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DEFINITIONS

Ashford Borough Council (ABC): the Employer 

Bidder means: the person, whose Tender is accepted by the Employer.

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

[bookmark: a850618]Commercially Sensitive Information: comprising the information of a commercially sensitive nature relating to the Bidder, its intellectual property rights or its business or which the Bidder has indicated to Ashford Borough Council that, if disclosed by Ashford Borough Council, would cause the Bidder significant commercial disadvantage or material financial loss. 
[bookmark: a111015]
Confidential Information: any information, however it is conveyed, that relates to the business, affairs, developments, trade secrets, know-how, personnel and suppliers of the Bidder, including intellectual property rights, together with all information derived from the above, and any other information clearly designated as being confidential (whether or not it is marked as "confidential") or which ought reasonably to be considered to be confidential, including Commercially Sensitive Information.
[bookmark: a843981]
Company's Personnel: all employees, staff, and other workers of the Company and of any Sub-Contractors who are engaged in the provision of the Services from time to time.

[bookmark: a436775]Data Protection Legislation: all applicable data protection and privacy legislation in force from time to time in the UK including the retained EU law version of the General Data Protection Regulation ((EU) 2016/679) (UK GDPR); the Data Protection Act 2018 (DPA 2018) (and regulations made thereunder)  and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended and the guidance and codes of practice issued by the Information Commissioner or other relevant regulatory authority and applicable to a party.

Default: any breach of the obligations of the relevant Party (including abandonment of this Agreement in breach of its terms, repudiatory breach or breach of a fundamental term) or any other default, act, omission, negligence or statement
(a) in the case of the Client, of its employees, servants, agents; or
(b) in the case of the Company, of its Sub-Contractors or any Company's Personnel, in connection with or in relation to the subject matter of this Agreement and in respect of which such Party is liable to the other.

Effective Date: the date on which this Agreement is signed by both Parties

Environmental Information Regulations: 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.
[bookmark: a341959]
FOIA: the Freedom of Information Act 2000, and any subordinate legislation made under the 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 legislation.
[bookmark: a64245]
Goods: the goods to be delivered by or on behalf of the Bidder under this agreement.

Information: has the meaning given under section 84 of FOIA.

[bookmark: a212267]Prohibited Act: the following constitute Prohibited Acts:

(a) To directly or indirectly offer, promise or give any person working for or engaged by the Client a financial or other advantage to:
[bookmark: a607475](i) induce that person to perform improperly a relevant function or activity; or
[bookmark: a421848](ii) reward that person for improper performance of a relevant function or activity;
[bookmark: a244311](b) To directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Agreement;
[bookmark: a710243](c) Committing any offence:
[bookmark: a379123](i) under the Bribery Act 2010 (or any legislation repealed or revoked by such Act);
[bookmark: a372486](ii) under legislation or common law concerning fraudulent acts;
[bookmark: a642785](iii) defrauding, attempting to defraud or conspiring to defraud the Client.
(d) 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.


Request for Information: a request for information or an apparent request under the Code of Practice on Access to Government Information, FOIA or the Environmental Information Regulations.
[bookmark: a993520]
Services: the services to be delivered by or on behalf of the Bidder under this agreement.

Standstill Period: Standstill is a period of at least 10 calendar days between the notification of the intended award of a contract and the contract award itself.  It ensures the Tender process is fair, is adhered to and allows for challenges to be made to the contract award decision, if necessary.

Sub-Contract: any contract or agreement or proposed contract or agreement between the Bidder and any third party whereby that third party agrees to provide to the Bidder the Services or any part thereof or facilities or services necessary for the provision of the Services or any part thereof or necessary for the management, direction or control of the Services or any part thereof.

Sub-Contractor: the third parties that enter into a Sub-Contract with the Bidder.

TUPE: stands for the Transfer of Undertakings (Protection of Employment) Regulations 2006. These regulations are designed to protect the employment rights of staff when the business or undertaking they are working in is sold or transferred to someone else. 

Works: the works to be delivered by or on behalf of the Bidder under this agreement.

