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[bookmark: _Toc114238023][bookmark: _Toc203472093]Section 1: Introduction

1. [bookmark: _Toc114238024][bookmark: _Toc203472094]General Requirements

1.1. North Northamptonshire Council (hereafter referred to as “The Council”) invites quotations for the provision of NHS Health Checks Point of Care Testing (POCT) Equipment for North Northamptonshire Council.

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

1.3. Please take care in reading this document, particularly the Specification. In the event of any questions or queries in relation to this Request for Quotation (RFQ), please contact the Officer detailed in Table B.

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 in 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 Quotation 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. All documents and materials, which comprise the RFQ response, must be written in English only.

1.7. Quotations are to remain open for acceptance for a period of 90 days from the Deadline for Submission of Bids.

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

1.9. Transfer of Undertakings (Protection of Employment) Regulations 2006 (TUPE)

1.9.1. Potential Suppliers are advised that the Council believes that the Transfer of Undertakings (Protection of Employment) Regulations 2006 and/or the European Communities Acquired Rights Directive 2001/23EC do not apply to this contract at its commencement.

1.9.2. However, Potential Suppliers must satisfy themselves as to whether, in their view, the TUPE regulations will apply and the extent of their obligations in relation to pensions. Potential Suppliers are advised to seek independent professional advice on the consequences for them if they are the successful provider(s) and the TUPE regulations are held to be applicable.

1.9.3. To the extent that current local government staff are transferring direct from the Council or former local authority staff who have been continuously employed in the provision of the Services to the Council (or its predecessor authorities) are transferring because of TUPE, then such staff must be offered pension protection in accordance with the Best Value Authorities Staff Transfer (Pensions) Direction 2007. If the Potential Supplier wishes to become an admitted body, the successful provider(s) will be required to enter into an admission agreement in the pension fund’s standard form. For the purposes of preparing your RFQ Response, the indicative employer’s contribution rate (if applicable) is as advised by the Council’s actuaries. The pension fund may also require the successful provider(s) to provide a guarantor to stand behind the new admitted body and/or request a bond to be put in place between themselves and the new admission body as additional protection for the Council. The level of protection depends on the type of admission under which the successful provider(s) are brought into the scheme. Any bond that is put in place will have its value agreed upon between the letting authority and the successful provider(s) and can have an assumed level of coverage ranging from 80% to 95%.

1.9.4. The Council will facilitate the exchange of information from the current contract provider(s) with regard to TUPE, but does so solely as a facilitator and accepts no liability for any information provided. The Council does not warrant the accuracy, completeness or sufficiency of the information provided. Potential Suppliers are expected to carry out their own due diligence and verify the accuracy and adequacy of the information in the event of a TUPE transfer.

1.9.5. Potential Suppliers should also note that the successful provider(s) shall, at the end of their Contract with the Council, be required, where appropriate, to supply details of their workforce engaged in the provision of the services (and that of any relevant subcontractors and any information relating to it as the Council reasonably requires).

1.9.6. TUPE information will be anonymised and must be treated on a confidential basis and is released on the understanding that Potential Suppliers will not copy or use the material except for the purposes of preparing their RFQ Response. The information will only be released upon receipt of the signed Confidentiality Agreement.

1.10. Rights of the Council in Relation to the RFQ

1.10.1. The Council reserves the right to:
a. 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.
b. 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.
c. 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.
d. Choose not to award any contract as a result of this procurement process; and/or

1.11. [bookmark: _Hlk68852071]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: _Hlk68853589]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. 
1.11.2. 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.
1.11.3. When uploading attachments, please state the question number only in the file title.
1.11.4. Submit any zipped files in WinZip format only.

2. [bookmark: _Toc114238025][bookmark: _Toc203472095]Procurement Timetable

2.1. This RFQ follows a clear, structured and transparent process to ensure a fair and level playing field is always maintained, and that all Potential Suppliers are treated equally.

2.2. 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 A, below.

2.3. The RFQ process is intended to follow the timetable set out in Table A, below.

TABLE A 
	ACTIVITY
	TIME AND DATE
(as applicable)

	1. 
	Request for Quotation Documents issued
	Thursday, 6 November 2025

	2. 
	[bookmark: _Hlk63844062]Deadline for Questions from Potential Suppliers
	23:59 on Thursday, 20 November 2025

	3. 
	Deadline to Provide Answers to Questions from Potential Suppliers
	Thursday, 27 November 2025

	4. 
	Deadline for Submission of Bids
	23:59 on Thursday, 4 December 2025

	5. 
	Evaluation of Bids Received*
	Thursday, 18 December 2025

	6. 
	Contract Award*
	Thursday, 1 January 2026

	7. 
	Mobilisation start
	Thursday, 1 January 2026

	8. 
	Contract Start
	Wednesday, 1 April 2026

	9. 
	Contract End 
	Wednesday, 31 March 2027



2.4. 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.

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

3. [bookmark: _Toc114238027][bookmark: _Toc203472096]Clarification Questions

3.1. [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 B, below, no later than the Deadline for Questions from Potential Suppliers date found in Table A.
3.2. 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.
3.3. If a potential supplier wishes the Council to treat a clarification as confidential and therefore not publish the response to all, it 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. 
3.4. The deadline for receipt of clarifications relating to this procurement is set out in the procurement timetable. Clarifications sent to the Council after this deadline may not receive a response. 


TABLE B
	Name
	Nicola McCann

	Job Title
	Commissioning Officer

	E-Mail address
	NNCPHCommissioning@northnorthants.gov.uk



4. [bookmark: _Toc114238028][bookmark: _Toc203472097]Quotation Responses

4.1. Should you wish to take part in the selection process, please complete this RFQ and return via email to the Officer detailed in Table C, below, no later than the Deadline for Submission of Bids date in Table A.

TABLE C
	Name
	Nicola McCann

	Job Title
	Commissioning Officer

	E-Mail address
	NNCPHCommissioning@northnorthants.gov.uk




5. [bookmark: _Toc114238029][bookmark: _Toc203472098]Evaluation of Quotations

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

5.2. 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:
5.2.1. Evaluation Method: Minimum Quality Standard. 100% Price
a. Potential Suppliers must pass all pass/fail questions in Section 3 to be considered. Bids that do not meet the minimum standards will be rejected. 
b. Price will make up 100% of the evaluation.


[bookmark: _Toc114238030][bookmark: _Toc203472099]Section 2: Specification

1. [bookmark: _Toc114238031][bookmark: _Toc203472100]Introduction and Background

North Northamptonshire Council (NNC) commissions the NHS Health Checks programme as part of its mandated public health responsibilities under the Health and Social Care Act 2012. The programme aims to identify and manage cardiovascular risk in adults aged 40 to 74, supporting earlier interventions to reduce premature mortality. A core component of the programme’s delivery model is the use of Point of Care Testing (POCT), which enables immediate results for cholesterol and HbA1c to be captured during appointments. This supports improved patient experience, more timely clinical decision-making, and increased uptake of Health Checks.
The Council currently supplies POCT equipment and consumables to both GP and community-based Health Check providers across the area. These arrangements will come to an end on 31 March 2026. To ensure continuity of provision until the full Health Checks service is recommissioned (due to go live on 1 April 2027), a new short-term contract is required. This procurement seeks to secure a one-year supply arrangement for POCT products and associated support, covering the period from 1 April 2026 to 31 March 2027.

2. [bookmark: _Toc114238032][bookmark: _Toc203472101]Scope

The Council is seeking to appoint a supplier to provide POCT consumables and, where needed, analysers to support delivery of the NHS Health Checks programme. The successful supplier will also be required to provide maintenance support, quality assurance materials, and training. The total annual contract value will not exceed £55,000, and all costs, including delivery, technical support, and training, must be covered within this amount. Due to the variation in provider requirements and the finite budget, no specific order quantities or frequencies can be guaranteed. An equitable allocation model will be managed by the Council to ensure fair distribution across providers.

3. [bookmark: _Toc114238033][bookmark: _Toc203472102]Business Continuity and Disaster Recovery

The supplier must be able to demonstrate robust business continuity arrangements that ensure the uninterrupted supply of essential testing products and support services. This should include a clearly defined process for managing product shortages, equipment faults, and other supply chain disruptions. Recovery time objectives should not exceed three working days for the delivery of consumables or the replacement of faulty analysers. The Council expects that the supplier will have a business continuity framework in place that includes risk identification, mitigation strategies, contingency planning, and regular testing of continuity procedures. Training for relevant staff in managing disruption and continuity responsibilities must also be in place.

4. [bookmark: _Toc114238034][bookmark: _Toc203472103]Statement of Requirements

The Council will only accept the provision of specific consumables and analysers that are already in use across the Health Checks programme. These products are:

· PTS Panels CHO/HDL Duo (including PTS Capillary Tubes 30μL)
· Quo Test HbA1c Reagent Kit

These must be compatible with the following analysers, which may also be supplied under the contract where required:

· CardioChek® Professional Analyser
· Quo-Test portable HbA1c Point of Care Analyser

All equipment must comply with relevant quality and safety standards, including ISO 22870 and ISO 15189, and be suitable for use in both general practice and community outreach settings. The supplier will be expected to deliver consumables and equipment to providers within three working days of order. This applies across North Northamptonshire, including rural and non-GP settings.

The supplier must also provide quality assurance support to ensure the reliability and consistency of test results. This includes internal quality control materials for routine checks by providers, as well as access to a recognised External Quality Assessment (EQA) scheme for both cholesterol and HbA1c testing. The EQA scheme must be accredited (e.g. to ISO/IEC 17043) and involve the periodic, independent assessment of provider performance using standardised test materials. Participating providers will be expected to perform tests on EQA samples provided by the scheme and return results for central analysis. The EQA provider will issue reports comparing the provider’s results with those of other participants and established reference ranges. Any identified performance concerns must be flagged to the Council and appropriate remedial actions supported by the supplier.

The EQA process should be specific to the POCT analysers used (CardioChek® Professional and Quo-Test), include at least two distribution cycles per year, and provide documented evidence of participation and performance for each Health Check provider. It should be overseen or approved by a UK-recognised body such as WEQAS (Wales External Quality Assessment Scheme) or equivalent. Suppliers must confirm that their proposed EQA approach meets these criteria and can be made available to all providers supplied through this contract.

The supplier must offer technical support to providers for troubleshooting, maintenance, and repairs, and be able to replace faulty analysers where required. Training for provider staff in the use of equipment, interpretation of results, and adherence to testing protocols is also a required component of this contract. Training must be provided in a flexible format, supported by clear written guidance and competency assessment materials. All products and support must align with NHS Health Check Programme Standards (PHE, 2017).

5. [bookmark: _Toc203472104]Service Conditions and Environmental Factors

The service must be suitable for use in a wide range of provider settings, including GP practices and community outreach venues such as pharmacies, community centres, and mobile clinics. Equipment and consumables must function reliably in varied environmental conditions, including fluctuating room temperatures and differing power sources (e.g. battery or mains-powered analysers). All packaging should be designed for safe, hygienic storage and transport within typical NHS or primary care settings.

Suppliers should ensure that all deliveries are made during standard working hours and to multiple dispersed delivery points across North Northamptonshire. Consideration should be given to rural locations and practices with limited storage capacity.

6. [bookmark: _Toc203472105]Key Staff

While the supplier is not required to assign dedicated full-time staff to this contract, they must nominate a named contract liaison officer who will be responsible for day-to-day communications, delivery arrangements, resolution of queries, reporting, and contract monitoring. This individual should be empowered to make operational decisions and liaise directly with Council officers and Health Check providers.

7. [bookmark: _Toc203472106]Continuous Improvement

Given the one-year term of the contract and the specificity of the required products, opportunities for formal continuous improvement are limited. However, the Council welcomes suggestions from the supplier for efficiency gains, packaging improvements, training refinements, or logistics optimisations that could support either environmental or service benefits within the contract period. Any such proposals should not alter the core product requirements or introduce variation that would affect consistency across providers.

8. [bookmark: _Toc203472107]Quality Requirements

All equipment and consumables supplied must comply with relevant national and international standards, including:

· ISO 22870 and ISO 15189 (point-of-care testing quality and competence),

· CE or UKCA marking where applicable,

· Full compliance with NHS Health Check Programme Standards (PHE, 2017).

The supplier must demonstrate participation in, or facilitation of, accredited external quality assurance schemes (as outlined in the core specification). Equipment should be factory-calibrated and suitable for routine internal quality control using approved protocols.

9. [bookmark: _Toc203472108]Whole of Life Support and Warranties

Where analysers are supplied as part of this contract (either purchased or rented), they must be accompanied by a full warranty covering breakdown, fault resolution, and parts/labour for the duration of the contract. Maintenance and calibration must be provided in line with the manufacturer’s specifications and public health standards.

In the event of device failure, the supplier must offer repair or replacement (with a like-for-like model) within three working days to ensure continuity of Health Check delivery. A loan device must be made available where repair times exceed this threshold.

Consumables must be supplied with clear labelling of expiry dates, correct storage guidance, and batch traceability.

10. [bookmark: _Toc114238035][bookmark: _Toc203472109]Implementation Criteria

The contract must be fully operational by 1 April 2026. A mobilisation period will be allowed between January and March 2026, during which the supplier must ensure all training, stock availability, and logistics are in place to begin service delivery from day one.

11. [bookmark: _Toc114238036][bookmark: _Toc203472110]Performance Monitoring and Review

Performance will be monitored through quarterly contract management meetings and supplier reporting. The supplier will be required to submit a quarterly report to the Council, covering volumes of goods supplied, any equipment issues, quality control activity, training delivered, and any incidents or complaints. A designated contract manager within Public Health will oversee this process and act as the liaison between the supplier and the network of Health Check providers. Ongoing feedback from providers may also be used to inform performance assessments and any necessary remedial actions.

