[image: image1.png]Rotherhnam »

Metropolitan ‘
Borough Council








[image: image2.jpg]rbt ~

rotherham
brought together

OO

¢Doo




STANDARD TERMS & CONDITIONS FOR THE PROVISION OF SERVICES

Dated
xx xxxxxx 20xx
ROTHERHAM BOROUGH COUNCIL
and

Name of Supplier
Contract Title 
Director of Legal and Democratic Services
Rotherham Borough Council
THIS AGREEMENT is made on xx day of month 2020
PARTIES

(1)
ROTHERHAM BOROUGH COUNCIL of Riverside House, Main Street, Rotherham S60 1AE (the “Authority”); and

(2)
[NAME OF SUPPLIER] of [ADDRESS] (the “Supplier”). 
BACKGROUND

(A)
The Authority wishes to enter into a Contract with the Supplier for the provision of the Services.  

(B)
In order to improve and continue to improve the Services the Authority must have regard to a combination of economy, efficiency and effectiveness in accordance with the best value duty in the Local Government Act 1999.

(C)
Following public advertisement and competition the Authority has selected the Supplier as its preferred bidder and has negotiated and agreed with the Supplier on the terms of these Conditions.
(D)
The Authority sought proposals for the provision of [INSERT OUTLINE OF SERVICES] by means of a public tender exercise.] [The Authority placed a contract notice [REFERENCE] on [DATE] in the Official Journal of the European Union seeking expressions of interest from potential providers for the provision of [INSERT OUTLINE OF SERVICES].
(E)      The Authority has, through a competitive process, selected the Supplier to provide these services and the Supplier is willing and able to provide the services in accordance with the terms and conditions of this agreement.
AGREEMENT

The parties agree as follows:

A.
GENERAL PROVISIONS

A1
Definitions and Interpretations
A1.1
Definitions

In these Conditions:

“Approval” and “Approved” means the written consent of the Authorised Officer.

“Authorised Officer” means the person for the time being appointed by the Authority as being authorised to administer the Contract on behalf of the Authority or such person as may be nominated by the Authorised Officer to act on its behalf.  
“Best Industry Practice”:  the standards which fall within the upper quartile in the relevant industry for the provision of comparable services which are substantially similar to the Services or the relevant part of them, having regard to factors such as the nature and size of the parties, the KPIs, the term, the pricing structure and any other relevant factors.
“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.
“Change”: any change to this agreement including to any of the Services.

Change Control Note: the written record of a Change agreed or to be agreed by the parties pursuant to the Change Control Procedure.
Change Control Procedure: the procedure for changing this agreement, as set out in Schedule 7.
“Authority” means Rotherham Borough Authority and includes, but is not limited to, the Authorised Officer. 

“Authority’s Equipment” means any tangible equipment, plant, materials, etc. (such as laptops), issued or made available to the Supplier by the Authority and used in the performance of its obligations under the Contract. The Supplier’s Equipment and the Authority’s Equipment shall be referred to collectively as “the Equipment”.
“Authority Premises” means the location where the Services are to be performed, as specified in the Specification, which are owned, leased or otherwise occupied by the Authority.
“Commencement Date” means the start date of this agreement.
“Condition” means a condition within the Contract.

“Confidential Information” means any information (however it is conveyed or on whatever media it is stored) including information which relates to the business, affairs, properties, assets, trading practices, services, developments, trade secrets, Intellectual Property Rights, know-how, personnel, customers and suppliers of either Party, all personal data and sensitive personal data within the meaning of the Data Protection Act 2018 and any subsequent data legislation and the Services.

“Contract” means the agreement between the Authority and the Supplier consisting of the Conditions and any attached schedules, the Specification, Invitation to Tender,  the Supplier’s Tender [and any other documents (or parts thereof) specified by the Authority].

“Contract Period” means the term of the Contract as set out in Condition A2. 
“Contract Year”: a period of 12 months, commencing on the [Commencement Date OR [INSERT DATE OF SERVICE COMMENCEMENT]].
“Contract Price” means the price exclusive of Tax, payable to the Supplier by the Authority under the Contract, as set out in the Pricing Schedule, for the full and proper performance by the Supplier of its part of the Contract.  