[bookmark: a355134][bookmark: d43407e88][bookmark: a432529][bookmark: d43407e127][bookmark: a559925][bookmark: a339663]Controller, Processor, Data Subject, Personal Data, Personal Data Breach, processing and appropriate technical and organisational measures: as defined in the Data Protection Legislation.
1. [bookmark: _Toc406675678]INTRODUCTION AND BACKGROUND
0. Ashford Borough Council (ABC) is issuing this Invitation to Tender ("ITT") for the procurement of Agricultural Advice on Planning Applications.  This document contains important information about the procurement process and the contract that ABC intends to award. 
0. This ITT Document one contains further information about the procurement process.  
0. ITT Document two contains the questions that Bidders must complete. 
0. All Tenders must be returned no later than the deadline for receipt of Tenders specified on the front cover of this ITT.
0. ABC is using the Kent Business e-tendering portal to conduct the procurement process. The portal can be accessed via the following link;

https://www.kentbusinessportal.org.uk/
0. All communications (including submission of Tenders) should be carried out via the Kent Business Portal.

Introduction to Ashford Borough Council (ABC)
0. ABC is a local authority which provides services to residents in Ashford, Tenterden and a large network of surrounding villages. 
0. Our services include keeping the streets clean and collecting rubbish, renting out social housing (council houses and flats), providing leisure facilities and play areas and processing council tax and housing benefits.
0. We deal with local planning applications for everything from a conservatory to major developments, and if you are buying a home in the borough we can provide you with a comprehensive land search service.
0. We issue licenses for taxis and licensed premises, look after parks and open spaces, and parking around the borough.
0. We are based in offices in Tannery Lane. Our customer services team are based at the Civic Centre and we have a further office in Tenterden Town Hall which we occupy once a week. We employ approximately over 550 people.






1. [bookmark: _Toc406675679]TENDER TIMETABLE
Key dates
1. The procurement will follow a clear, structured and transparent process to ensure a fair and level playing field so that all Bidders are treated equally. 
1. [bookmark: _Ref405544583]The key dates for this procurement are currently anticipated to be as follows: 

	Task
	Date

	Invitation to Tender issue
	21st July 2022

	Deadline for the receipt of clarification questions
	12th August 2022 12:00hrs

	Deadline for receipt of Tenders
	
19th August 2022 10:00hrs

	Evaluation of Tenders
	[bookmark: _GoBack]W/C 22nd August 2022

	Interviews
	W/C 29th August 2022

	Notification of contract award decision
	2nd September 2022

	Standstill period
	10 calendar days

	Contract award
	30th September 2022

	Contract start
	3rd October 2022

	Contract completion
	2nd October 2027





1. [bookmark: _Ref405544588]Whilst ABC does not intend to depart from the timetable, it reserves the right to do so at any stage.  
Deadline for receipt of Tenders 
1. Bidders must submit their Tenders in the manner prescribed in the above key date table no later than the date and time specified.
1. [bookmark: _Ref405544601]Any Tender received after the deadline or by any method other than via the Kent Business Portal will not be considered. ABC may at its discretion extend the deadline and in such circumstances ABC will notify all Bidders of any change.
Site visits
1. [bookmark: _Ref405550523]All Bidders are recommended to attend site.  If there are access requirements to sites, please contact us via the Kent Business Portal. 

Contract Award
1. Contract award is subject to the formal approval process of ABC.  Until all necessary approvals are obtained and the standstill period completed, no contract(s) will be entered into.
1. [bookmark: _Toc403560280][bookmark: _Toc403560555][bookmark: _Toc403565200][bookmark: _Toc403565420][bookmark: _Toc403637445][bookmark: _Toc406675680]Once ABC has reached a decision in respect of a contract award, it will notify all Bidders of that decision and provide for a standstill period in accordance with the Public Contracts Regulations 2015 before entering into any contract(s).
1. SCOPE OF TENDER
2. Ashford Borough Council is seeking to refresh its standing arrangement for agricultural advice on planning applications and support at planning appeals.   
2. The location of the contract will be in the Borough of Ashford, Kent.
2. Contract length: The Council wishes to establish an on-going relationship for a period of 5 years at which time the arrangement would be refreshed again to ensure value for money.
2. Total budget: £125,000
2. Service Lead: Simon Cole, Assistant Director Planning and Development