12. [bookmark: _Toc114238037][bookmark: _Toc203472111]Social Benefits

The Council welcomes bids that demonstrate a contribution to local social value, such as the use of regional supply chains, efforts to reduce packaging waste and delivery emissions, or local employment opportunities. While this is a short-term contract, the Council encourages innovation and sustainability within delivery models, particularly where these can support health equity and environmental responsibility across North Northamptonshire.

13. [bookmark: _Toc203472112]Risk Management

Key risks associated with the delivery of this contract include:

· Non-delivery or delayed delivery of consumables, leading to disruption of Health Checks.
· Incompatibility with existing equipment.
· Equipment breakdown or failure.
· Non-compliance with quality standards or EQA requirements.
· Inadequate or poorly delivered training.
These risks are mitigated through:
· Procurement of fixed, pre-approved products already in use across the service.
· Three-day delivery timescales and call-off flexibility.
· Maintenance and warranty commitments.
· Defined training standards and delivery requirements.
· Ongoing performance monitoring and escalation processes.
The supplier will be required to notify the Council of any risks to delivery or safety of the products and must have in place product recall procedures where applicable.


14. [bookmark: _Toc203472113]Security

No personal identifiable data will be processed as part of this contract. However, any software or device components capable of storing test results must comply with relevant data protection legislation, including UK GDPR. The supplier should provide assurance that devices are either not data-retentive or can be wiped securely at the end of their use.


15. [bookmark: _Toc114238038][bookmark: _Toc203472114]Data Management / UK General Data Protection Regulation (UK GDPR)

As a data controller, we are committed to upholding the principles of UK GDPR and the Data Protection Act 2018 (UK Data Protection Legislation) to ensure:
 
· that any processing is lawful, fair, transparent and necessary for a specific purpose.
· that data is kept accurate, up to date and removed when no longer necessary. 
· that data is kept securely and safely; and
· transparency regarding use of personal (including special category) data.

The data controller has overall control of the personal data that it holds. The data controller is responsible for ensuring that its data processors are competent to process personal data in line with UK GDPR requirements. Under Article 28(1) data controllers are only permitted to use data processors that can provide “sufficient guarantees” to implement appropriate technical and organisational measures, to ensure the processing complies with the UK GDPR and protects the rights of individuals.
No data protection implications have been identified for the initial provision of this service.
If, at any stage following the commencement of services, the supplier requires access to personal data held by the data controller, the data controller will ensure that the appropriate provisions are put in place and documented to allow the processing to be undertaken in accordance with UK Data Protection Legislation.
In this event, in accordance with Article 28 UK GDPR, the supplier as a ‘data processor’, must adhere to the following provisions:
· 28 (3)(a) only process personal data in line with the data controller’s documented instructions (including when making an international transfer of personal data), unless it is required to do otherwise by UK law.
· 28(3)(b) the data processor and its personnel must obtain a commitment of confidentiality from anyone it allows to process the personal data, unless that person is already under such a duty by statute.
· 28(3)(c) the data processor is obligated to take all security measures necessary to meet the requirements of Article 32 on the security of processing.
· 28(3)(d) the data processor should not engage another processor (a sub-processor) without the controller’s prior specific or general written authorisation. Where authorisation is received, the sub-processor must offer an equivalent level of protection for the personal data.
· 28(3)(e) the data processor must take “appropriate technical and organisational measures” to help the data controller respond to requests from individuals to exercise their data rights.
· 28(3)(f) considering the nature of the processing and the information available, the data processor must assist the data controller in meeting its obligations to investigate and report data breaches to the ICO and data subjects, where applicable.
· 28(3)(g) upon termination of services, the data processor must delete existing copies of the personal data and confirm in writing to the data controller that it has done so, unless UK law requires it to be stored. Deletion of personal data should be performed in a secure manner, in accordance with the security requirements outlined in Article 32.
· 28(3)(h) the data processor must provide the data controller with all the information that is needed to show that the obligations of Article 28 have been met; and allow for, and contribute to, audits and inspections carried out by the data controller, or by an auditor appointed by the data controller.
· [bookmark: _Hlk92804423]The Potential Supplier shall comply with any further written instructions with respect to processing by the Council.

16. [bookmark: _Toc203472115]Definitions of Terms

· POCT: Point of Care Testing – diagnostic testing performed at or near the site of patient care.
· EQA: External Quality Assessment – an independent assessment of a laboratories or provider’s testing performance.
· NHS Health Checks: A preventative screening programme for adults aged 40–74 with no existing CVD diagnosis, aiming to reduce the risk of heart disease, stroke, diabetes and kidney disease.
· PTS Panels CHO/HDL Duo: Cholesterol test strips used with the CardioChek analyser.
· Quo-Test: A portable analyser used to measure HbA1c for diabetes screening.
· ISO 22870 / 15189: International standards governing POCT quality and laboratory competence.

17. Payment Schedule

Providers will be paid at the end of each calendar month in arrears to the value of orders received, subject to receipt of a compliant invoice. 


18. [bookmark: _Toc114238143][bookmark: _Toc203472116]Appendices and/or Annexes

	No.
	Document Name
	Document Location

	1. 
	Contract Terms and Conditions
	See Appendix 1 (below)





[bookmark: _Toc114238144][bookmark: _Toc203472117]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 the 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 the immediate parent company
	Click to enter text.

	1.1 (l)
	If applicable, details of the 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.




	Requirements under the Modern Slavery Act 2015

	Question 4:
	Scoring Methodology: Pass/Fail
Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.


	4.1. (a)
	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 to exploiting that person, or conducting any activities that violate human rights.
Please confirm that your supply chain, with regard to this quotation response, complies with the Modern Slavery Act 2015.
	Choose an item.





	UK General Data Protection Regulations (UK GDPR)

	Question 5:

	Scoring Methodology: Pass/Fail
Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.


	
	5.1.
	The Council aims to ensure that within your business and/or in its supply chain, the processing of personal data and related processes in relation to this contract comply with the requirements of the UK General Data Protection Regulation (UK GDPR) and the Data Protection Act.
Please confirm that you and your supply chain, in relation to this RFQ response, comply with all applicable data protection legislation, including but not limited to the UK General Data Protection Regulation (UK GDPR) and the Data Protection Act.
	Choose an item.



	Carbon Reduction

	Question 6:
	Scoring Methodology: Pass/Fail
Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.

	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.





	Carbon Reduction

	Question 7:
	Scoring Methodology: Pass/Fail
Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.


	7.1.
	Please confirm that, if successful, you will put measures in place to assist the Council in achieving their target of becoming carbon neutral by 2030?
	Choose an item.



	Carbon Reduction

	Question 8:
	Scoring Methodology: Pass/Fail
Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.


	8.1.
	Please confirm that your organisation is taking steps to reduce its greenhouse gas emissions over time and is publicly committed to achieving Net Zero by 2050.
	Choose an item.



	Carbon Reduction

	Question 9:
	Scoring Methodology: Information Only


	9.1.
	Please provide your Net Zero target date
	Select a date.



	Social Value

	Question 10:
	Scoring Methodology:
	Pass/Fail
	
	

	[bookmark: _Hlk67661075]10.1.
	Having read the specification, what community benefits will your organisation provide as part of your proposal? Examples include but not limited to:
· Sub-contracting locally.
· Upskilling local workers.
· Improving health and wellbeing.
· Improvements to the area covered by North Northamptonshire; and/or.
· Use of apprenticeships.
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 to fail this question and be rejected from the process.

	Answer:

	Click to enter text.




	Question 11: Product Availability

	Scoring Methodology: Pass/Fail
Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.


	11.1.
	Please confirm that you are able to supply all of the following products for the duration of the contract:
· PTS Panels CHO/HDL Duo (including PTS Capillary Tubes 30μL)
· Quo Test HbA1c Reagent Kit
· CardioChek® Professional Analyser (if required)
· Quo-Test HbA1c Analyser (if required)
	Choose an item.




	Question 12: Delivery Timeframe

	Scoring Methodology: Pass/Fail
Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.


	12.1.
	Please confirm that you are able to deliver consumables and equipment to any location within North Northamptonshire within three working days of order.
	Choose an item.





	Question 13: Quality Standards

	Scoring Methodology: Pass/Fail
Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.


	13.1.
	Please confirm that all equipment and consumables provided under this contract meet the following quality standards:
· ISO 22870 and ISO 15189 (or equivalent)
· UKCA or CE marking (where applicable)
	Choose an item.




	Question 14: External Quality Assessment (EQA)

	Scoring Methodology: Pass/Fail
Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.


	14.1.
	Please confirm that you can provide or facilitate participation in an accredited External Quality Assessment (EQA) scheme (e.g. WEQAS or equivalent) that is suitable for the CardioChek® and Quo-Test analysers.
	Choose an item.




	Question 15: Training Provision

	Scoring Methodology: Pass/Fail
Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.


	15.1.
	Please confirm that you will provide appropriate training (including for new and replacement staff) in the use of both analysers, including sample handling, test procedures, quality control, and result interpretation.
	Choose an item.



	Question 16: Equipment Support

	Scoring Methodology: Pass/Fail
Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.


	16.1.
	Please confirm that all analysers provided can be covered by a warranty and that you will offer technical support, repairs, and/or replacement.
	Choose an item.





[bookmark: _Toc114238145][bookmark: _Toc203472118]Section 4: Pricing Sheet

1. [bookmark: _Toc114238146][bookmark: _Toc203472119]Pricing and Costs

1.1. Please complete the Pricing Schedule at Table F, below, ensuring that you have provided a fixed and firm cost in each of the relevant boxes.
[bookmark: _Hlk67661118]
1.2. Please complete the Detailed Price Breakdown at Table G, below and include the itemised cost under each heading, as appropriate and any additional costs.

1.3. Please add or remove rows to form the Price Breakdown table, as necessary.

1.4. All prices quoted must exclude VAT.

1.5. 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.

1.6. 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.

1.7. The Potential Supplier with the lowest overall compliant price will be awarded the full Price score. All other RFQ responses will be scored in accordance with the following calculation.



1.8. Potential Suppliers who receive a minus score will be allocated a score of 0% for the Pricing element.

1.8.1. An example is provided in Table E, below. This example is based on a 100% price weighting, where the lowest compliant price is £100,000. 

TABLE E
	POTENTIAL SUPPLIER NO.
	POTENTIAL SUPPLIER PRICE OFFER
	PRICE CALCULATION
	PRICE SCORE
	RANK

	Potential Supplier 1
	£100,000.00
	=100%
(lowest compliant price)
	100
	1

	Potential Supplier 2
	£125,000.00
	=100-((125,000-100,000)/125,000) *100
	80
	2

	Potential Supplier 3
	£150,000.00
	=100-((150,000-100,000)/150,000) *100
	50
	3





[bookmark: _Hlk67661149]TABLE F
	PRICING SCHEDULE

	
	To enable fair and consistent evaluation of pricing, the Council will use a “basket of goods” approach. Bidders are required to complete the Pricing Schedule with unit costs for each specified product. For evaluation purposes only, the Council has defined a hypothetical basket representing indicative volumes of items that may be ordered under the contract. The total cost of this basket will be used to calculate price scores during the evaluation stage. This approach does not guarantee any minimum order volumes but ensures all bids are assessed on a consistent and comparable basis.

Products will not be ordered in bulk, so please do not include any large order discounts. 

	A. 
	3,000 PTS Panels CHO/HDL Duo (including PTS Capillary Tubes 30μL) 
	£Click to enter text.

	B. 
	1,000 Quo Test HbA1c Reagent Kits
	£Click to enter text.

	C. 
	2x CardioChek® Professional Analyser
	£Click to enter text.

	D. 
	2x Quo-Test HbA1c Analyser
	£Click to enter text.

	E. 
	2x Site Registration: External Quality Assessment (EQA) participation
	£Click to enter text.

	F. 
	2x Training costs (per session)
	£Click to enter text.

	G. 
	Total Cost (A+B+C+D+E+F)
This figure will be used for the price evaluation, as detailed in this document.
	£Click to enter text.






[bookmark: _Toc114238147][bookmark: _Toc203472120]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's 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 to 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: _Toc114238148][bookmark: _Toc203472121]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 in order to fix the price.
1.5. That there is no conflict of interest in relation to the Council’s requirement.
1.6. The requirement is subject to the terms and conditions set out in Conditions of Contract identified in 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 in 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: _Toc70522426][bookmark: _Toc114238149][bookmark: _Toc203472122]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 Quotation 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 sub-contractor). This is important to the Council to ensure that any organisation that wishes to enter into a contract with the Council will be in a position 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 any selection criteria questions at any time before the award stage, where the Council believes there is a risk that selection responses might have changed. The Council reserves the right to disqualify any Potential Supplier who no longer meets the selection criteria if it originally led to them continuing in the procurement process.

[bookmark: _Toc70522427][bookmark: _Toc114238150][bookmark: _Toc203472123]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:

2.1.1. Award criteria scores.
2.1.2. Name of the successful provider(s). 

3. The following documents shall form part of the contract between the Council and the successful provider(s):

3.1.1. Specification.
3.1.2. Terms and Conditions plus related Schedules (such as service levels, site plans, asset lists, contracts list, list of transferring employees, relevant policies, etc.).
3.1.3. A pricing schedule (as completed by the Potential Supplier).
3.1.4. Responses to requirements; and
3.1.5. A list of commercially sensitive information.
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This Contract is made on the                  day of                                              2025





PARTIES

(1)	North Northamptonshire Council of Sheerness House, 41 Meadow Road, Kettering NN16 8TL and whose address for service is at The Corby Cube, George Street, Corby, Northamptonshire, NN17 1QG (Council).

