duration of the processing

· Nature and purposes of the processing

· Type of Personal Data

· Categories of Data Subject

· Plan for return and destruction of the data 

		



		Insurance:

· professional indemnity 

· public liability 

· employer’s liability

		



		Schedules:

		Delete as appropriate:

Schedule 1: Services 

Schedule 2: Price

Schedule 3: Contractor’s Response (ITQ response or quotation)














[bookmark: _Definitions_and_Interpretations][bookmark: _Toc332803280]Definitions and Interpretations



1.1 [bookmark: _Ref449017823]In these Conditions of Contract unless the context otherwise requires the following terms shall have the meanings given to them below:

“CEDR Procedure” means the Centre for Effective Dispute Resolution Model Mediation Procedure 10th edition as amended or replaced from time to time;

“Contract” means a signed purchase order, the above Contract Particulars, the Contractor’s Response (if provided) and these terms and conditions which together shall form a binding agreement;

 “Contractor” means the person, firm or company with whom the Council enters into the Contract;

 “Contractor’s Response” means the Contractor’s response to the invitation to quote or tender (whichever is the case) as set out in the Schedules; 

 “Council” means Medway Council of Gun Wharf, Dock Road, Chatham, Kent ME4 4TR;

 “Council’s Policies” means those policies of the Council supplied to the Contractor;



“Council Property” means any land and/or premises made available to the Contractor by the Council in connection with the provision of the Services;



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

“Data Protection Impact Assessment” an assessment by the Council of the impact of the envisaged processing on the protection of Personal Data;

“Data Protection Legislation” (i) the GDPR, the Law Enforcement Directive (Directive (EU) 2016/680) and any applicable national implementing Laws as amended from time to time (ii) the Data Protection Act 2018 (subject to Royal Assent) to the extent that it relates to processing of personal data and privacy; (iiii) all applicable Law about the processing of personal data and privacy;

 “Data Subject” shall have the meaning given in the GDPR;

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

“Equipment” means the Contractor’s equipment, vehicles, plant, materials and such other items supplied and used by the Contractor in the performance of its obligations under the Contract;

“Force Majeure Event” means an event or circumstance, including (without limitation), any of the following events or circumstances:

war, civil war, armed conflict, terrorism or cyber attack; or

nuclear, chemical or biological contamination unless the source or cause of the contamination is the result of actions or omissions of the Contractor or its sub-contractors; or

pressure waves caused by devices travelling at supersonic speeds;



which directly causes either Party to be unable to comply with all or a material part of its obligations under the Contract;

“GDPR” means General Data Protection Regulation ((EU) 2016/679);

“Intellectual Property Rights” means patents, inventions, trademarks, service marks, logos, design rights (whether registerable or otherwise), applications for any of the foregoing, copyright, database rights, domain names, trade or business names, moral rights and other similar rights or obligations whether registerable or not in any country (including but not limited to the United Kingdom) and the right to sue for passing off;

 “Law(s)” means any applicable Act of Parliament, sub-ordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the Royal Prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, bye-law, regulatory policy, guidance or industry code, judgement of a relevant court of law, or directives or requirements of any Regulatory Body of which the Provider and / or the Council is bound to comply; 

 “Party” means a party to the Contract and “Parties” shall be construed accordingly;

“Personal Data” shall have the meaning given in the GDPR;

“Personal Data Breach” shall have the meaning given in the GDPR;

“Premises” means the location(s) where the Services are to be provided, as set out in the Contract Particulars;

 “Prohibited Act” means: 

(a)	committing any offence under the Bribery Act 2010; 

(b)	any act or omission which leads to the commission of an offence under Section 117 of the Local Government Act 1972;  



(c)	unlawfully discriminate within the meaning and scope of the Equality Act 2010;



(d) 	any act or omission which leads to the commission of an offence under the Modern Slavery Act 2015.



“Protective Measures” appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it.

“Schedule” means a schedule to this Contract;

“Services” means the services, goods or supplies to be provided as specified in the Contract Particulars;

 “Staff” means all persons employed by the Contractor to perform the Contract together with the Contractor’s servants, agents and sub-contractors used in the performance of the Contract;

“Sub-processor” any third party appointed to process Personal Data on behalf of the Contractor related to this agreement.

 “Term” means the period from the start date to the end date in the Contract Particulars unless the Contract is extended or terminated. ;

[bookmark: _Initial_Contract_Term][bookmark: _2_2__]“Working Day” means a day other than a Saturday, Sunday, bank holiday or public holiday.