1. INSTRUCTIONS TO BIDDERS
3. Do ensure all communication is via the Kent Business Portal https://www.kentbusinessportal.org.uk/ . You will receive any amendments to the Tender the council issues, and responses to any clarification received.
3. Do provide requested information on time and in the required format. 
3. Do provide clear and concise contact details; telephone numbers and e-mails and details. 
3. Do thoroughly check your prices and data before final submission of pricing schedules or quotations. 
3. Do review your policies on a regular basis to ensure that they comply with current legislation.
3. Do comply with the ITT and any other regulations that apply to procurement. Failure to do so will lead to disqualification. 
3. Do make sure that you have not exceeded the number of pages/words you are asked to submit – and make sure that the responses to the questions are clearly numbered. 
3. Do make sure that you upload your insurance documents.
3. Do make sure that when uploading your bids electronically to the Kent Business Portal you read the following guidance;
· Keep file names simple and without punctuation or short capitalised words that could be interpreted as SQL https://www.w3schools.com/sql/sql_in.asp Avoid words like IN, WHERE or FULL or punctuation such as > or ) in the filename
· Do not use multiple tabs (should complete in one browser session)
· Be patient whilst larger files are uploaded even if the system seems a little unresponsive (as clicking upload again can cause issues)
· Accepted file types are: zip, pdf, xls, max size 1,000MB
· For Bidders there is a dedicated supplier support team, if urgent they can call 0330 005 0352 or e-mail ProContractSuppliers@proactis.com or suppliersupport@proactis.com
  
3. Don’t send ‘glossy’ brochures or information that has not been requested, this makes any responses difficult to properly assess.  Only send what has been requested and only send supplementary information if we have offered the opportunity to do so. 
3. Don’t send company accounts, reports, H&S Policies, etc. unless we specifically ask for them. If your bid is successful we may ask for confirmation of these details.  
3. Don’t seek to influence the Tender process by requesting meetings unless invited or contacting ABC to support your Tender. If your Tender requires clarification you will be contacted. 
3. Don’t seek changes to the Tender documentation after Tenders have been submitted. 
3. Don’t leave submitting your Tender to the last minute, just in case there are any technical difficulties with IT.
3. Don’t ignore the last date/time for clarification – no correspondence will be entered into after this date has passed.   Other Bidders may have already submitted their bid.
Publicity
3. [bookmark: a699927]No publicity regarding the award of any contract will be permitted unless and until ABC has given express written consent to the relevant communication. For example, no statements may be made to the media regarding the nature of any Tender, its contents or any proposals relating to it without the prior written consent of ABC.
Bidder conduct and conflicts of interest
3. Any attempt by Bidders or their advisors to influence the contract award process in any way may result in the Bidder being disqualified. Specifically, Bidders shall not directly or indirectly at any time:
3.16.1 devise or amend the content of their Tender in accordance with any agreement or arrangement with any other person, other than in good faith with a person who is a proposed partner, supplier, consortium member or provider of finance; 
3.16.2 enter into any agreement or arrangement with any other person as to the form or content of any other Tender, or offer to pay any sum of money or valuable consideration to any person to effect changes to the form or content of any other Tender; 
3.16.3 enter into any agreement or arrangement with any other person that has the effect of prohibiting or excluding that person from submitting a Tender;
3.16.4 canvass ABC or any employees or agents of ABC in relation to this procurement; and/or
3.16.5 attempt to obtain information from any of the employees of ABC or their advisors concerning another Bidder or Tender (except for debrief information requests made through the Kent Business Portal).
3. [bookmark: a582432][bookmark: _Toc403560281][bookmark: _Toc403560556][bookmark: _Toc403565201][bookmark: _Toc403565421][bookmark: _Toc403637446]Bidders are responsible for ensuring that no conflicts of interest exist between the Bidder and its advisers, and ABC and its advisors. Bidders should notify ABC promptly of any possible conflict and the proposed steps that the Bidder believes can be taken to avoid the conflict. Any Bidder who fails to comply with these requirements may be excluded from the procurement at the discretion of ABC.  
Ashford Borough Council’s rights
3. Subject to its obligations to act in a transparent, proportionate and non-discriminatory manner, ABC reserves the right to:
3.18.1 waive or change the requirements of this ITT from time to time;
3.18.2 seek clarification or documents in respect of a Bidder's Tender;
3.18.3 disqualify any Bidder that does not submit a compliant Tender in accordance with the instructions in this ITT;
3.18.4 disqualify any Bidder that is guilty of serious misrepresentation in relation to its Tender, expression of interest, the Standard Selection Questionnaire (SSQ) or the procurement process;
3.18.5 withdraw this ITT at any time, or re-invite Tenders on the same or any alternative basis; 
3.18.6 exclude any Bidder who no longer passes the SQ selection criteria; 
3.18.7 choose not to award any contract as a result of the current procurement process; and
3.18.8 make whatever changes it sees fit to the timetable, structure or content of the procurement process.
[bookmark: a934916][bookmark: _Toc403560282][bookmark: _Toc403560557][bookmark: _Toc403565202][bookmark: _Toc403565422][bookmark: _Toc403637447]Bid costs
3. ABC will not be liable for any bid costs, expenditure, work or effort incurred by a Bidder in proceeding with or participating in this procurement, including if the procurement process is terminated or amended by ABC.
Language
3. Tenders, all documents and all correspondence relating to the Tender must be written in English.