(2)	[   ] incorporated and registered in England whose company number is [   ] and whose registered office [   ] (Supplier).



(together “the Parties” and each a “Party”).





BACKGROUND:



(A)	The Council sought a supplier for the supply of Point of Care Testing (POCT) consumables and equipment to healthcare providers across North Northamptonshire, together with maintenance support, quality assurance materials, and training services.

(B)	The Council has, through a competitive process, selected the Supplier to supply the Goods and deliver the Services described in Schedule 1. 

(C)	The Supplier is willing and able to supply the Goods and deliver the Services described in Schedule 1. 

(D)  	The Council shall pay to the Supplier the price in respect of those Goods and/or Services as set out in Schedule 2.

(E)	The Parties shall comply with their respective obligations under this Contract.



(F)	The Supplier acknowledges that the Council is under no obligation to purchase goods up to the full contract value. The Council may, at its absolute discretion, order goods with a total value less than the maximum contract value and shall not be liable to the Supplier for any shortfall. 







IT IS HEREBY AGREED as follows:

[bookmark: _Toc417986759]

A. [bookmark: preliminaries]PRELIMINARIES



1. DEFINITIONS AND INTERPRETATION



In this Contract the following terms and expressions shall have the following meanings:



		"Approval"

		means the prior written consent of the Council and "Approve" and "Approved" shall be interpreted accordingly;





		"Auditor"

		means:

Council’s internal and external auditors;

Council’s statutory or regulatory auditors;

any party formally appointed by Council to carry out audit or similar review functions; and successors or assigns of any of the above;



		“Best Value Duty”

		means the duty imposed by section 3 of the Local Government Act 1999 (the LGA 1999) as amended, and under which the Council is under a statutory duty to continuously improve the way its functions are exercised, having regard to a combination of economy, efficiency and effectiveness and to any applicable guidance issued from time to time;





		"Calendar Day”

		means a 24-hour day which shall include weekends and bank holidays in England and Wales;





		"Change in Law"

		means any change in Law or policy which impacts on the supply of the Goods and/or Services and performance of the Contract terms which comes into force after the Commencement Date;





		“Commencement Date”

		1 April 2026









		"Commercially Sensitive Information"

		means commercially sensitive information relating to the Supplier, its Intellectual Property or its business or which the Supplier has indicated to Council that, if disclosed by Council, would cause the Supplier significant commercial disadvantage or material financial loss;





		“Confidential Information”

		means any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information which relates to the Goods and/or Service, the business, affairs, properties, assets, trading practices, developments, trade secrets, Intellectual Property, know-how, Employees and suppliers of either Party, all personal data and sensitive personal data (within the meaning of the Data Protection Legislation);





		“Contract”

		means these terms and conditions and any Schedules;





		“Contract Period”

		means the full term of this Contract from the Commencement Date until the Expiry Date subject to any contract extensions granted by the Council;





		“Council”

		means the Council and where the context so admits includes any person which takes over or assumes the statutory functions or administrative responsibilities of the Council (whether in whole or in part) or which is controlled by or is under common control with the Council (and the expression “control” shall mean the power to direct or cause the direction of the general management and policies of the person in question but only for so long as such control exists);





		“Council’s Contract Manager”

		means the person duly appointed by the Council and notified in writing to the Supplier to act as the representative of the Council for the purpose of the Contract or as amended from time to time, as set out in Schedule 4;





		"Data Protection Legislation”

		means:

(i) the UK General Data Protection Regulation and any applicable national implementing Laws as amended from time to time; 

(ii) the Data Protection Act 2018; and

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





		“Data Protection Impact Assessment”

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





		"Default"















“Defective Goods”









“Deliverables”



		means any breach of the obligations of the Supplier (including but not limited to a material breach) or any other default, act, omission, negligence or negligent statement of the Supplier, the Supplier Employees or of its Sub-Contractors (howsoever arising) in connection with or in relation to the subject-matter of this Contract and in respect of which the Supplier is liable to Council; 



goods found to be defective or otherwise not in accordance with the requirements of the Contract following delivery;





all documents, products and materials developed by the Supplier or its agents, contractors and employees as part of or in relation to the Services in any form or media, including drawings, maps, plans, diagrams, designs, pictures, computer programs, data, specifications and reports (including drafts).





		“Delivery”

		means in respect of Goods, the time at which the Goods have been delivered and, in respect of Services, the time at which the Services have been provided or performed by the Supplier in accordance with this Contract and accepted by Council, and "Deliver" and "Delivered" shall be interpreted accordingly;





		“Delivery Date"





		means the date specified by the Healthcare Provider in the Order Form;







		“Delivery Location”







"Disclosure & Barring Service (DBS)"

		means the address specified in the Order Form for the delivery of the Goods; 





means the Non-Departmental Public Body which helps employers make safer recruitment decisions and prevents unsuitable people from working with vulnerable groups, including children and vulnerable adults;





		"DBS Check(s)"

		means a Criminal Records Check on an individual carried out through the Disclosure & Barring Service (DBS);





		"Dispute"

		means any dispute, difference or question of interpretation arising out of or in connection with this Contract, including any dispute, difference or question of interpretation relating to the Goods and/or Services, failure to agree in accordance with the Variation procedure or any matter where this Contract directs the Parties to resolve an issue by reference to the Dispute Resolution Procedure;





		"Dispute Resolution Procedure"

		means the dispute resolution procedure set out in this Contract, clause 31 (Dispute Resolution Procedure);





		"Due Diligence Information"

		means any information relating to the Contract supplied to the Supplier by or on behalf of Council prior to the Contract Commencement Date;





		“EIR”

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





		“Employee”

		means all persons engaged by the Supplier to perform this Contract and which shall include the Supplier's directors, officers, employees, agents, consultants, suppliers and/or any Sub-Contractor;





		"Enhanced DBS Check & Barred List Check"

		means a disclosure of information comprised in an Enhanced DBS Check, together with information from Barred List Check (child & adult) as appropriate;





		"Expiry Date"

		means: 31 March 2027





		

		



		"FOIA"

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





		“Force Majeure”

		means any event materially affecting the performance by a Party of its obligations under this Contract arising from any act, event, omission, happening or non-happening beyond its reasonable control affecting either Party, including, but not limited to: fire, flood, earthquake, storm or other natural disaster, epidemic or pandemic, explosion, terrorist attack; nuclear, chemical or biological contamination; compliance with any governmental order/regulation which comes into effect after the Commencement Date;





		"Fraud"

		means any offence under any Laws creating offences in respect of fraudulent acts (including the Misrepresentation Act 1967) or at common law in respect of fraudulent acts including acts of forgery;





		"General Change in Law"

		means a Change in Law where the change is of a general legislative nature (including taxation or duties of any sort affecting the Supplier) and which is not a Specific Change in Law;





		“Goods”

		means the goods to be delivered by the Supplier as specified in Schedule 1 (the Goods and Services Specification) in accordance with the Contract;





		“Good Industry Practice”

		means standards, practices, methods and procedures conforming to the Law and the exercise of such degree of skill, diligence, care and foresight which would reasonably and ordinarily be expected from a skilled and experienced Supplier engaged in the supply of Goods and/or Services similar to the Goods and/or Services under the same or similar circumstances as those applicable to this Contract;





		“Healthcare Providers” 





		means GPs and other healthcare providers who will use the Goods and access the Services;







		“Insolvency Event”

		means where a party: 

(a) 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 (IA 1986) or (being an individual) is deemed either unable to pay its debts or as having no reasonable prospect of so doing, in either case, within the meaning of section 268 of the IA 1986 or (being a partnership) has any partner to whom any of the foregoing apply;



(b) is the subject of an application to court, or an order is made, for the appointment of an administrator, or a notice of intention to appoint an administrator is filed or an administrator is appointed over the relevant party;



(c) suffers circumstances where the holder of a qualifying floating charge over the assets of the relevant party (being a company or limited liability partnership) has become entitled to appoint or has appointed an administrative receiver or administrator;



(d) suffers circumstances where a person becomes entitled to appoint a receiver over all or any of the assets of the relevant party or a receiver is appointed over all or any of the assets of the relevant party;



(e) is wound up or otherwise is the subject of a winding-up petition;



(f) takes any steps to enter into a compromise with its creditors, including entering into a voluntary arrangement or scheme of arrangement;



(g) is the subject of a bankruptcy petition, application or order;



(h) a creditor or encumbrancer of the relevant party attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the other party's assets and such attachment or process is not discharged within 3 days;



(i) the relevant party applies for or consents to or convenes a meeting for the purpose of approving an application for or consenting to the appointment of a receiver, trustee, liquidator, administrator, administrative receiver, supervisor, monitor or similar officer of itself or of all or substantial part of its assets or suffering any such receiver, trustee, liquidator, administrator, administrative receiver, supervisor, monitor or similar officer being appointed or any steps being taken which are intended to lead to such an appointment;



(j) takes any steps to implement a moratorium under Part A1 of IA1986 or suffers any other order to be made for a moratorium on any of its indebtedness;



(k) a court order is made under section 901C(1) of the Companies Act 2006 in relation to it;



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





		“Intellectual Property”

		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 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”

		means any applicable Act of Parliament, subordinate 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, regulation, order, regulatory policy, mandatory guidance or code of practice, judgement of a relevant court of law, or directives or requirements of any regulatory body of which the Supplier is bound to comply;





		“LED”

		means the Law Enforcement Directive (Directive (EU) 2016/680);





		“Liabilities”

		means all costs, actions, demands, expenses, losses, damages, claims, proceedings, awards, fines, orders and other liabilities (including reasonable legal and other professional fees and expenses) whenever arising or brought;





		“Materials”

		means any and all works of authorship and materials developed, written or prepared on whatever media for the purposes of or in connection with the Goods and/or Services including, without limitation, any and all reports, studies, data, databases, diagrams, charts, specifications, software, pre-contractual and contractual documents and all drafts thereof and working papers relating thereto;





		"Month"



		means a calendar month and “Monthly” shall be interpreted accordingly;











		“Order”

		means an order for the Goods and/or Services sent by the Healthcare Provider to the Supplier;





		“Order Form”

		means the form set out in Schedule 5;



		

“PA 2023”



		

the Procurement Act 2023 as amended from time to time



		"Personal Data and Personal Data Breach"

		has the meaning given to it in the Data Protection Legislation, as amended from time to time;







		"Premises"

		means the location the Goods and Services are to be delivered;





		“Price”

		means the total price of the Goods and/or Services (exclusive of any applicable VAT) payable to the Supplier by Council under this Contract as set out in Schedule 2 (Contract Price, Payment and Insurance);





		

		



		"Prohibited Act"

		means any of the following prohibited acts:



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

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

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

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

0. committing any offence:

under the Bribery Act 2010; or

under legislation or common law creating offences concerning fraudulent acts relating to this Contract or any other contract with Council; or 

defrauding, attempting to defraud or conspiring to defraud Council; or

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; 



		“Regulatory Bodies”

		means those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate or influence the matters dealt with in the Contract or any other affairs of the Supplier and “Regulatory Body” shall be interpreted accordingly;





		“Replacement Supplier”

		means any company, organisation or person who replaces the Supplier following termination or expiry of all or part of this Contract;





		"Schedules"

		means the schedules attached to this Contract;





		

		



		"Services"

		means the services (and any part of those services) described in each, or, as the context admits, specified in Schedule 1 (the Services Specification) and/or as otherwise provided or to be provided by the Supplier and in accordance with the Contract; 





		"Specification"

		means the specification setting out the Council's detailed requirements in relation to the Goods and/or Services to be carried out as set out at Schedule 1;





		"Specific Change in Law"

		means a Change in Law that relates specifically to the business of the Council, and which would not affect a comparable Supply;

 



		"Standards"

		means any technical and/or quality standards:



(i) published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation or other reputable or equivalent bodies (and their successor bodies) that a skilled and experienced operator in the same type of industry or business sector as the Supplier would reasonably and ordinarily be expected to comply with; or

(ii) detailed in the contract Specification (Goods and/or Services) or agreed between the Parties from time to time;



relevant Government codes of practice and guidance applicable from time to time;



		"Sub-Contract"

		means any contract or agreement or proposed contract or agreement between the Supplier and any third party whereby that third party agrees to provide to the Supplier the Goods and/or Services or any part thereof or facilities, services necessary for the provision of the Goods and/or Services or any part thereof or necessary for the management, direction or control of the provision of the Goods and/or Services or any part thereof;





		"Sub-Contractor"





“Supplier’s Tender”

		means any person engaged by or on behalf of the Supplier as may be permitted under this Contract;



means the tender submitted by the Supplier to the Council in relation to the supply of the Goods and provision of Services;



		“The Supplier’s Contract Manager”





“Term”

		means the name of the person duly notified to the Council in writing by the Supplier as the person responsible for managing the Contract, as set out in Schedule 4; 



means the period from the Commencement Date to:



(a) the Expiry Date



(b) or such earlier date of termination of the Contract in accordance with the Law or the provisions of this Contract





		"Termination Notice"

		means a written notice of termination given by one Party to the other, notifying the Party receiving the notice of the intention of the Party giving the notice to terminate this Contract on a specified date and setting out the grounds for termination;





		"Valid Invoice"

		means an invoice issued by the Supplier to the Council that contains all appropriate references and a detailed breakdown of the Goods and/or Services provided and that is supported by any relevant documentation reasonably required by the Council to substantiate the invoice;





		"VAT"

		means value added tax in accordance with the provisions of the Value Added Tax Act 1994;





		“Working Day”

		means Monday to Friday, excluding public and bank holidays in England and Wales; and





		"Year"

		means a calendar year and “Annually” shall be interpreted accordingly.