“Contracting Authority” means any contracting authority as defined in Regulation 5(2) of the Public Contracts (Works, Services and Supply) Regulations 2000 other than the Authority.
“Supplier” means [         ].
“Supplier’s Equipment” means the Supplier’s equipment, plant, materials, etc. used in the performance of its obligations under the Contract. The Supplier’s Equipment and the Authority’s Equipment shall be referred to collectively as “the Equipment”.
“Supplier’s Representative” means the individual authorised to act on behalf of the Supplier for the purposes of the Contract.
“Data Protection Legislation” is the Data Protection Act 2018,  the Regulation of Investigatory Powers Act 2000, the Telecommunications (Lawful Business Practice) (Interception of Communications) Regulations 2000 (SI 2000/2699), the Electronic Communications Data Protection Directive 2002/58/EC, the Privacy and Electronic Communications (EC Directive) Regulations 2003 ( as amended), the General Data Protection Regulation (EU 2016/679) on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner
“Default Notice”: is the notice the Authority will serve on the Supplier in the event that the Supplier does not comply with the provisions of the contract. The Authority will serve the Supplier with a notice in writing setting out the details of the Supplier's default.
“EIRs”:  is the Environmental Information Regulations 2004 (SI 2004/3391) together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.
“FOIA”: is 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.
“Fundamental Breach” means a Default which is of a nature and effect which (either on its own or in conjunction with other Defaults then subsisting) is to be regarded as a substantial breach of that Party's obligations under this Contract and which is calculated to deprive or has the effect of depriving the other Party of material benefits expected from the performance of this Contract. 

“Information” has the meaning given under section 84 of the Freedom of Information Act 2000.

“Invitation to Tender” means an invitation for Suppliers to bid for the Services required by the Authority, as set out in Schedule 1.
“Intellectual Property” means any and all intellectual property rights of any nature anywhere in the world whether registered, registerable or otherwise, including patents, utility models, trademarks, registered designs and domain names, applications for any of the foregoing, trade or business names, goodwill, copyright and rights in the nature of copyright, design rights, rights in databases, moral rights, know-how and any other intellectual property rights which subsist in computer software, computer programs, websites, documents, information, techniques, business methods, drawings, logos, instruction manuals, lists and procedures and particulars of customers, marketing methods and procedures and advertising literature, including the "look and feel" of any websites.
“Key Personnel” means those persons named in the Specification as being key personnel as identified in the Schedule 1. 
“Law”: any law, statute, subordinate legislation within the meaning of section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of section 2 of the European Communities Act 1972, regulation, order, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements of any regulatory body with which the Supplier is bound to comply;
“Month” means calendar month.
Necessary Consents: all approvals, certificates, authorisations, permissions, licences, permits, regulations and consents necessary from time to time for the performance of the Service [including without limitation all [INSERT DETAILS OF SPECIFIC CONSENTS REQUIRED (IF ANY)]].
“Party” means a party to this Contract and “Parties” shall be construed accordingly.
“Performance to the satisfaction of a party” shall means performance in accordance with the Contract and best endeavours shall mean reasonable endeavours.
“Premises” means the location where the Services are to be performed, as specified in the Specification and unless the Contract states otherwise shall be deemed to include a reference to the Authority’s Premises.

“Pricing Schedule” means the Schedule containing details of the Contract Price. – Schedule 2 to this Contract.
“Quality Standards” means the quality standards published by the British Standards Institute, the International Organisation for Standardisation or other reputable body, that a leading company within the Supplier’s relevant industry or business sector would be expected to comply with, and as may be further detailed in the Specification Schedule.

”Request for Information”: a request for information or an apparent request under the Code of Practice on Access to Government Information, FOIA or the EIRs.
“Services”: the services to be delivered by or on behalf of the Supplier under this agreement, as more particularly described in Schedule 1.
“Specification” means the description of the Services to be provided under the Contract and attached as the Specification Schedule as set out in Schedule 1.
“Specification Schedule” means the schedule containing details of the Specification.

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

“Tender” means the Supplier’s response to the Invitation to Tender as at Schedule 3.
“Tax” means Value Added Tax.
“Working Day”: Monday to Friday, excluding any public holidays in England and Wales.
A1.2
Interpretation

The interpretation and construction of this Contract shall be subject to the following provisions:

The terms and expressions set out in A1.1 shall have the meanings ascribed therein;

Words importing the singular meaning include where the context so admits the plural meaning and vice versa;

Words importing the masculine include the feminine and the neuter; 

Reference to a Condition is a reference to the whole of that Condition unless stated otherwise;

Reference to a Clause is a reference to a paragraph within a Condition unless stated otherwise;

References to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;

References to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted;

The words “include”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”; and

Headings are included in this Contract for ease of reference only and shall not affect the interpretation or construction of this Contract.