Transparency  


3. [bookmark: _Ref405544700]In accordance with the Public Contracts Regulations 2015 and the Government’s policy on transparency, Bidders should be aware that ABC intends to make the ITT and details of any subsequent contract publicly available, by publication on the Government's Contracts Finder portal if required.

1. [bookmark: _Toc403560283][bookmark: _Toc403560558][bookmark: _Toc403565203][bookmark: _Toc403565423][bookmark: _Toc403637448][bookmark: _Toc406675681]TENDER EVALUATION METHODOLOGY AND CRITERIA 
[bookmark: _Toc403560284][bookmark: _Toc403560559][bookmark: _Toc403565204][bookmark: _Toc403565424][bookmark: _Toc403637449]Overview
This section of the ITT sets out the criteria that ABC will use to evaluate Tenders.
4. Bidders are required to submit a Tender strictly in accordance with the requirements set out in this ITT, to ensure ABC has the correct information to make the evaluation. If a Tender is equivocal or unclear, ABC may deduct marks when scoring it, or it may treat the Tender as non-compliant and reject it.
Evaluation criteria 
4. ABC will award the contract to the Tender that is, applying the methodology below, the Most Advantageous Tender (MAT). The Tender submission will be evaluated in accordance with the criteria shown below and using the following weightings: 


Quality weighting: 	75%
Price weighting: 	15% 
Interview:		10% 



















EXAMPLE OF TENDER EVALUATION CRITERIA (based on 70%/30% ratio)
Note:  the following is an example, and does not necessarily reflect the weightings indicated for the project.  The process, for evaluation, is the same. EXAMPLE


Tender submissions will be evaluated using the following weightings:

Price:  (tendered costs as calculated from Schedule of Rates)  	70%
	and Matrix)

Quality: (details supplied by Bidders)		  	 	30%

PRICE
70 points will be allocated to the lowest Tender and then other Tenders will be evaluated as a percentage of the lowest price. This is then converted to a point score to reflect that this area carries 70% of the total score. An example of this procedure is shown in the example below. 

	Tender
	Price £
	Calculation
	Convert to 70%
	Points

	1
	500
	(425÷500) x 100 = 85
	(70 x 85) ÷ 100
	59.5

	2
	622
	(425÷622) x 100 = 68.3
	(70 x 68.3) ÷100
	47.8

	3
	425
	
	
	70

	4
	440
	(425÷440) x 100 = 96.5
	(70 x 96.5) ÷ 100
	67.6

	5
	625
	(425÷625) x 100 = 68
	(70 x 68) V 100
	47.6


 
QUALITY
This section will be evaluated using the following criteria and points will be allocated for each section. The Tender with the highest point score will be used as the base line to calculate the relative scores for the other Bidders. This is then converted to a point score (out of 10) to reflect that this area carries 30% of the total score.