1.2 Reference in this Contract to:



1.2.1 any statute, statutory instrument, order, regulation or other similar instrument ("legislation") shall be construed as a reference to the legislation as amended, replaced or re-enacted from time to time;



1.2.2 any reference to a statutory regulatory or registration body or authority shall include any successor body or authority or replacement from time to time performing the same or similar functions;



1.2.3 (except where the context otherwise requires) words denoting the singular include the plural and vice-versa, words denoting any gender include all genders and words denoting persons include suppliers and corporations and their successors and permitted assigns or transferees and vice-versa; and



1.3 [bookmark: _Toc364066736][bookmark: _Toc364066737]Any reference to a person shall include any natural person, partnership, joint venture, body corporate, incorporated association, government, governmental agency, persons having a joint or common interest, or any other legal or commercial entity or undertakings.



1.4 [bookmark: _Toc364066739]The index and headings to the clauses, appendices and schedules of this Contract are for ease of reference only and will not affect its construction or interpretation.



2 DUE DILIGENCE



2.1 The Supplier acknowledges that:



(a) the Council has delivered or made available to the Supplier all of the Due Diligence Information and documents that the Supplier considers necessary or relevant for the performance of its obligations under this Contract; and



(b) it has made its own enquiries to satisfy itself as to the accuracy and adequacy of the Due Diligence Information and has entered into this Contract in reliance on its own due diligence alone.



3 [bookmark: _Toc417986766][bookmark: _NN1537]WARRANTIES AND REPRESENTATIONS



3.1 [bookmark: _Toc364066767][bookmark: _Ref207742710][bookmark: _Toc364066768]The Supplier warrants and represents that:



(a) [bookmark: _Toc364066769]it has full capacity and authority to enter into and to perform its obligations under this Contract;



(b) it has all necessary licences, rights and permissions to carry out its obligations under this Contract;



(c) all information and statements made by the Supplier as a part of the procurement process, including without limitation to the Supplier's Tender or response to any request to participate (if applicable), are true, accurate and not misleading, save as may have been specifically disclosed in writing to the Council prior to execution of the Contract;



(d) shall promptly notify the Council in writing if it becomes aware during the performance of this agreement of any inaccuracies in any information provided to it by the Council during such due diligence which materially and adversely affects its ability to perform the Services;



(e) this Contract is executed by its duly authorised representatives;



(f) in entering the Contract, it has not committed any Fraud and/or offence under the Bribery Act 2010;



(g) this Contract shall be performed in compliance with all Laws (as amended from time to time) and all applicable Standards;



(h) it shall act in good faith in the performance of all terms and obligations set out in this Contract, and shall take such action as may be reasonably necessary or appropriate in order to perform this Contract;



(i) it shall conduct its business in a manner that is consistent with the principles of the Modern Slavery Act 2015;



(j) [bookmark: _Toc364066770]it is not in Default in the payment of any due and payable taxes or social security contributions or in the filing, registration or recording of any document required by Law which Default might have a material adverse effect on its business, assets or financial condition or its ability to observe or supply the Goods and/or Services or its obligations under the Contract; 



(k) no claim is being asserted, and no litigation, arbitration, administrative proceeding or Insolvency Event is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or its assets which will or might affect its ability to perform its obligations under the Contract;



(l) [bookmark: _Toc364066771][bookmark: _Toc364066773][bookmark: _Toc364066774]all obligations pursuant to this Contract and any Order shall be performed and rendered by appropriately experienced, qualified and trained Employees with all due skill, care and diligence; and



(m) [bookmark: _Toc364066776][bookmark: _Toc364066777]the Services shall be to the reasonable satisfaction of the Council.

[bookmark: _Toc364066782]

3.2 If at any time the Council becomes aware that a warranty or representation given by the Supplier under clause 3.1 has been breached, is untrue or is misleading, it shall immediately notify the Supplier of the relevant occurrence in sufficient detail to enable the Supplier to make an accurate assessment of the situation.





4 [bookmark: _Toc417986762][bookmark: _NN1530]ENTIRE AGREEMENT



4.1 [bookmark: _Toc364066744]The Contract and the documents referred to in it constitute the entire agreement between the Parties relating to the subject matter of this Contract. The Contract supersedes all prior negotiations, representations and undertakings, whether written or oral, except that this clause 4.1 shall not exclude liability in respect of any fraudulent misrepresentation. 





B. [bookmark: durationofcontract]DURATION OF CONTRACT



5 [bookmark: _Toc417986763][bookmark: _NN1532]CONTRACT PERIOD



5.1 [bookmark: _Toc364066746]The Contract shall commence on the Commencement Date and expire on the Expiry Date.







C. [bookmark: contractperformance]CONTRACT PERFORMANCE AND GOVERNANCE



6 SUPPLY OF GOODS AND SERVICES



6.1 The Supplier shall supply the Goods and provide the Services during the Contract Period in accordance with the Specification as set out in Schedule 1 and this Contract.



6.2 The Supplier shall supply the Goods and provide the Services:



promptly and in any event within the time limits set out in Schedule 1;

in accordance with all other provisions of this Contract;

using reasonable skill and care;

in accordance with any quality assurance standards set out in Schedule 1;

in accordance with the requirements of any applicable Law from time to time in force and ensure that it has, and will continue to hold, all necessary regulatory approvals from any Regulatory Body necessary to perform its obligations under the Contract; and

(a) in accordance with Good Industry Practice.



[bookmark: _Ref178158109][bookmark: a398025]FORM OF ORDER OF GOODS



6.3 The Supplier shall supply the Goods in accordance with the Order Form issued in the form set out in Schedule 5. 



6.4 [bookmark: _Ref207742766]Each Order shall:



8. be sent by email by the Healthcare Provider; and 

8. specify the type and quantity of the Goods to be delivered.



SUPPLY OF GOODS

[bookmark: a931238][bookmark: a188444]6.5 	The Supplier shall ensure that the Goods shall:

8. correspond with their description and any applicable Goods specification in Schedule 1;

[bookmark: a147439]be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and fit for any purpose held out by the Supplier or made known to the Supplier by the Council, expressly or by implication, and in this respect the Council relies on the Supplier's skill and judgement;

[bookmark: a425279]where, they are manufactured products, be free from defects in design, materials and workmanship and remain so for 12 months after delivery; 

comply with the relevant national and international standards set out in the Specification in Schedule 1;

[bookmark: a336194]comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods; 

be free from all encumbrances and that the Supplier has the right to sell the same; and

[bookmark: a394622]be fit for the purpose.



6.6 The Supplier shall ensure it has and maintains throughout the Term, all the licences, permissions, authorisations, consents and permits that it needs to carry out its obligations under the Contract in respect of the Goods.



[bookmark: _Toc256000003][bookmark: a363390]DELIVERY OF GOODS

[bookmark: a793234]6.7	The Supplier shall ensure that: 

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

9. it complies with all applicable regulations or other legal requirements concerning the manufacture, packaging and delivery of the Goods;

9. the Goods are delivered directly to the Healthcare Provider on the Delivery Date at the Delivery Location during Business Hours as detailed in the Order Form. Such carrier shall be deemed to be an agent of the Supplier. Time of delivery shall be of the essence

[bookmark: a884713]each delivery of the Goods is accompanied by a delivery note which shows the date of the Order, the Order number (if any), the type and quantity of the Goods (including the code number of the Goods (where applicable), special storage instructions (if any) and, if the Goods are being delivered by instalments, the outstanding balance of Goods remaining to be delivered; and

(c) [bookmark: a639043]if it requires the Healthcare Provider to return of any of the packaging material to the Supplier, that fact is clearly stated on the delivery note. Any such packaging material shall only be returned to the Supplier at the cost of the Supplier.



6.8 The Healthcare Provider or the Council may inspect and test the Goods at any time before delivery. The Supplier shall remain fully responsible for the Goods despite any such inspection or testing and any such inspection or testing shall not reduce or otherwise affect the Supplier's obligations under the Contract.



6.9 For the avoidance of doubt, neither the Council nor the Healthcare Provider shall be deemed to have accepted delivery of the Goods until after the Goods have been inspected and it has been ascertained that they are in accordance with this Contract or in the case of a latent defect in the Goods, until a reasonable time after the latent defect has been become apparent.



6.10 If following such inspection or testing it is determined that the Goods do not comply or are unlikely to comply with the Supplier's undertakings at clause 6.5 and the Specification, the Healthcare Provider or the Council may inform the Supplier of its opinion, and the Supplier shall take such steps as are necessary to ensure compliance.

6.11 The Council’s rights and remedies under this clause 6 are in addition to the rights and remedies available to it in respect of the statutory conditions relating to description, quality, fitness for purpose and correspondence with sample implied by the Sale of Goods Act 1979 (as amended).

6.12 The risk and title in the Goods shall pass to the Council after delivery.

SUPPLY OF SERVICES

6.13 [bookmark: a236524][bookmark: a520874]The Supplier shall, from the date set out in the Order and for the duration of the Contract, supply the Services to the Healthcare Provider in accordance with the terms of the Contract. 

6.14  The Supplier shall meet any performance dates for the Services specified in the Order or that the Healthcare Provider and/ or the Council notifies to the Supplier and time is of the essence in relation to any of those performance dates. 

6.15 [bookmark: a933401]In providing the Services, the Supplier shall:

(a) co-operate with the Healthcare Provider and/ or the Council in all matters relating to the Services, and comply with all instructions of the Healthcare Provider and/ or the Council

(b) perform the Services with the best care, skill and diligence in accordance with best practice in the Supplier's industry, profession or trade;

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

(d) ensure that the Services will conform with all descriptions, standards and specifications set out in Schedule 1, and that the Deliverables shall be fit for any purpose that the Healthcare Provider/and or the Council expressly or impliedly makes known to the Supplier; 

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

(f) use the best quality goods, materials, standards and techniques, and ensure that the Deliverables, and all goods and materials supplied and used in the Services or transferred to the Healthcare Provider, will be free from defects in workmanship, installation and design;

(g) obtain and at all times maintain all licences and consents which may be required for the provision of the Services;

(h) observe all health and safety rules and regulations and any other security requirements that apply at any of the Healthcare Provider’s premises; and

(i) not do or omit to do anything which may cause the Healthcare Provider to lose any licence, authority, consent or permission upon which it relies for the purposes of conducting its services, and the Supplier acknowledges that the Healthcare Provider may rely or act on the Services



7 QUALITY STANDARDS AND GOVERNANCE



7.1 The Supplier shall at all times comply with the Standards specified in the Contract and where applicable, shall maintain accreditation with the relevant quality Standards' authorisation body. To the extent that the standard to which the Goods and/or Services must be provided has not been specified in the Contract, the Supplier shall agree the relevant standard for the provision of the Goods and/or Services with the Council prior to the provision of the Goods and/or Services commencing, and in any event, the Supplier shall perform its obligations under the Contract in accordance with all applicable Law and Good Industry Practice.



7.2 The Supplier shall be responsible for the accuracy of all documentation and information supplied to the Council in connection with the performance of this Contract.



7.3 The Supplier warrants that the Goods shall be of the best available design, of the best quality, material and workmanship, be without fault and conform in all respects with the requirements of the Council as set out in the Schedule 1 and all other warranties, conditions or terms relating to the fitness for purpose, quality or condition of the Goods implied by statute or common law apply in relation to the agreement and may not be excluded.



7.4 The Supplier shall ensure that its Employees shall at all times during the Contract Period:



(a) faithfully and diligently perform those duties and exercise such powers as necessary in connection with the provision of the Goods and/or Services;

(b) obey all lawful instructions and reasonable directions of Council and provide the Goods and/or Services to the reasonable satisfaction of Council; and

(c) apply all reasonable skill, care and diligence.



7.5 The Supplier shall perform its obligations under the Contract in a timely manner.



7.6 The Supplier shall, at no additional charge, provide on request to the Council complete and accurate data, management information and performance monitoring reports in accordance with the provisions of the Specification and/or Schedule 3 (Performance Monitoring and Reporting). 



SUSTAINABLE PROCUREMENT AND EQUALITY



7.7 The Council is committed to purchasing sustainable products wherever possible and the Council will give appropriate weighting to sustainable products in the purchasing process.



7.8 To support the Council in its delivery of sustainable procurement, the Supplier shall without prejudice:



(a) comply with all reasonable stipulations of the Council aimed at minimising product packaging directly provided to the Council as part of the delivery of the Good and performance of the Services;



(b) manage electrical equipment and associated consumables at end of life to facilitate recovery, treatment, recycling and provide any information which the Council may reasonably require from time to time regarding the costs of such activity; and

(c) promptly provide all such information regarding the environmental impact of any products supplied or used under the Contract as may reasonably be required by the Council to permit informed choices by end users.

7.9 The Supplier shall for the Term  of the Contract pay all those of its Employees and other workers who are engaged in the delivery of the Goods and Services at an hourly rate not less than the Living Wage as defined by the Living Wage Foundation. The Supplier shall provide the Council with such information as it may reasonably require from time to time to satisfy the Council that it is complying with its obligations under this clause.







8.       CONTINUOUS IMPROVEMENTS AND BEST VALUE DUTY



[bookmark: _Ref359247340][bookmark: _Ref359253242][bookmark: _Ref63840710][bookmark: _Toc139080069]8.1	The Supplier shall have an ongoing obligation throughout the Contract Period to identify new or potential improvements to the provision of the Goods and/or Services, as set out in the Specification in Schedule 1, with a view to reducing the Council’s costs and/or improving the quality and efficiency of the Goods and/or Services and their supply. The Supplier shall ensure that the information that it provides to the Council shall be sufficient for the Council to decide whether any improvement should be implemented.