2. [bookmark: _Council_s_Authorised_Officer][bookmark: _Representatives][bookmark: _Notices][bookmark: _Toc332803288][bookmark: _Ref449109470][bookmark: _Ref449109485]Notices

2.1. [bookmark: _Any_notice_or][bookmark: _Ref449017969]Any notice shall be given by letter (sent by hand, post, or by the special or recorded delivery service), by facsimile transmission or electronic mail (confirmed in either case by letter). Such letters shall be addressed to the other Party in the manner referred to in the Contract Particulars. Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given two (2) Working Days after the day on which the letter was posted, or four (4) hours, in the case of electronic mail or facsimile transmission or sooner where the other Party acknowledges receipt of such letters, facsimile transmission or item of electronic mail.

3. [bookmark: _For_the_purposes]Contractor’s Obligations

3.1. The Contractor shall not commit any Prohibited Act and warrants that it has not done so in connection with this Contract.

3.2. In carrying out the Services the Contractor shall not be acting as the agent of the Council

4. [bookmark: _The_Services][bookmark: _Toc332803293][bookmark: _Ref449018016]The Services or Goods

4.1. [bookmark: _The_Contractor_shall_1][bookmark: _Ref449018001][bookmark: _Toc298858921][bookmark: _Toc298858922]The Contractor shall provide the Services during the Term in accordance with all applicable Law, these terms and conditions, good industry practice; any applicable quality standards, consents, Council’s Policies and Contractor’s Response.

4.2. The Contractor shall comply with any delivery instructions set out in the Specification for the Services and shall ensure that the supply of any goods corresponds with their description in the Specification, be of satisfactory quality (within the meaning of the Sale of Goods Act 1979, as amended) and fit for any purpose held out by the Contractor or made known to the Contractor by the Council expressly.

4.3. Title in any goods provided as part of the Services shall pass to the Council upon delivery or early payment without prejudice to any rights of rejection which may accrue to the Council under the Contract or otherwise.



5. [bookmark: _Toc332803294]Equipment

5.1. [bookmark: _15_2_Any_replacements]The Contractor shall be responsible for the provision of all the Equipment required for the provision of the Services and at its expense, maintain all items of Equipment in a safe, serviceable and (whilst the Equipment is on the Council’s property or the Premises) in a clean condition.

6. [bookmark: _16_Contractor_s_Staff][bookmark: _Toc332803300][bookmark: _Ref449108697]Contractor’s Staff

6.1. The Contractor warrants and represents that all Staff shall possess and exercise such qualifications, skills and experience as are necessary for the proper performance of the Services and any new Staff have provided or will be required to provide proof of their British citizenship or of their right to work in the UK.

6.2. [bookmark: _Ref449017658]The Contractor shall where undertaking any Services which include working for, with or in contact with children, families and vulnerable adults:

6.2.1. obtain a check of the most appropriate check with the Disclosure and Barring Service (DBS Check);

6.2.2. have regard to the need to safeguard and promote the welfare of children pursuant to section 11 of the Children Act 2004; and

6.2.3. comply with the Standards contained in the Medway Safeguarding Children Board (MSCB) Benchmarking Toolkit.

7. Council Property



7.1. Any Council Property (including temporary buildings) made available to the Contractor by the Council in connection with the provision of the Services under the Contract, shall be used by the Contractor solely for the purpose of performing its obligations under the Contract.  



7.2. The Contractor shall comply with all reasonable security requirements of the Council while on Premises that are also occupied by the Council and shall procure that all its Staff shall likewise comply with such requirements.



8. [bookmark: _Price][bookmark: _Toc332803304][bookmark: _Ref449017692][bookmark: _Ref449017881][bookmark: _Toc332803305][bookmark: _Ref449108765]Price and Payment 

8.1. In consideration of the Contractor’s due and proper performance of its obligations under the Contract the Council shall pay the Contractor the Price as stated in the Contract Particulars. 

8.2. [bookmark: _22_5_The_Council][bookmark: _Payment][bookmark: _The_Contractor_shall_5][bookmark: _Ref449108827][bookmark: _Subject_to_clauses][bookmark: _The_Contractor_shall]The Contractor shall submit invoices at times or intervals specified in the Contract Particulars. 

9. [bookmark: _Data_Protection_Act][bookmark: _Toc332803323][bookmark: _Ref449109320][bookmark: _Ref449109809][bookmark: _Ref510775681][bookmark: _Ref510776075][bookmark: _Ref510776282]Data Protection

9.1. [bookmark: _Confidentiality][bookmark: _Toc332803324][bookmark: _Ref449012383][bookmark: _Ref449109397][bookmark: _Ref449109819]The Contractor shall comply with all its obligations under Data Protection Legislation. The only processing that the Contractor is authorised to do is listed in the Contract Particulars by the Council and may not be determined by the Contractor.