· The Bidder’s proposed management, supervision structure and personnel; 15%
· Proposed working methods; 5%
· Labour resources that would be deployed; 5%
· Value Engineering proposals included within; 5%

	Tender
	Quality score
	Calculation
	Convert to 30%
	Points

	1
	2
	(2÷7) x 100 = 28.6
	(30 x 28.6) ÷ 100
	8.6

	2
	5
	(5÷7) x 100 = 71.4
	(30 x 71.4) ÷100
	21.4

	3
	4
	(4÷7) x 100 = 57.1
	(30 x 57.1) ÷ 100
	17.1

	4
	5
	(5÷7) x 100 = 71.4
	(30 x 71.4) ÷ 100
	21.4

	5
	7
	
	
	30


The winning Tender is the one which scores the greatest overall mark once Price and Quality have been combined. The results from the above examples would be as follows:

	Tender
	Points awarded for Price
	Points awarded for Added Value
	Points Total
	

	1
	59.5
	8.6
	68.1
	

	2
	47.8
	21.4
	69.2
	

	3
	70
	17.1
	87.1
	

	4
	67.6
	21.4
	89
	Winning Bidder

	5
	47.6
	30
	77.6
	





4. [bookmark: _Ref405544748]The quality evaluation will be scored in accordance with the table below: 