[bookmark: _Ref374302749]8.2	The Supplier must (to the extent that is reasonably practicable) co-operate with and assist the Council in fulfilling its Best Value Duty. 



1. [bookmark: _Toc417986764][bookmark: _NN1533]PERFORMANCE MONITORING

9.1     The Supplier shall comply with the monitoring arrangements referred to in this Contract 1 including, but not limited to, providing such data, management information and performance monitoring reports as the Supplier may be required to produce in accordance with the provisions of this Contract.

9.2 [bookmark: _Toc364066752][bookmark: _Toc364066753][bookmark: _Toc364066755]The Supplier shall be responsible for compliance with and ensure that all obligations are performed in accordance with the health and safety requirements and any information and data security policy or rules notified by the Council to the Supplier from time to time.

9.3 [bookmark: _Toc364066759]The Supplier will be responsible at its own cost and expense for the provision of all necessary Employees, Materials and equipment for the management and execution of any obligation under the Contract.

9.4 [bookmark: _Toc364066760]If the Supplier at any time becomes aware of any material matter that could affect the delivery of the Goods and the provision of Services in accordance with the Contract, it shall inform the Council immediately.


1. THE SUPPLIER’S FINANCIAL STABILITY

10.1 The Supplier shall notify the Council immediately if it becomes aware of any event or occurrence, current or future that may result in the Supplier potentially being unable to continue as a going concern, including but not limited to any Insolvency Event or risk of an Insolvency Event.



1. [bookmark: _NN1557][bookmark: _Toc364066862]CORPORATE REQUIREMENTS

11.1 The Supplier shall comply with the terms of the Human Rights Act 1998 as if it   were a public body and was subject to its terms.



11.2 [bookmark: _Toc364066864]The Supplier shall comply with the Modern Slavery Act 2015 and shall notify the Council immediately in writing if it becomes aware or has reason to believe that it or any of its officers, Employees, agents or Sub-Contractors, have committed an offence under the Modern Slavery Act 2015. Such notice shall set out full details of the circumstances of the breach or the potential breach of the Supplier’s obligations.



11.3 The Supplier shall perform its obligations under this Contract in accordance with:



(a) [bookmark: _Ref362269481]all applicable Law and Good Industry Practice;and



(b) [bookmark: _Toc364066865][bookmark: _Toc364066866][bookmark: _Toc364066867][bookmark: _Toc364066873]the Council policies and rules on, but not limited to, equality and diversity; environmental; health and safety; whistleblowing and/or any other Council policies and rules that the Council may deem appropriate from time to time.

[bookmark: _Toc364066874]

12 [bookmark: _NN1554][bookmark: _Toc364066857]RECORD KEEPING AND MONITORING

[bookmark: _Toc364066858]12.1 	In order to assist the Council in its record keeping and monitoring requirements including auditing and National Audit Office requirements, The Supplier shall keep and maintain for six (6) Years (or such longer time period required in accordance with any specific legislation) after the termination or expiry of the Contract, full and accurate records and accounts of the Contract including the Goods and/or Services supplied under it, all expenditure reimbursed by the Council, and all payments made by the Council. The Supplier shall on request allow the Council or the Council’s authorised representatives such access to (and copies of) those records and accounts as may be required by the Council in connection with the Contract.



[bookmark: _Hlk207820207]12.2 	The Supplier shall keep the records and accounts referred to in clause 12.1 in accordance with Law and Good Industry Practice and shall maintain throughout the Contract Period safe and effective procedures against the destruction or loss or unauthorised use or alteration of the records and accounts.



13 AUDIT ACCESS AND INSPECTION

13.1 The Supplier shall on reasonable notice permit any Auditor access to the   records and accounts referred to in clause 12.1 at the Supplier’s premises and/or provide records and accounts or copies of the same, as may be required by any of the Auditors from time to time during the Contract Period.

13.2 The Council shall have the right from time to time on reasonable notice to conduct an inspection of the Supplier’s premises, operations, facilities, working conditions and its quality, environmental, equality and diversity and health and safety procedures and systems as may be required by the Supplier to provide the Goods and/or Services under this Contract.

D. [bookmark: paymentexpenses]
PAYMENT, EXPENSES AND TAXATION



14 [bookmark: _Toc417986768][bookmark: _NN1540]PRICE AND PAYMENT

14.1 [bookmark: _Toc364066791][bookmark: _Toc364066792]The Council shall pay the Price for the Goods and/or Services to the Supplier as set out in Schedule 2 (Contract Changes, Payments and Insurance) of the Contract, which shall be inclusive of all costs and expenses incurred by the Supplier in providing the Goods and/or Services, in accordance with the terms of this Contract.

14.2 [bookmark: _Hlt63047628][bookmark: _Toc364066795]The Price does not include Value Added Tax (VAT). The Supplier shall add VAT to the Price at the prevailing rate as applicable and will be paid by the Council following delivery of a Valid Invoice.

14.3 Where the Supplier enters into a Sub-Contract it shall ensure that a provision is included in such Sub-Contract which requires payment to be made of all sums due by the Supplier to the Sub-Contractor no later than thirty (30) Calendar Days following the date of receipt and agreement of a valid and undisputed invoice, in accordance with the terms of the Sub-Contract.

14.4 [bookmark: _Toc364066796]The Council reserves the right to withhold payment of the relevant part of the Price without payment of interest where the Supplier has either failed to provide the Goods and/or Services at all or has provided the Goods and/or Services otherwise than in accordance with the Specification and any invoice relating to such Goods and/or Services will not be paid unless or until the Goods and/or Services have been supplied to Council’s satisfaction.

14.5 The Council will be entitled but not obliged at any time or times without notice to the Supplier to set off any liability of the Council to the Supplier against any liability of the Supplier to the Council (in either case howsoever arising and whether any such liability is present or future, liquidated or unliquidated and irrespective of the currency) and may for such purpose convert or exchange any sums owing to the Supplier into any other currency or currencies in which the obligations of the Council are payable under this Contract. The Council’s rights under this clause 14.5 will be without prejudice to any other rights or remedies available to the Council under this Contract or otherwise.

14.6 Where the Council seeks to vary the scope, frequency or performance of the Goods and/or Services (a “Variation”), such Variation shall be discussed and agreed with the Supplier in accordance with the Variation procedures detailed in clause 47 (Contract Variation). Where such Variation is agreed with the Supplier, the Supplier shall be bound to carry out the Goods and/or Services as so varied.  Upon such variation the Price payable to the Supplier shall be revised in accordance with the Variation procedures detailed in clause 47 (Contract Variation) to properly and fairly reflect the nature and extent of the Variation. The Supplier shall provide the Council with such information and documentation as the Council may reasonably require, to calculate the Price Variation.



14.7 [bookmark: _Toc364066911]Each of the Parties will pay their own costs and expenses incurred in connection with the negotiation, preparation, execution, completion and implementation of this Contract and any Variation.

15 [bookmark: _Toc417986770]RECOVERY OF SUMS

15.1 If any sum of money shall at any time have been, or becomes, recoverable from, or payable by the Supplier to the Council (including any sum which the Supplier is liable to pay to the Council in respect of any breach of the Contract), the Council is entitled to deduct that money from any moneys due under this Contract or any other contract between the Council and the Supplier, irrespective of when such money shall have been or becomes payable or recoverable.



E. [bookmark: supplierpersonnel]SUPPLIERS PERSONNEL AND WORKFORCE MATTERS



16 THE COUNCIL’S CONTRACT MANAGER

16.1 The Council shall at all times during the period of the Contract employ a competent Contract Manager authorised to act on behalf of the Council for all purposes connected with this Contract. Details of that person are set out in Schedule 4. 

17 [bookmark: _Toc417986765][bookmark: _NN1534]THE SUPPLIER’S CONTRACT MANAGER

17.1 [bookmark: _Toc364066763][bookmark: _Toc364066764]The Supplier shall employ a competent and authorised Contract Manager authorised to act on behalf of the Supplier for all purposes connected with the Contract. This could be the service manager or another suitable authorised Employee. Details of that person are set out in Schedule 4.

17.2 [bookmark: _Toc364066765]The Supplier shall ensure that the Council is aware who the Contract Manager is and who is authorised to act in the absence of the Contract Manager.



18 [bookmark: _Toc417986767][bookmark: _NN1538]THE SUPPLIER’S EMPLOYEES

18.1 [bookmark: _Toc364066787]The Supplier shall ensure that all Employees engaged in the provision of Goods and/or Services under this Contract:



(a) are appropriately qualified, trained and experienced to provide the Goods and/or Services with all reasonable skill, care and diligence;

(b) are vetted in accordance with Good Industry Practice and, where applicable, the DBS requirements and the standards of Council;

(c) have the legal right to work in the United Kingdom; and

(d) comply with all reasonable requirements of the Council concerning conduct at the Council’s or Healthcare Provider’s Premises, including Health and Safety and security requirements notified to the Supplier from time to time.



18.2 The Supplier shall ensure that, where appropriate, the national minimum wage is paid to relevant Employees in accordance with the National Minimum Wage Act 1998.

18.3 The Supplier shall ensure that during the Contract Period it has sufficient Employees to provide the Goods and/or Services to the specified quality Standards, including during periods of staff absences due to sickness, maternity leave, paternity leave, staff holidays or otherwise.

18.4 The Supplier shall procure that the Supplier Employees shall vacate the Council’s or Healthcare Provider’s Premises immediately upon the termination or expiry of the Contract.



19 [bookmark: _Toc364066913]RELATIONSHIPS OF THE PARTIES

19.1 Nothing in this Contract, and no action taken by the Parties pursuant to this Contract, is intended to create a partnership or legal relationship of any kind that would impose liability upon one Party for the act or failure to act of the other Party, or to authorise either Party to act as agent for the other Party.  Neither Party shall have authority to make representations, act in the name of, or on behalf of, or to otherwise bind the other Party save as expressly permitted by the terms of this Contract.

19.2 At all times during the Contract Period the Supplier shall be an independent contractor and nothing in the Contract shall create a contract of employment, a relationship of agency or partnership or a joint venture between the Parties.

20 [bookmark: _Toc406759473][bookmark: _Toc417986807]NOT USED

21 [bookmark: _Toc417986811]WORKFORCE COMPETENCIES AND TRAINING

21.1 The Supplier will ensure that all Employees are competent in their role and are actively engaged in staff development procedures. The Supplier will:



(a) be able to evidence its compliance with any national occupational standards, and employ Employees according to relevant procedures and competencies and ensure that all job descriptions are mapped to national occupational standards and outline the role, responsibilities and competencies required to effectively carry out the post;



(b) ensure that all Employees are aware of and comply with relevant sections of national legislation governing their roles;



(c) ensure that staff induction, supervision and appraisal procedures are all in place and submit copies and review dates of all human resources policies and protocols on request;



(d) identify and make available resources for on-going training needs and professional development, determined by a competency analysis based on national occupational standards, including attendance at any training deemed appropriate and necessary by the Council;



(e) have appropriate conduct and disciplinary procedures Approved by the Council in place and enforce these;



(f) have a named individual as a contact for workforce issues, who will disseminate information to the respective colleagues; and



(g) ensure that there is at all times a sufficient level of appropriate staff cover to provide a safe, effective and accessible service.

21.2 The Supplier must maintain and keep accurate records on individual Employee members, which should include (but not limited to) personal details of recruitment, induction, training, supervision and appraisal, including Disclosure and Barring Service, Protection of Vulnerable Adult or Independent Safeguarding Authority check, and copies of relevant certification and references.














F. [bookmark: intellectualproperty]INTELLECTUAL PROPERTY AND INFORMATION



22 [bookmark: _NN1550][bookmark: _Toc364066849]INTELLECTUAL PROPERTY

22.1 The Supplier shall ensure and procure that the performance of their responsibilities and obligations under this Contract shall not infringe any Intellectual Property of any third party.

22.2 [bookmark: _Toc364066850]All Intellectual Property in any specifications, instructions, plans, data, drawings, databases, patents, patterns, models, designs or other material:



a) [bookmark: _Toc364066851]provided to the Supplier by the Council shall remain the property of the Council; and



b) [bookmark: _Toc364066852]prepared by or for the Supplier specifically for the use, or intended use, in relation to the performance of this Contract shall belong to the Council subject to any exceptions set out in the Contract.

22.3 The Council shall own and be entitled to use, modify, arrange and copy all property, copyright and all other Intellectual Property (“the Intellectual Property”) including but without limitation the database rights in any database, in all Materials developed, originated, written or prepared by the Supplier (whether individually or jointly with the Council) for the purposes of this Contract

22.4 For the avoidance of doubt, any Intellectual Property of the Supplier whether in existence at the Commencement Date or afterwards shall be the property of the Supplier and the Council shall have no right over or in that Intellectual Property.

22.5 The Supplier agrees to promptly notify the Council in writing of any breach or claim of breach of any Intellectual Property in use for the purposes of this Contract and shall indemnify and keep indemnified the Council against any and all claims, liability, loss, damages, costs and expenses which the Council may incur or suffer as a result of a breach by the Supplier of the warranties set out in this clause.



23 [bookmark: _Toc417986779]CONFIDENTIALITY

23.1 The Supplier and the Council shall keep confidential and safeguard all Confidential Information shared between them obtained under or in connection with this Contract and shall not divulge the same to any third party without the written consent of the Party in whom the ownership of the Confidential Information is vested.