9.2. The Contractor shall notify the Council immediately if it considers that any of the Council's instructions infringe the Data Protection Legislation.

9.3. The Contractor shall provide all reasonable assistance to the Council in the preparation of any Data Protection Impact Assessment and shall allow for audits of its Data Processing activity by the Council or the Council’s designated auditor.

9.4. The Contractor shall ensure that:

9.4.1. it has in place Protective Measures, which have been reviewed and approved by the Council as appropriate to protect against a Data Loss Event;

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

9.4.2.a.1. are aware of and comply with the Contractor’s duties under this clause 9;

9.4.2.a.2. are subject to appropriate confidentiality undertakings with the Contractor or any Sub-processor;

9.4.2.a.3. are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Council or as otherwise permitted by this Contract; and

9.4.2.a.4. have undergone adequate training in the use, care, protection and handling of Personal Data; and

9.4.3. it does not transfer Personal Data outside of the EU unless the prior written consent of the Council has been obtained and the Council’s reasonable conditions are fulfilled.

9.4.4. at the written direction of the Council, it deletes or returns Personal Data (and any copies of it) to the Council on termination of the Contract unless the Contractor is required by Law to retain the Personal Data.

9.5. [bookmark: _Ref510776023]The Contractor shall notify the Council immediately (including the provision of further information to the Council in phases, as details become available) if it:

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

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

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

9.5.4. receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Contract;

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

9.5.6. becomes aware of a Data Loss Event.

9.6. The Contractor shall provide the Council with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under clause 9 (and insofar as possible within the timescales reasonably required by the Council)..

9.7. Before allowing any Sub-processor to process any Personal Data related to this Contract, the Contractor must:

9.7.1. notify the Council in writing of the intended Sub-processor and processing;

9.7.2. obtain the written consent of the Council;

9.7.3. enter into a written agreement with the Sub-processor which give effect to the terms set out in this clause 9 such that they apply to the Sub-processor; and

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

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

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

9.10. [bookmark: LastEdit]The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Council may on not less than 30 Working Days’ notice to the Contractor amend this agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office.

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

10. [bookmark: _Toc332803325][bookmark: _Ref449109370]Freedom of Information

10.1. [bookmark: _40_6_2_2_to_any][bookmark: _Freedom_of_Information]The Contractor acknowledges that the Council is subject to the requirements of the Freedom of Information Act 2000 and the Environmental Information Regulations 2004 and any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such Law and shall assist and co-operate with the Council to enable the Council to comply with these information disclosure requirements at its own cost.

11. [bookmark: _Security_of_Confidential][bookmark: _Intellectual_Property_Rights][bookmark: _Toc332803328][bookmark: _Ref449109850]Intellectual Property Rights

11.1. [bookmark: _Audit][bookmark: _Toc332803329][bookmark: _Ref449109860]All Intellectual Property Rights created by the Contractor or any Staff in the course of performing the Services; or exclusively for the purpose of performing the Services, shall vest in the Council on creation.

11.2. The Contractor shall indemnify the Council against all claims, demands, actions, costs, expenses, losses and damages arising from or incurred by reason of any infringement or 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 Council’s acts or omissions. 

12. [bookmark: _Toc332803331]Assignment and Sub-Contracting

12.1. The Contractor shall not assign, sub-contract or in any other way dispose of the Contract or any part of it without the written approval of the Council. Sub-contracting any part of the Contract shall not relieve the Contractor of any obligation or duty attributable to the Contractor under the Contract.

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



12.3. [bookmark: _Toc332803340]The Council may at any time assign, novate, charge or transfer their interest in the Contract and/or any rights arising under it to any party on written notice to the Contractor without the consent of the Contractor being required and the Contractor shall at its own cost enter into all necessary documentation to give effect to such assignment, novation, charge or transfer.

13. [bookmark: _Variation_of_the][bookmark: _49_Remedies_in][bookmark: _50_Remedies_in][bookmark: _52_Monitoring_of][bookmark: _Extension_of_Initial][bookmark: _Indemnity][bookmark: _Toc332803341][bookmark: _Ref449109875][bookmark: _The_Contractor_shall_][bookmark: _Toc298859052]Indemnity

13.1. [bookmark: _Ref449109594]The Contractor shall, without prejudice to any other indemnities given elsewhere in the Contract, be responsible for, and shall release and indemnify the Council on demand from and against all liability for:

13.1.1. [bookmark: _Toc298859053][bookmark: _Toc298859054]death or personal injury;



13.1.2. [bookmark: _Toc298859055]loss of or damage to property (including Council Property, Premises and property belonging to the Council or for which it is responsible;



13.1.3. [bookmark: _Toc298859056]breach of statutory duty;



13.1.4. [bookmark: _Toc298859057]third party actions, claims or demands (together with all costs, charges and expenses (including legal expenses on an indemnity basis) incurred in connection therewith); and



13.1.5. losses, costs, charges and expenses,



[bookmark: _Toc298859058]which may arise out of, or in consequence of, the performance or non-performance by the Contractor of its obligations under the Contract, the use of (or presence on) the Council Property, Premises or property belonging to the Council or for which it is responsible, or the acts or omissions of the Contractor, its Staff, agents and/or subcontractors.