	Scoring
	Criteria
	Judgement

	10
	Statement exceeds requirements and adds significant value
	Excellent

	8
	Statement exceeds requirements and adds some value
	Good

	6
	Statement meets all the requirements (“par”)
	Satisfactory

	4
	Statement fails to meet requirements in some way 
	Unsatisfactory

	2
	Statement fails to meet requirements in a significant way
	Poor

	0
	Statement is unsuitable and/or suggests unacceptable risk
	Not to be considered



4. A panel of ABC’s Officers will evaluate the Tenders and score them individually.  The officer’s individual scores will then be moderated through a group consensus marking exercise.
4. ABC will review and then discuss the marks allocated by the individual evaluators together with their justifications for awarding their attributed marks. 
4. The discussion will continue until the evaluators reach a consensus regarding the mark that should be attributed to each Bidder’s answer.
4. The consensus mark and the justification will be recorded and this process will be repeated until all applicable answers in the Tender response have been consensus marked by evaluators.
Interviews
4. The top 3 ranked Bidders, will be invited to present their proposal and will be evaluated by a panel of ABC’s officers. 
4. The purpose of the interview is to gain a greater understanding of proposals and will take the form of a presentation by the Bidder followed by a question and answer session. 
4. Bidders must ensure that those key personnel directly involved in performing the contract will attend.
Pricing
4. ABC expects the Bidder to provide a full breakdown of the costs using the budget provided (refer to Section 3 Scope of this document). This must include an indicative breakdown of the portion of time each individual will contribute to the services, hourly rates including any sub-contractor costs.
4. The Tender sum must provide for all costs associated with the description of works and satisfying all other obligations as set out in the Tender documentation, Standard Selection Questionnaire and the Agreement.
4. The Tender sum must include mileage costs to and from sites.
4. The Tendered rates shall be fixed for the duration of the contract.
4. The Tender is to be priced in accordance with current legislation and the Instruction to Tenderers.
4. The Tendered rates should include all costs, including, but not restricted to, all labour, materials, transport, plant tools, machinery costs, expenses, overheads and profit necessary to properly execute and complete the work.  No claim for extra costs due to the tendered rates being inadequate will be allowed.
4. The sum or sums due to the Bidder under the Contract are exclusive of value added tax and ABC shall pay to the Bidder any value added tax properly chargeable by the Commissioners of Customs and Excise.
4. The total Tender must be exclusive of VAT, but in addition to the total Tender, the Bidder shall be entitled to claim from ABC the amount of VAT properly chargeable on the component parts and service provided by him in the performance of the Contract, if applicable.
4. Invoices are to be submitted at the end of each calendar month. 
1. CONDITIONS OF TENDER
5. The essence of selective tendering is that ABC shall receive bona-fide competitive Tenders from all persons tendering.  In recognition of this principle, the Bidder is to complete and return with his Tender the Collusive Tendering Certificate.  Failure to do this may result in the disqualification of his Tender.
5. The Bidder (whether his Tender is accepted or not) shall treat all documents relating to this Tender as confidential and in the event of a Tender not being submitted, all the enclosed documents must be returned to ABC.  The documents must not be passed or shown to any other person without ABC’s written consent.
5. ABC shall not be bound to accept the lowest or any Tender and reserves the right to accept a Tender in part only.
5. The quantity and extent of the works specified will be at ABC’s discretion and no minimum or maximum amount of work is guaranteed.
5. ABC shall not be responsible for, nor pay for, any expenses or losses which may be incurred by the Bidder in the preparation of his Tender, or in respect of any cost associated therewith.
5. The Tender is to remain open for acceptance for 120 days from the date of submission of Tenders.
5. On submission of a Form of Tender duly completed and returned to ABC in accordance with the provisions hereof a Bidder will be deemed to have offered to carry out the services.
5. No Tender shall be deemed to have been accepted unless notified in writing.
5. The Bidder shall, in addition to the Form of Tender, fully price the pricing schedule. Failure by the Bidder to fully complete and return the Tender documentation may result in the Tender not being considered for acceptance.
5. No alteration, deletion or insertion shall be made by the Bidder to the text or prices of the Tender documents.  If any are made, Tenders may be rejected.
5. Where the Specification includes detailed schedules of work, the scheduled items are to be individually priced and the whole document returned with the Tender.
5. The Bidder must specify at the time of tendering any additional guarantees he is prepared to offer.
5. The Form of Tender together with all documentation supplied by ABC must be duly completed and submitted to ABC via the Kent Business Portal https://www.kentbusinessportal.org.uk/  
1. CONTRACT TERMS AND CONDITIONS
6. ABC intends to enter into a contract with the successful Bidder on ABC’s Consultant Agreement Standard Contract.  
6. If the Bidder wishes to raise any comments or requests for amendments to the contract clauses, this should be completed during the clarification period. ABC is under no obligation to permit amendments of the contract clauses during the award stage.