23.2 The provisions of this clause 23 shall not apply to the extent that:



(a) such information was already in the public domain otherwise than by breach of this Contract;



(b) such information was obtained from a third party who is free to divulge the same;



(c) such information was personally developed without access to the other party’s Confidential Information; and



(d) such disclosure is a requirement of Law, placed upon the Party making the disclosure.

23.3 The Parties shall divulge Confidential Information only to those persons who are directly involved in providing the Goods and/or Services under this Contract and who need to know the information and shall ensure that such persons are aware of and comply with these obligations as to confidentiality.

23.4 The Supplier will ensure that it maintains the integrity and confidentiality of all personal information held in respect of any past or present Healthcare Providers but will disclose such information to the Council on request for the purpose of monitoring, evaluation, audit, inspection, crime prevention and prosecution, or the exercise of the Council’s Safeguarding functions. Such information shall be disclosed to the Council within one (1) Working Day of receipt of the Council’s request.

23.5 Each Party shall immediately notify the other Party if it suspects or becomes aware of any unauthorised access, copying, use or disclosure in any form of any of the other Party’s Confidential Information.

23.6 [bookmark: _Toc417986780]The provisions of this clause 23 shall continue in perpetuity.



24 [bookmark: _Toc417986781][bookmark: _NN1552][bookmark: _Toc417986782]DATA PROTECTION

24.1 Each Party shall ensure that at all times, they comply with all applicable requirements of, and all their obligations imposed under Data Protection Legislation which arise in connection with this Contract and as set out in the Specification in Schedule 1.



25 FREEDOM OF INFORMATION

25.1 The Supplier acknowledges that the Council is subject to the requirements of the FOIA and the EIR and shall assist and cooperate with the Council to enable the Council to comply with its Information disclosure obligations in a timely manner.

25.2 Notwithstanding anything to the contrary contained or implied in any documents or negotiations leading to the formation of this Contract or in this Contract:



(a) The Council shall be entitled to publish and/or release any and all terms or conditions of this Contract, the contents of any documents, Schedules and/or information contained in or relating to the formation of this Contract under the provisions of the FOIA, EIR or the Local Government Transparency Code 2014, (“the Code”) as it sees fit; and



(b) nothing contained in this Contract shall prevent the Council from complying with its Information disclosure obligations under the FOIA or the EIR.

25.3 The Supplier shall and shall procure that its Sub-Contractors shall co-operate with the Council and supply to it all necessary information and documentation required in connection with any request received by the Council under the FOIA or the EIR, in the form that the Council requires, at no additional charge and within five (5) Working Days of receipt of any such request.

25.4 [bookmark: _Toc417986783]The Supplier shall not publish or otherwise disclose any information contained in this Contract or in any negotiations leading to the formation of it without the Council's previous written consent.



26 TRANSPARENCY

26.1 The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA and the EIR or has been identified in the Supplier’s proposal as Commercially Sensitive Information, the terms or conditions of this Contract, and any Schedules to this Contract, is not Confidential Information. The Council shall be responsible for determining in its absolute discretion whether any part of the Contract or its Schedules is exempt from disclosure in accordance with the provisions of the FOIA and the EIR.

26.2 Subject to Clause 26.1, the Supplier hereby gives its consent for the Council to publish the Contract, including from time to time agreed changes to the Contract, to the general public in whatever form the Council agrees.



27 PUBLICITY

27.1 The Supplier will not use any corporate logos of the Council nor refer to the Council or this Contract or the Goods and/or Services, directly or indirectly, in connection with any product, promotion or publication and shall not at any time during the Contract Period or thereafter make any public statement in relation to the Council or its businesses, affairs, the Councils or clients, without the prior written permission of the Council.





G. [bookmark: liabilityindemnity]LIABILITY, INDEMNITY AND INSURANCE



28 [bookmark: _Toc417986776][bookmark: _NN1547][bookmark: _Toc364066828]LIABILITY AND INSURANCE

28.1 [bookmark: _Toc364066829]The Supplier shall at all times during the Contract Period maintain in force such policies of insurance with reputable insurers as are sufficient to cover its liability under this Contract. 

28.2 [bookmark: _Toc364066830]The Supplier shall, prior to the Commencement Date or upon request, provide copies of all insurance policies referred to in this clause to demonstrate that the appropriate insurance cover is in place, together with receipts or other evidence of payment that all premiums relating to such insurances have been paid in full.

28.3 Neither Party excludes or limits liability to the other for:

(a) death or personal injury caused by its negligence;

(b) Fraud;

(c) fraudulent misrepresentation;

(d) any Default of any obligations implied by section 12 of the Sale of Goods Axt 1979 or section 2 of the Supply of Goods and Services Act 1982; or 

(e) [bookmark: _Toc364066831]any such liability which it is not permissible to exclude by Law.

28.4 The Supplier shall indemnify and keep indemnified the Council in full from and against all claims, proceedings, actions, damages, costs, expenses and any other liabilities which may arise out of, or in consequence of, the supply, or late or purported supply, of the Goods or the performance or non-performance by the Supplier of its obligations under the Contract or the presence of the Supplier or any Employees on the Premises, including in respect of any death or personal injury, fraud or fraudulent misrepresentation, loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Supplier, or any other loss which is caused directly or indirectly by any act or omission of the Supplier. The Supplier shall not be responsible for any injury, loss, damage, cost or the indemnity provided under this clause 28.4 shall be limited to:



(a) [bookmark: _Toc364066832]150% of the costs and charges paid by the Council to the Supplier in the 12 months immediately preceding the matter giving rise to such liability; or

(b) the limit of any insurances in place at the time of the matter giving rise to such liability and where such insurance are capable to covering such liability.

28.5 [bookmark: _Toc364066833]The Supplier shall notify the Council as soon as possible and in any event within forty-eight (48) hours of any incident that may lead to any claim, demand or proceedings and shall supply such particulars or details thereof as the Council shall reasonably require.

28.6 [bookmark: _Toc364066834]The Supplier shall fully and promptly indemnify the Council in respect of any damage whatsoever caused by any Employees or Sub-Contractor, whether such damage be caused by negligence or in any other way whatsoever to any land, building or chattel in the ownership, occupation or possession of the Council arising out of or in consequence of the performance of the Contract or the performance of the Goods and/or Services.

28.7 The provisions of this clause 28 shall survive the termination or expiry of this Contract for whatever reason.

29 [bookmark: _Hlt62987114][bookmark: _Toc417986777][bookmark: _Toc364066836]LIMITATION OF LIABILITY

29.1 [bookmark: _Toc364066837]Subject to clause 34.1, the Council’s total liability arising under, or in connection with, this Contract, whether in tort (including negligence or breach of statutory duty), contract, misrepresentation, restitution or otherwise, shall be limited as follows:

(a) [bookmark: _Toc364066838]for non-payment of invoices for Goods and/or Services purchased, to the amount unpaid; and 



(b) [bookmark: _Toc364066839]for any other type of liability, to the amount paid for the Goods and/or Services under the Contract.

29.2 [bookmark: _Toc364066840]Subject to clause 29.1, the Supplier’s total liability arising under, or in connection with, this Contract, whether in tort (including negligence or breach of statutory duty), contract, misrepresentation, restitution or otherwise, shall be limited to one (1) million pounds sterling or one hundred and twenty five percent (125%) of the total Price whichever is the greater.

29.3 [bookmark: _Toc364066841]Subject to clause 34.1, neither Party will be liable to the other Party for:



(a) [bookmark: _Toc364066842]any indirect, special or consequential loss or damage; or



(b) [bookmark: _Toc364066843]any loss of profits, turnover, business opportunities or damage to goodwill (whether direct or indirect).



29.4 [bookmark: _Toc364066844]Subject to clause 29.2 the Council may, amongst other things, recover from the Supplier the following direct losses incurred by the Council to the extent that they arise as a result of a Default by the Supplier:



(a) [bookmark: _Toc364066845]any additional operational and/or administrative costs and expenses, including costs relating to time spent by or on behalf of the Council in dealing with the consequences of the Default;



(b) [bookmark: _Toc364066846]any wasted expenditure or charges rendered unnecessary;



(c) [bookmark: a862713]any sums paid by the Council to the Supplier pursuant to the Contract in respect of any Goods not provided in accordance with the Contract;



(d) [bookmark: _Toc364066847]the additional cost of procuring replacement Goods and/or Services for the remainder of the Contract Period;



(e) any anticipated savings;



(f) in the event of the Supplier suffering an Insolvency Event, any costs arising as a result of the Insolvency Event; and



(g) [bookmark: _Hlt62987121][bookmark: _Hlt62987139][bookmark: _Toc417986778]any fine, penalty or costs incurred by the Council pursuant to Law.



29.5 Subject to this clause each Party shall use all reasonable endeavours to mitigate any loss or damage suffered arising out of or in connection with this Contract.





H. [bookmark: remedies]REMEDIES



30 [bookmark: _Ref360651541][bookmark: _Toc380490339]COUNCIL REMEDIES FOR DEFAULT

30.1 [bookmark: _Ref179749645]Without prejudice to any other right or remedy of the Council howsoever arising, if  the Supplier has delivered Goods that do not comply with the undertakings set out in this Contract, then, without limiting or affecting other rights or remedies available to it, the Council shall have one or more of the following rights and remedies, whether or not it has accepted the Goods:



(a) [bookmark: _Ref364170665]at the Council's option, give the Supplier the opportunity (at the Supplier's expense) to remedy the Default together with any damage resulting from such Default (where such Default is capable of remedy) or to supply replacement; 

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

(c) recover from the Supplier any costs incurred by the Council in obtaining substitute goods or services from a third party;

(d) require a refund from the Supplier of sums paid in advance for Services that the Supplier has not provided or Goods that it has not delivered; 

(e) [bookmark: _Ref360633225]carry out, at the Supplier's expense, any work necessary to make the provision of the Goods and/or Services comply with this Contract; 



(f) [bookmark: _Toc364066784]reject the Goods (in whole or in part) whether or not title has passed and to return them to the Supplier at the Supplier's own risk and expense;

(g) require the Supplier to repair or replace the rejected Goods;

(h) refuse to accept any subsequent delivery of the Goods which the Supplier attempts to make; 

(i) to claim damages for any additional costs, loss or expenses incurred by the Council arising from the Supplier's failure to supply Goods in accordance with this  Contract; and



(j) subject to 28 (Liability and Insurance) require repayment of the proportion of the Price which has been paid in respect of such Goods and/or Services together with payment of any additional expenditure over and above the Price reasonably incurred by the Council in obtaining replacement Goods and/or Services.



30.2	 Clause 30.1 shall not apply where:



0. there is contributory negligence on the part of the Council (where such can be  evidenced);

0. the Supplier delivered the Goods and/or Service in compliance with the Council’s instructions as set out in Schedule 1.

31 [bookmark: _Ref207742692][bookmark: _Toc364066820]DISPUTE RESOLUTION PROCEDURE

31.1 [bookmark: _Toc364066821]If a Dispute arises between the Council and the Supplier out of or in connection with the Contract, the Parties shall each use reasonable endeavours to resolve such Dispute by means of prompt discussion at an appropriate managerial level within ten (10) Working Days of written notice of the Dispute being served by one Party on the other without recourse to legal proceedings.

31.2 [bookmark: _Toc364066822]If a Dispute is not resolved within ten (10) Working Days of referral under clause 31.1 then either Party may escalate it to senior representatives of each Party for resolution who shall meet for discussion within ten (10) Working or longer period as the Parties may agree.

31.3 [bookmark: _Toc364066823]Provided that both Parties consent, a Dispute not resolved in accordance with clauses 31.1 and 31.2, shall first be referred to mediation or other alternative Dispute resolution procedure as agreed between the Parties, each acting in good faith. If the Parties are unable to agree a procedure or any aspect of a procedure they will seek assistance from the Centre of Dispute Resolution at Exchange Tower, 1 Harbour Exchange Square, London, E14 9GB. Unless otherwise agreed, the Parties will share equally the costs of mediation.

32 [bookmark: _Toc358671808][bookmark: _Ref378337576][bookmark: _Toc380490351]CUMULATIVE REMEDIES

32.1 Unless otherwise provided in this Contract, all rights and remedies under this Contract are cumulative and do not exclude any rights or remedies provided by Law, in equity or otherwise.



I. [bookmark: terminationandexit]TERMINATION AND EXIT MANAGEMENT



33 [bookmark: _Toc417986769]BREAK CLAUSE

33.1 The Council may terminate the whole or any part of this Contract by giving the other Party thirty (30) Working Days’ notice in writing indicating its intention to do so.



34 [bookmark: _Toc417986771][bookmark: _NN1542]TERMINATION

34.1 [bookmark: _Ref207714474]Subject to legislative re-organisation or restructuring outside of the Supplier’s control the Council shall be entitled to terminate this Contract and the Supplier’s engagement without any payment in lieu of notice, compensation or damages forthwith upon the Council becoming aware of the following:



(a) if the Supplier shall be in material or persistent breach or non-observance of any of the provisions in this Contract or shall wilfully neglect or refuse to comply with any reasonable and lawful directions of the Council and/or carry out any of its obligations under this Contract; or



(b) if the Supplier or anyone providing Goods and/or Services on behalf of the Supplier shall act in any way which may, in the reasonable opinion of the Council, bring the Council into disrepute.



34.2 [bookmark: _Ref379548295]The Council may require the Supplier to terminate a Sub-Contract where the acts or omissions of the relevant Sub-Contractor have caused or materially contributed to the Council's right of termination pursuant to any of the termination events in clause 34.1.