14. [bookmark: _Warranties_and_Representations][bookmark: _Toc332803344]Ombudsman or Regulatory Body

14.1. In the event of an investigation by the Ombudsman or Regulatory Body into the acts or omissions of the Contractor or its Staff, servants or agents when undertaking the Services for the Council, the Contractor shall make documents available and co-operate with the investigation.

14.2. Where maladministration or wrong doing is found to have occurred due to the acts or omissions of the Contractor, its Staff, servants or agents, the Contractor shall pay any compensation awarded or recommended by the Ombudsman or Regulatory Body.

15. [bookmark: _Step_In_on_Contractor][bookmark: _Termination_on_Insolvency][bookmark: _Termination_for_Contractor][bookmark: _Toc332803350][bookmark: _Ref449109243][bookmark: _Ref449109722]Termination 



15.1. [bookmark: _The_Council_may][bookmark: _Ref449018066]The Council may terminate the Contract or any part thereof by written notice to the Contractor having immediate effect where the Contractor: 

15.1.1. [bookmark: _Ref449019411][bookmark: _Ref449019383]has committed a material breach of any of its obligations under the Contract or committed a Prohibited Act;

15.1.2. undergoes a change of control, within the meaning of Section 1124  of the Corporation Tax  Act 2010;

15.1.3. the Contractor ceases to carry on its business or substantially the whole of its business; or

15.1.4. the Contractor shall be unable to pay its debts as they fall due within the meaning of Section 123 of the Insolvency Act 1986.

15.2. The Council may terminate the Contract or any part thereof for any reason at any time by giving no less than 1 month’s written notice to the Contractor and the Contractor shall not be entitled to any compensation for voluntary termination by the Council.

15.3. [bookmark: _Consequences_of_Termination][bookmark: _Upon_termination_of]Upon termination of the Contract (howsoever arising) the Contractor shall, at its own cost, provide assistance to the Council and any Replacement Contractor appointed by the Council to continue or take over the performance of the Contract in order to ensure an effective handover of all work then in progress. 

15.4. [bookmark: _Termination_of_the]Termination of the Contract for any reason shall not affect any rights or liabilities which have accrued prior to the date of termination.

16. Emergency



16.1. Following the declaration of an emergency in respect of any of the Services by either Party, the Parties shall discuss the emergency and agree protocols for a business continuity plan as soon as practicable. 



17. [bookmark: _Toc332803354]Force Majeure

17.1. [bookmark: _Toc298859038][bookmark: _Toc497625448][bookmark: _Toc497625930][bookmark: _Toc497818281][bookmark: _Toc497818848][bookmark: _Toc501454636]Neither Party shall be liable to the other Party for any delay in or failure to perform its obligations under the Contract if such delay or failure results from a Force Majeure Event, provided it shall have informed the other Party in writing. 

18. [bookmark: _Governing_Law][bookmark: _Dispute_Resolution][bookmark: _Toc332803362][bookmark: _Ref449108913][bookmark: _Ref449109506][bookmark: _Ref449109948][bookmark: _Ref449109955]Dispute Resolution

18.1. [bookmark: _Ref449109932][bookmark: _Ref246933118]The Parties shall use their reasonable endeavours to resolve by mutual agreement any dispute arising over the operation of the terms of the Contract.

18.2. [bookmark: _In_the_event][bookmark: _Ref449109940]In the event that the matter remains unresolved the Parties shall attempt in good faith to resolve the dispute by mediation in accordance with the current CEDR Procedure.  The cost of any such mediation shall be borne equally between the Parties.

19. [bookmark: _The_Council_reserves]Miscellaneous 

19.1. All variations must be signed by both Parties to be effective.

19.2. If any provision of the Contract is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of the Contract shall continue in full force and effect as if the Contract had been executed with the invalid, illegal or unenforceable provision eliminated.

19.3. The Contract shall be governed by and interpreted in accordance with English law and the Parties submit to the exclusive jurisdiction of the courts of England and Wales.

19.4. The failure of either Party to insist upon strict performance of any provision of the Contract or the failure of either Party to exercise any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Contract.
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