6. By submitting a Tender, Bidders are agreeing to be bound by the terms of this Invitation to Tender.
6. The following documents also form part of the contract obligations with ABC;
3. Form of Tender
3. Collusive Tendering Certification
3. The Equalities Act 2010 Declaration
3. Appendix A Specification 
3. Appendix B Tender response 
3. Appendix C Pricing Schedule
3. Appendix D Standard Selection Questionnaire
Freedom of Information Act 2000 and Environmental Information Regulations 
6. The Company acknowledges that the Client is subject to the requirements of the FOIA and the EIRs. The Company shall:
4. Provide all necessary assistance and cooperation as reasonably requested by the Client to enable to Client to comply with its obligations under the FOIA and EIRs;
4. Transfer to the Client all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within 2 working day of receipt;
4. Provide the Client with a copy of all information belonging to the Client requested in the Request for Information which is in its possession or control in the form that the Client required within 5 working days (or such other period as the Client may reasonably specify) of the Client’s request for such information; and
4. Not respond directly to a Request for Information unless authorised in writing to do so by the Client.
6. The Company acknowledges that the Client may be required under the FOIA and EIRs to disclose Information (including Commercially Sensitive Information) without consulting or obtaining consent from the Company. The Client shall take reasonable steps to notify the Company of a Request For Information (in accordance with the Secretary of State's section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Agreement) the Client shall be responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other information is exempt from disclosure in accordance with the FOIA and/or the EIRs.
Prevention of Fraud and Bribery
6. [bookmark: d43407e181][bookmark: a754740]The Company represents and warrants that neither it, nor to the best of its knowledge any Company's Personnel, have at any time prior to the Effective Date:
6. [bookmark: a771580][bookmark: a688721]committed a Prohibited Act or been formally notified that it is subject to an investigation or prosecution which relates to an alleged Prohibited Act; and/or
6. been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act.
6. [bookmark: a797188][bookmark: a424610]The Company shall not during the term of this Agreement:
7. [bookmark: a247073]commit a Prohibited Act; and/or
7. do or suffer anything to be done which would cause the Client or any of the Client's employees, Company’s, contractors, sub-contractors or agents to contravene any of the Bribery Act or otherwise incur any liability in relation to the Bribery Act.
6. [bookmark: a57863]The Company shall during the term of this Agreement:
8. establish, maintain and enforce, and require that its Sub-contractors establish, maintain and enforce, policies and procedures which are adequate to ensure compliance with the Bribery Act and prevent the occurrence of a Prohibited Act; and
8. keep appropriate records of its compliance with its obligations under Clause 1.3(a) and make such records available to the Client on request.
6. [bookmark: a836145]The Company shall immediately notify the Client in writing if it becomes aware of any breach of Clause 1.1 and/or 1.2, or has reason to believe that it has or any of the Company's Personnel have:
9. been subject to an investigation or prosecution which relates to an alleged Prohibited Act;
9. been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act; and/or
9. received a request or demand for any undue financial or other advantage of any kind in connection with the performance of this Agreement or otherwise suspects that any person or Party directly or indirectly connected with this Agreement has committed or attempted to commit a Prohibited Act.
6. [bookmark: d43407e226][bookmark: a1017728][bookmark: d43407e254][bookmark: a555840]If the Company makes a notification to the Client pursuant to Clause 1.4, the Company shall respond promptly to the Client's enquiries, co-operate with any investigation, and allow the Client to audit any books, records and/or any other relevant documentation reasonably required by the Client.
6. [bookmark: a514106]If the Company is in Default under Clauses 1.1 and/or 1.2, the Client may by notice:
11. [bookmark: a713006]require the Company to remove from performance of this Agreement any Company's Personnel whose acts or omissions have caused the Default; or
11. immediately terminate this Agreement.
6. [bookmark: d43407e269][bookmark: a825464]Any notice served by the Client under Clause 1.6 shall specify the nature of the Prohibited Act, the identity of the Party who the Client believes has committed the Prohibited Act and the action that the Client has elected to take (including, where relevant, the date on which this Agreement shall terminate).
Equality and Diversity
6. [bookmark: d85194e73][bookmark: a1022918]The Company shall:
13. perform its obligations under this Agreement (including those in relation to the Services) in accordance with:
0. all applicable equality Law (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy, maternity or otherwise);
0. the Client’s equality and diversity policy as provided to the Company from time to time; and
0. any other requirements and instructions which the Client reasonably imposes in connection with any equality obligations imposed on the Client at any time under applicable equality Law; and
13. take all necessary steps, and inform the Client of the steps taken, to prevent unlawful discrimination designated as such by any court or tribunal, or the Equality and Human Rights Commission or (any successor organisation).