34.3 The Council may forthwith terminate this Contract and recover from the Supplier any amount the Council has lost in terminating the same, if the Supplier or anyone acting on its behalf (whether with or without the knowledge of the Supplier) shall have:



(a) offered or given or agreed to give any person any gift or consideration of any kind as an inducement or reward in respect of this Contract or any other Contract for doing or forbearing to do or for having done or forborne to do any action in relation to the obtaining or execution of the Contract or any other Contract with the Council;



(b) shown or forborne to show any favour or disfavour to any person in relation to the Contract or any other Contract with the Council;



(c) committed an offence under the Bribery Act 2010; or



(d) given any fee or reward to an officer of the Council which is an offence under section 117(2) of the Local Government Act 1972.

[bookmark: _Toc364066798]

34.4 [bookmark: _Toc364066799]The Council may terminate the Contract by notice in writing with immediate effect with no liability to make any further payment to the Supplier (other than in respect of amounts accrued in accordance with clause 35.1) where the Supplier:



(a) [bookmark: _Toc364066804][bookmark: _Toc364066800]undergoes a change of control (within the meaning of section 450 and section 1124 of the Corporation Taxes Act 2010), which impacts adversely and materially on the performance of the Contract; or



(b) suffers an Insolvency Event; or

[bookmark: _Toc364066802]

(c) [bookmark: _Toc364066803]is guilty of any Fraud or dishonesty or acts in any manner which in the reasonable opinion of Council brings or is likely to bring the Supplier or Council into disrepute or is materially adverse to the interests of Council; or 



(d) is unable to agree to or provide a Variation in accordance with clause 47; or



(e) fails to comply in the performance of this Contract with its legal obligations in the fields of environmental, social or labour law or the Modern Slavery Act 2015.



34.5 The Council may serve a Termination Notice on the Supplier where:



(a) there has been a change of circumstances that has substantially modified the Contract within the meaning of Section 78 (1) of the PA 2023 and as a result the Council is required to initiate a new procurement procedure; or



(b) the Supplier, including any person employed by the Supplier in an administrative, management or supervisory role and including any person who has powers of representation, decision making or control within the Supplier, becomes the subject of a Conviction for one of the reasons set out in Part 1 of Schedule 6 of the PA 2023 as amended from time to time.

34.6 [bookmark: _Toc364066810][bookmark: _Toc364066811]Either Party may terminate the Contract by written notice to the other Party with immediate effect if that other Party commits a Default and:



(a) [bookmark: _Toc364066812]the Default is not remedied within thirty (30) Working Days, or such other period as may be agreed between the Parties, after issue of a written notice specifying the Default and requesting it to be remedied; or



(b) [bookmark: _Toc364066813]the Default is not capable of remedy; or



(c) the Default is a material breach of the Contract.



34.7 The Council reserves the right to terminate the Contract at will (in whole or in part) at any time with or without notice (except that it will give as much notice as possible in the circumstances) if the Supplier shall commit a material or persistent breach of this Contract.



34.8 [bookmark: _Toc364066809]The proper exercise by the Council of its right of termination under this clause 35 shall be without prejudice to any other rights or remedies which the Council may have or be entitled to exercise against the Supplier.



35 [bookmark: _Toc417986772][bookmark: _NN1543]CONSEQUENCES OF TERMINATION OR EXPIRY

35.1 [bookmark: _Toc364066815][bookmark: _Toc364066816]On termination of the Contract pursuant to clauses 33 or 34.4, 34.5, 33.6 or 38.5 or 53.1 the Council shall:



(a) [bookmark: _Toc364066817]pay to the Supplier sums due and reasonably incurred up to the date of termination where the Council has received Goods and/or Services to the equivalent value;



(b) [bookmark: _Toc364066818]pay to the Supplier sums due for expenditure incurred after the date of termination only in so far as it is a result of commitments entered into by the Supplier in good faith before the date on which notice of termination was given and which cannot be voided on or before the termination date. The Supplier shall submit a fully itemised and costed list of such loss, with supporting evidence of losses reasonably and actually incurred by the Supplier as a result of termination within five (5) Working Days of receiving the notice of termination provided that any such sum payable in accordance with this clause 35.1 shall only be payable by the Council if it would have been payable in accordance with this Contract if it had not been terminated.



35.2 [bookmark: _NN1544]The Council shall not be liable under clause 35.1.b to pay any sum which was claimable under insurance held by the Supplier, or when added to any sum paid or due to the Supplier under the Contract, exceeds the total sum that would have been payable to the Supplier if the Contract had not been terminated prior to the expiry of the Contract Period.

35.3 Termination or expiry of this Contract 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 Contract which existed at or before the date of termination or expiry.

36 EXIT MANAGEMENT

36.1 The Supplier shall assist and co-operate fully with the Council in managing the smooth and timely transition of the Contract on termination (in whole or in part, howsoever arising) or expiry of this Contract, by providing all necessary reasonable resources and information for ending the Contract and/or for transferring the Goods and/or Services to the Council or its Replacement Supplier.



J. [bookmark: miscellaneous]MISCELLANEOUS



37 [bookmark: _Toc417986761][bookmark: _NN1529]NOTICES

37.1 [bookmark: _Toc364066741][bookmark: _Toc364066742]Any notice required by this Contract to be given by either Party to the other shall be in writing and shall be served personally, by email or by sending it by registered post or recorded delivery the Council’s address set out above or (as the case may be) to the registered office or nominated business address of the Supplier as referred to in Schedule 4 (Representatives of the Parties).

37.2 Any notice served personally will be deemed to have been served on the day of delivery; any notice sent by post will be deemed to have been served forty-eight (48) hours after it was posted; and any notice sent by email before 5 p.m. will be deemed to have been served on the day of despatch and otherwise on the following Working Day. 



38 [bookmark: _Hlt63047569][bookmark: _Hlt63047587][bookmark: _Hlt63047602][bookmark: _Hlt63047619][bookmark: _Hlt63047626][bookmark: _Toc361217323][bookmark: _Toc366850266][bookmark: _Toc417986786]PREVENTION OF BRIBERY AND CORRUPTION

38.1 The Supplier:



(a) shall comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 and shall ensure that all the Supplier’s Employees and any Sub-Contractor, in connection with this Contract, shall comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010;



(b) warrants, represents and undertakes that to the best of its knowledge it is not aware of any financial or other advantage of any kind being given to any person working for or engaged by the Council, or that an agreement has been reached to that effect, in connection with the execution and/or performance of this Contract, excluding any arrangement of which full details have been disclosed in writing to the Council before the execution of this Contract.

38.2 The Supplier shall have, maintain and where appropriate enforce an anti-bribery policy (which shall be disclosed to the Council on request) to prevent any the Supplier’s Employees or Sub-Contractor from committing a Prohibited.

38.3 The Supplier shall take all reasonable steps, in accordance with Good Industry Practice, to prevent a Prohibited Act by the Supplier Employees or Sub-Contractor.

38.4 Any anti-bribery policy put in place by the Supplier shall in addition include the Supplier’s Prevention of Fraud policy, which shall incorporate the Council’s Counter Fraud Prevention Strategy.   

38.5 [bookmark: _Ref207715641]The Council may terminate this Contract by written notice with immediate effect if the Supplier, their Employees or Sub-Contractor (in all cases whether or not acting with the Supplier's knowledge) breaches clause 38. In determining whether to exercise the right of termination under this clause 38.5, the Council shall give all due consideration, where appropriate, to action other than termination of this Contract unless the Prohibited Act is committed by the Supplier or a senior officer of the Supplier or by an Employee, Sub-Contractor or supplier not acting independently of the Supplier. The expression "not acting independently of" (when used in relation to the Supplier or a Sub-Contractor) means and shall be construed as acting:



(a) with the authority; or,



(b) with the actual knowledge; 



of any one or more of the directors of the Supplier or the Sub-Contractor (as the case may be); or in circumstances where any one or more of the directors of the Supplier ought reasonably to have had knowledge.



38.6 [bookmark: _Hlt62987255][bookmark: _Hlt62987262][bookmark: _Hlt63047657][bookmark: _Hlt62987325][bookmark: _Hlt62987334][bookmark: _Hlt99877415][bookmark: _Hlt63047666][bookmark: _Hlt99877454]Any termination under clause 38.4 will be without prejudice to any right or remedy which has already accrued or subsequently accrues to Council.



39 [bookmark: _NN1566][bookmark: _Toc364066905]INDUCEMENTS

39.1 [bookmark: _Toc364066906]The Supplier shall not offer or give, or agree to give, to any employee, agent, servant or representative of the Council any gift or consideration of any kind as an inducement or reward for doing any act in relation to the obtaining or execution of the Contract or any other contract with the Council, or for showing or refraining from showing favour or disfavour to any person in relation to the Contract or any such contract. The attention of the Supplier is drawn to the criminal offences under the Bribery Act 2010.

39.2 [bookmark: _Toc364066907]The Supplier warrants that it has not paid commission, nor agreed to pay any commission, to any employee or representative of the Council by the Supplier the Council or on the Supplier’s behalf.

40 CONFLICTS OF INTEREST

40.1 The Supplier shall take appropriate steps to ensure that neither the Supplier nor any Employee, agent, Supplier or Sub-Contractor is placed in a position where (in the reasonable opinion of the Council), there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier or such person and the duties owed to the Council under the provisions of this Contract. 

40.2 The Supplier shall promptly notify the Council and disclose full particulars of any such conflict of interest which may arise.

41 COUNCIL’S POLICIES

41.1 [bookmark: _Toc417986801]The Supplier shall adopt policies, and such policies shall comply with the Council’s own policies with regard to, for example, equality and diversity, environmental, health & safety, whistleblowing. Copies of such Council policies shall be made available to the Supplier on request in a timely manner.

42 EQUALITY AND DIVERSITY

42.1 [bookmark: _Toc417986802]The Supplier shall comply with its statutory obligations under the Equality Act 2010, and accordingly will not treat one group of people less favourably than others because of their protected characteristic which includes age, disability, gender reassignment, marriage and civil partnership, pregnancy and maternity, race, religion or belief, sex and sexual orientation or claims for equal pay in relation to decisions to recruit, train or promote Employees or in the services it provides.

43 [bookmark: _Toc364066923]ENVIRONMENTAL

43.1 [bookmark: _Toc364066924]The Supplier shall work with the Council in so far as necessary to improve the effects of the Goods and/or Services, and their supply, on the environment and shall consider environmental efficiency as part of its operational planning process throughout the Contract Period.

44 [bookmark: _Toc417986784][bookmark: _NN1556][bookmark: _Toc364066860]HEALTH AND SAFETY

44.1 [bookmark: _Toc417986785]The Supplier and all persons engaged in the performance of this Contract shall comply fully with the requirements of the Health and Safety at Work etc. Act 1974, the Management of Health and Safety at Work Regulations, all health and safety policies of the Council and any other Laws relating to the health and safety of Employees and others who may be affected by the Supplier's work activities.

44.2 While on the Council’s Premises, the Supplier shall comply with any health and safety measures implemented by the Council in respect of Employees and other persons working on the Premises.

45 EQUIPMENT

45.1 Unless otherwise stated in the Contract, the Supplier shall provide and maintain at its own cost all the equipment necessary for the supply of the Goods and/or Services or its obligations under this Contract and such equipment shall not be delivered without the Council’s prior Approval. Equipment brought onto the Premises will remain the property of the Supplier at all times.

46 [bookmark: _NN1564][bookmark: _Toc364066893]TRANSFER, SUB-CONTRACTING AND RESPONSIBILITY

46.1 [bookmark: _Toc364066894]Neither the Council nor the Supplier shall assign, novate or sub-contract or in any other way dispose of this Contract or any part thereof without the prior written consent of the other Party. Sub-Contracting any part of the Contract shall not relieve the Supplier of any obligation or duty attributable to the Supplier under the Contract.

46.2 [bookmark: _Toc364066895]The Supplier shall remain responsible and liable for the acts and omissions of any other members of a consortium arrangement, Sub-Contractors, servants, agents and Employees as though they were its own.

46.3 In the event the Supplier engages a Sub-Contractor for the purpose of providing the Goods and/or Services, (in whole or in part), the Supplier shall include a requirement within every Sub-Contract to provide for the following: 



(a) payment will be made of all sums due by the Supplier to the Sub-Contractor no later than thirty (30) Calendar Days following the date of receipt and agreement of a valid and undisputed invoice;



(b) a requirement that the Sub-Contract includes substantially the same provisions as those contained in this Contract, including an obligation to comply with the Modern Slavery Act 2015; and



(c) a right for the Supplier to terminate the Sub-contract if the relevant Sub-Contractor fails to comply in the performance of its contract with legal obligations in the fields of environmental, social or labour law.

46.4 If the Council agrees that the Supplier may Sub-Contract its obligations under this Contract, the Supplier shall ensure that it has the ability to audit its Sub-Contracts to ensure compliance with the provisions of the Sub-Contract.

46.5 If the Council assigns, novates, transfers, charges, mortgages, Sub-Contracts, delegates or deals in any other manner with all or any of its rights under the Contract the Supplier shall continue to provide the Goods and/or Services as agreed under this Contract, at no additional cost in so far as no additional obligations are placed upon the Supplier in performing the Goods and/or Services.






47 [bookmark: _NN1560][bookmark: _Toc364066883]CONTRACT VARIATION

47.1 Subject to the provisions of this clause 48 either Party may request a variation to this Contract provided that such variation does not amount to a material change of this Contract within the meaning of the Regulations and the Law. Such a change once implemented is hereinafter called a "Variation".

47.2 No Variation to this Contract is valid unless it is in writing and signed/sealed (as appropriate) by both Parties, using a Deed of Variation.

47.3 If the Parties agree the Variation, the Supplier shall implement such Variation and be bound by the same provisions so far as is applicable, as though such Variation was stated in this Contract.

48 [bookmark: _NN1571][bookmark: _Toc364066921]GOVERNING LAW AND JURISDICTION

48.1 This Contract shall be governed by and interpreted in accordance with the laws of England and shall be subject to the exclusive jurisdiction of the English courts.

49 [bookmark: _Toc417986787][bookmark: _NN1558][bookmark: _Toc364066879]CHANGE IN LAW

49.1 [bookmark: _Toc364066880]The Supplier shall comply at all times with the Law in its performance of this Contract and shall neither be relieved of its obligations to provide the Goods and/or Services in accordance with the terms of this Contract nor be entitled to an increase in the Price and/or any charges payable by the Supplier as the result of a General change in law or Specific Change in Law where the effect of that Specific Change in Law on the Goods and/or Services is reasonably foreseeable at the Commencement Date. 

49.2 If a Specific Change in Law occurs or will occur during the Contract Period the Supplier shall notify the Council of the likely effects of that change, including whether any Variation is required to the provision of the Goods and/or Services, the Price or the Contract.

49.3 [bookmark: _Toc364066881][bookmark: _Hlt62987153][bookmark: _Hlt63047663][bookmark: _Toc417986788]Any Variation agreed by the Parties pursuant to clause 50.2 shall be implemented in accordance with clause 47 (Contract Variation).

50 [bookmark: _Toc417986789][bookmark: _NN1561][bookmark: _Toc364066886]THIRD PARTY RIGHTS

50.1 Nothing in this Contract shall create any rights for third parties under the Contracts (Rights of Third Parties) Act 1999 (the “Act”).  No Variation of this Contract and no supplemental or ancillary agreement to this Contract shall create any such rights unless expressly so stated in any such agreement by the Parties. This does not affect any right or remedy of a third party which exists or is available from the Act.



51 [bookmark: _Toc417986790][bookmark: _NN1562][bookmark: _Toc364066888]NO WAIVER

51.1 [bookmark: _Toc364066889]Failure by either Party at any time to enforce any one or more of the provisions of this Contract or to require strict performance by the other Party of any of the provisions shall not constitute or be construed as a waiver of the provision or of the right at any time subsequently to enforce all terms and conditions of this Contract nor affect the validity of the Contract or any part of it or the right of the Parties to enforce any provision in accordance with its terms.






52 [bookmark: _Toc417986791][bookmark: _NN1563][bookmark: _Toc364066891]SEVERANCE

52.1 [bookmark: _Toc417986792]If any provision (or part of any provision) of the Contract shall become or shall be declared by any court of competent jurisdiction to be invalid, illegal or unenforceable in any way, such invalidity shall not impair or affect any other provision all of which shall remain in full force and effect as if the Contract had been executed with the invalid, illegal or unenforceable provision eliminated.

53 [bookmark: _Toc417986793][bookmark: _Toc417986797][bookmark: _NN1565][bookmark: _Toc364066897]FORCE MAJEURE

53.1 [bookmark: _Ref207715671][bookmark: _Toc364066898]Neither Party shall be liable to the other Party for any delay in performing, or failure to perform, its obligations under the Contract if such delay or failure results from Force Majeure. Notwithstanding the foregoing, each Party shall use all reasonable endeavours to continue to perform its obligations under the Contract for the duration of such Force Majeure. If a Party is unable to perform its material obligations under the Contract as a result of a Force Majeure event for a period of more than three (3) Months (commencing on the date of the Force Majeure notices served by the Party seeking to claim relief), the other Party may terminate the Contract by notice in writing to the other Party with immediate effect or on a set termination date. 

53.2 [bookmark: _Toc364066899][bookmark: _Toc364066900]Industrial action by, or illness or shortage of the Employees, agents or Sub-Contractors, failure or delay by any of the Supplier’s suppliers to supply Goods, Services, components, or materials and breach of the Supplier’s warranties under clause 3 shall not be regarded as an event of Force Majeure.

53.3 The Supplier will not have the right to any payment from the Council under this Contract where the Supplier is unable to provide the Good and/or Services or otherwise perform its obligations under the Contract because of an event of Force Majeure.

[bookmark: _Toc364066901]

[bookmark: _Toc417986800]



[bookmark: _Toc417986809]



[bookmark: _Toc417986810]


[bookmark: _Toc417986812]



IN WITNESS WHEREOF this Contract has been entered into on the day and year first above written.









		EXECUTED as a DEED

		 



		by the affixing of the COMMON SEAL of

		 



		North Northamptonshire Council

		 



		in the presence of:

		









.................................



		 

		Authorised Signatory

 



		 





		 



		



EXECUTED as a DEED

		 



		by [  ]

		 



		

		 



		In the presence of

		







.................................



		 

		Authorised Signatory

Name: 

Position:	









		 

		

.................................

Authorised Signatory

Name:

Position:	





























[bookmark: _Toc380490363][bookmark: _Toc231798323][bookmark: _Toc266798085][bookmark: _Toc363138758]

SCHEDULE 1: GOODS AND SERVICES SPECIFICATION










[bookmark: _Toc380490365]

[bookmark: schedule2]SCHEDULE 2: CONTRACT PRICE, PAYMENT AND INSURANCE





1. DEFINITIONS – nOT USED





1. [bookmark: _Ref365638373]GENERAL PROVISIONS



This Schedule details:



the Price for the Goods and/or the Services under this Contract;



the payment terms for the Price;



the invoicing procedure; and



the procedure applicable to any adjustments of the Price.



the insurance necessary to cover any liability arising under this Contract.



2. [bookmark: _Ref362948016]CONTRACT PRICE



[bookmark: _Ref362009649]The Price which is applicable to this Contract is set out in Annex 1 of this Schedule.



3. [bookmark: _Ref311675490]COSTS AND EXPENSES



[bookmark: _Ref362012967]The Price include all costs and expenses relating to the delivery of Goods and/or Services and/or the Supplier’s performance of its obligations under this Contract and no further amounts shall be payable by the Council to the Supplier in respect of such performance, including in respect of matters such as:



any incidental expenses that the Supplier incurs, including travel, subsistence and lodging, document or report reproduction, shipping, desktop or office equipment costs required by the Supplier Employees, network or data interchange costs or other telecommunications charges; or



any amount for any services provided or costs incurred by the Supplier prior to the Commencement Date.



4. PAYMENT TERMS



The Supplier shall be paid monthly in arrears in accordance with the payment terms set out in Annex 2 of this Schedule, upon receipt of a valid and undisputed invoice.



5. [bookmark: _Ref365638166]INVOICING PROCEDURE



[bookmark: _Ref362954644]The Council shall pay all sums properly due and payable to the Supplier in cleared funds within thirty (30) Calendar Days of receipt and agreement of a valid and undisputed Invoice, submitted to the address specified by the Council in paragraph 6.4 of this Schedule and in accordance with the provisions of this Contract.



The Supplier shall ensure that each invoice (whether submitted electronically or in a paper form, as the Council may specify): 



contains:

all appropriate references, including the unique Order reference number; and



a detailed breakdown of the delivered Goods and/or Services, against the applicable due and payable Price;



shows separately the VAT added to the amount due and payable; and



is supported by any relevant documentation reasonably required by Council to substantiate that the invoice is a Valid Invoice. 



All payments due by one Party to the other shall be made within thirty (30) days of receipt and agreement of a Valid and undisputed Invoice unless otherwise specified in this Contract, in cleared funds, to such bank or building society account as the recipient Party may from time to time direct.



[bookmark: _Ref362945564]The Supplier shall submit invoices either in:



electronic format to [  ]; or



paper format to:-  [ ] 



6. [bookmark: _Ref362948064]ADJUSTMENT OF CONTRACT PRICE 



[bookmark: _Ref311663896]The Price shall only be varied:



due to a Specific Change in Law in relation to which the Parties agree that a change is required to all or part of the Price in accordance with clause 49 (Change in Law); or



[bookmark: _Ref311663975][bookmark: _Ref362021770]where the Price is expressed in this Schedule as “subject to increase by way of Indexation”, in accordance with the provisions in paragraph 8 of this Schedule.



Subject to paragraphs 7.1.1 or 7.1.2 of this Schedule or clause 14.11 or 47 of the Agreement, the Price shall not increase during the Contract Period.



7. [bookmark: _Ref362018111][bookmark: _Ref361999845]INDEXATION – Not Used



8. IMPLEMENTATION OF ADJUSTED CONTRACT PRICE



Variations in accordance with the provisions of this Schedule to Price (in whole or in part) shall be made by the Council to take effect:



in accordance with clause 49 (Change in Law) where an adjustment to the Price is made in accordance with paragraph 7.1 of this Schedule; or



on the Indexation Adjustment Date where an adjustment to the Price is made in accordance with paragraph 7.1.2 of this Schedule;



and the Parties shall amend the Price shown in Annex 1 to this Schedule to reflect such variations.







[bookmark: _Toc380490366]


SCHEDULE 2: ANNEX 1: CONTRACT PRICE





[bookmark: _Toc380490367]

The capped value of this contract is [INSERT] for 1 year.







SCHEDULE 2: ANNEX 2: PAYMENT TERMS



The Pricing Schedule submitted as part of the Request for Quotation forms the agreed unit rates for Goods and Services throughout the duration of the contract.



[INSERT PRICING SCHEDULE]





[bookmark: _Ref172376014]



SCHEDULE 2: ANNEX 3: INSURANCE PROVISION





1.1 The Supplier shall effect and maintain the following insurances in relation to the performance of its obligations under this Contract:



1.1.1 Employers' Liability insurance with a minimum limit of five million pounds sterling (£5,000,000) for each individual claim.



1.1.2 Public Liability insurance adequate to cover all risks in the performance of this Contract from time to time with a minimum limit of five million pounds sterling (£5,000,000) for each individual claim. 



1.1.3 Professional Indemnity insurance to cover all risks in the performance of this Contract with the minimum limit of indemnity of two million pounds sterling (£2,000,000) for each individual claim, or such higher limit as required by law from time to time.



1.1.4 Product Indemnity insurance to cover all risks in the Goods and in the performance of this Contract from time to time with a minimum limit of five million pounds sterling (£5,000,000) for each individual claim.



1.2 The Insurances referred to in paragraph 1 shall be maintained with a reputable insurance company or underwriters as are sufficient to cover its liability under this Contract.



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



1.4 The Supplier shall give the Council, on request, copies of all insurance policies referred to in paragraph 1 to demonstrate that the appropriate insurance cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.



1.5 The Supplier shall ensure that nothing is done which would entitle the relevant insurer to cancel, rescind or suspend any insurance or cover, or to treat any insurance, cover or claim as avoided in whole or part.








[bookmark: schedule3]SCHEDULE 3: PERFORMANCE MONITORING AND REPORTING





1. GENERAL PROVISIONS



The Supplier shall provide a competent and proactive Contract Manager to ensure that all Standards and/or Service Levels (if any) specified in this Contract are achieved to the highest standard throughout the Contract Period.



PERFORMANCE MONITORING AND REPORTING



[bookmark: _Ref365637499]The Supplier shall at all times comply with the Service Standards and Service Levels specified in the Specification. 



The Supplier shall comply with the monitoring arrangements referred to in this Contract including, but not limited to, the provision of such data, management information and performance monitoring reports as the Council may reasonably require from time to time.



The Supplier shall measure, monitor and report on the performance of this Contract by reference to the Specification, and the Service Standards and Service Levels specified therein, and shall send to the Council a quarterly performance monitoring report detailing the level of service which has been achieved against agreed Service Standards to verify compliance with the Specification.



In the event that the Specification fails to specify the Service Standards and Service Levels to which the Goods and/or Services must be provided, and/or the data, management information and performance monitoring reports required in support of those Service Standards, the Supplier shall provide the Council with details of how the process in respect of the monitoring and reporting of Service Standard will operate between the Parties, within twenty (20) Working Days of the Commencement Date. The Parties will endeavour to agree such process as soon as reasonably possible, and in any event, the Supplier shall perform its obligations under this Contract in accordance with all applicable Law and Good Industry Practice.



If there has been, or is likely to be, a failure to achieve the agreed Service Standards in the level of performance of the Supplier and/or in the provision of the Goods and/or Services, the Supplier shall immediately notify the Council in writing advising on what action the Supplier has taken to mitigate the impact of the performance failure on the Council and/or Healthcare Provider, and to resolve the underlying cause and prevent recurrence.



[bookmark: _Ref76877203]PERFORMANCE REVIEW MEETINGS



The Parties shall attend Performance Review Meetings to discuss the quarterly performance monitoring reports on a three (3) Monthly basis (unless otherwise agreed). The Performance Review Meetings will be the forum for the review by the Supplier and the Council of the performance monitoring reports and the level of service which has been achieved against agreed Service Standards.



The Performance Review Meetings shall (unless otherwise agreed) take place at such location and time (within normal business hours) as the Council shall reasonably require and shall be attended by the Supplier's Contract Manager and Council's Contract Manager, or in the event that they are unable to attend a nominated Authorised Officer of equal status as the Contract Manager. 




[bookmark: schedule4]SCHEDULE 4: REPRESENTATIVES OF THE PARTIES





		The Council’s Contract Manager

		The Supplier’s Contract Manager



		

Position:





Address: 





		

Position: 





Address: 

 





		The Council’s second Representative

		The Supplier’s second Representative



		Position:  

N/A

Address: 





		Position: 



N/A



Address:


















[bookmark: schedule5]SCHEDULE 5: ORDER FORM









	51