Data Protection
[bookmark: a805709][bookmark: _Toc256000026][bookmark: a700584]Data processing
6. [bookmark: a757302]Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause 3 is in addition to, and does not relieve, remove or replace, a party's obligations under the Data Protection Legislation. 
6. [bookmark: a232870]The parties acknowledge that for the purposes of the Data Protection Legislation, the Client is the Controller and the Company is the Processor. The Data Protection Schedule sets out the scope, nature and purpose of processing by the Company, the duration of the processing and the types of Personal Data and categories of Data Subject.
6. [bookmark: a770757]Without prejudice to the generality of clause 3.1, the Client will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Company and/or lawful collection of the Personal Data by the Company on behalf of the Client for the duration and purposes of this agreement.
6. [bookmark: a978899]Without prejudice to the generality of clause 3.1, the Company shall, in relation to any Personal Data processed in connection with the performance by the Company of its obligations under this agreement:
17. [bookmark: a109630]process that Personal Data only on the documented written instructions of the Client unless the Company is required by Domestic Law to otherwise process that Personal Data. Where the Company is relying on Domestic Law as the basis for processing Personal Data, the Company shall promptly notify the Client of this before performing the processing required by the Domestic Law unless the Domestic Law prohibits the Company from so notifying the Client;
17. [bookmark: a562293]ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Client, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it) ensuring that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential; and
17. [bookmark: a707790]not transfer any Personal Data outside of the UK unless the prior written consent of the Client has been obtained and the following conditions are fulfilled:
2. [bookmark: a320597]the Client or the Company has provided appropriate safeguards in relation to the transfer; 
2. [bookmark: a620907]the Data Subject has enforceable rights and effective remedies;
2. [bookmark: a610552]the Company complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and
2. the Company complies with the reasonable instructions notified to it in advance by the Client with respect to the processing of the Personal Data;
17. [bookmark: a258311][bookmark: a264321]notify the Client immediately if it receives:
3. [bookmark: a248086]a request from a Data Subject to have access to that person's Personal Data;
3. [bookmark: a294220]a request to rectify, block or erase any Personal Data; 
3. receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation (including any communication from the Information Commissioner);
17. [bookmark: a143398][bookmark: a100076]assist the Client in responding to any request from a Data Subject and in ensuring compliance with the Client's obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;
17. [bookmark: a316150]notify the Client immediately without undue delay on becoming aware of a Personal Data breach including without limitation any event that results, or may result, in unauthorised access, loss, destruction, or alteration of Personal Data in breach of this agreement;
17. [bookmark: a256962]at the written direction of the Client, delete or return Personal Data and copies thereof to the Client on termination or expiry of the agreement unless required by Domestic Law to store the Personal Data;
17. maintain complete and accurate records and information to demonstrate its compliance with this clause 3 and allow for audits by the Client or the Client's designated auditor and immediately inform the Client if, in the opinion of the Company, an instruction infringes the Data Protection Legislation.
6. [bookmark: a490338][bookmark: a290670]The Company shall indemnify the Client against any losses, damages, cost or expenses incurred by the Client arising from, or in connection with, any breach of the Company's obligations under this clause 3.
6. [bookmark: a235153]Where the Company intends to engage a Sub-Contractor and intends for that Sub-Contractor to process any Personal Data relating to this agreement, it shall:
19. [bookmark: a781489]notifiynotify the Client in writing of the intended processing by the Sub-Contractor;
19. [bookmark: a650616]obtain prior written consent to the processing;
19. ensure that any Sub-Contract imposes obligations on the Sub-Contractor to give effect to the terms set out in this clause 3.
6. [bookmark: a764471][bookmark: a828415]Either party may, at any time on not less than 30 Days' written notice revise this clause 3 by replacing it with any applicable controller to processor standard clauses or similar terms adopted by the Information Commissioner or forming part of an applicable certification scheme (which shall apply when replaced by attachment to this agreement). 
6. The provisions of this clause shall apply during the continuance of the agreement and indefinitely after its expiry or termination.
Data Protection Schedule 
[bookmark: a201074][bookmark: _Toc256000085]Data processing
6. [bookmark: a333864]The Company shall comply with any further written instructions with respect of processing by the Client. 
6. [bookmark: a619424]Any such further instructions shall be incorporated into this Schedule.
6. [bookmark: a882959][bookmark: _Toc256000086]Processing by the Company
24. [bookmark: a318728]Scope
24. [bookmark: a900802]Nature
24. [bookmark: a255892]Purpose of processing
24. [bookmark: a737520]Duration of processing
24. [bookmark: a816500]Types of Personal Data
24. [bookmark: a950160]Categories of Data Subject
[bookmark: a215183][bookmark: d114748e109]Health and Safety
6. [bookmark: d133663e111][bookmark: a396634]The Company shall perform its obligations under this Agreement (including those in relation to the Services) in accordance with:
25. all applicable Law regarding health and safety; and
25. the Health and Safety Policy whilst at the Client Premises.
6. [bookmark: a467358]Each Party shall notify the other as soon as practicable of any health and safety incidents or material health and safety hazards at the Client Premises of which it becomes aware and which relate to or arise in connection with the performance of this Agreement. The Company shall instruct the Company's personnel to adopt any necessary associated safety measures in order to manage any such material health and safety hazards.
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