A2
Contract Period

A2.1
The contract shall last for [   ] years from the Commencement Date unless it is otherwise terminated in accordance with this Contract, or otherwise lawfully terminated, or extended in agreement with the Supplier. The Authority shall have the option to extend the Contract for a further [   ] years on a year by year basis, and if it chooses to exercise this option it shall notify the Supplier in writing at least 3 months before the end of the [    xxxxx] year, or in the case of wishing to extend the Contract for a second extended year, written notification shall be given to the Supplier at least 3 months before the end of the first extended year. 
or
The contract shall last for the duration detailed in the invitation to tender[insert]six months from [insert] (“the Commencement Date”) unless it is otherwise terminated in accordance with this Contract, or otherwise lawfully terminated.  
A3
Supplier’s Status, Due Diligence and Suppliers Warranty
A3.1
In carrying out the Services the Supplier shall be acting as principal and not as the agent of the Authority. 

A3.2
Accordingly:

(a)
the Supplier shall not (and shall procure that its Staff do not) say or do anything that might lead any other person to believe that the Supplier is acting as the agent of the Authority; and

(b)
nothing in this Contract shall impose any liability on the Authority in respect of any liability incurred by the Supplier to any other person but this shall not be taken to exclude or limit any liability of the Authority to the Supplier that may arise by virtue of either a breach of the Contract or by negligence on the part of the Authority, the Authority’s employees, servants or agents.
A3.3
The Supplier acknowledges and confirms that:  

(a)
it has had an opportunity to carry out a thorough due diligence exercise in relation to the Services and has asked the Authority all the questions it considers to be relevant for the purpose of establishing whether it is able to provide the Services in accordance with the terms of this agreement;  

(b)
it has received all information requested by it from the Authority to enable it to determine whether it is able to provide the Services in accordance with the terms of this agreement;

(c)
 it has made and shall make its own enquiries to satisfy itself as to the accuracy and adequacy of any information supplied to it by or on behalf of the Authority;

(d)
it has raised all relevant due diligence questions with the Authority before the Commencement Date; and

(e)
it has entered into this agreement in reliance on its own due diligence.

A3.4
Save as provided in this agreement, no representations, warranties or conditions are given or assumed by the Authority in respect of any information which is provided to the Supplier by the Authority and any such representations, warranties or conditions are excluded, save to the extent that such exclusion is prohibited by law. 

A3.5
The Supplier: 

(a)
as at the Commencement Date, warrants and represents that all information contained in the Supplier's Tender remains true, accurate and not misleading, save as may have been specifically disclosed in writing to the Authority prior to execution of the agreement; and 

(b)
shall promptly notify the Authority in writing if it becomes aware during the performance of this agreement of any inaccuracies in any information provided to it by the Authority during such due diligence which materially and adversely affects its ability to perform the Services or meet any Target KPIs. 

A3.6
The Supplier shall not be entitled to recover any additional costs from the Authority which arise from, or be relieved from any of its obligations as a result of, any matters or inaccuracies notified to the Authority by the Supplier save where such additional costs or adverse effect on performance have been caused by the Supplier having been provided with fundamentally misleading information by or on behalf of the Authority and the Supplier could not reasonably have known that the information was incorrect or misleading at the time such information was provided. If this exception applies, the Supplier shall be entitled to recover such reasonable additional costs from the Authority or shall be relieved from performance of certain obligations as shall be determined by the Change Control Procedure.

A3.7
Nothing in this clause A3 shall limit or exclude the liability of the Authority for fraud or fraudulent misrepresentation
A4
Entire Agreement

A4.1
The Contract constitutes the entire agreement between the Parties relating to the subject matter of the Contract.  The Contract supersedes all prior negotiations, representations and undertakings, whether written or oral, except that this Clause shall not exclude liability in respect of any fraudulent misrepresentation.  To the extent that there is a conflict between the documents constituting the Contract, these Terms and Conditions of Contract shall take precedence.

A4.2
Unless expressly agreed, a document varied pursuant to Condition F3 shall not take higher precedence than specified here.

A5
Scope of Contract

A5.1
Nothing in the Contract shall be construed as creating a partnership, a contract of employment or a relationship of principal and agent between the Authority and the Supplier, and the Supplier shall act accordingly.

A6
Notices

A6.1
Except as otherwise expressly provided within the Contract, no notice or other communication from one Party to the other shall have any validity under the Contract unless made in writing by or on behalf of the Party concerned.

A6.2
Any notice or other communication which is to be given by either Party to the other shall be given by letter (sent by hand, post, registered post or by the recorded delivery service), by facsimile transmission or electronic mail (confirmed in either case by letter).  Such letters shall be addressed to the other Party in the manner referred to in Clause A6.4.
A6.3
Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given 2 working days after the day on which the letter was posted, or four hours, in the case of electronic mail or facsimile transmission or sooner where the other Party acknowledges receipt of such letters, facsimile transmission or item of electronic mail. 

A6.4
For the purposes of Clause A6.2 above, the address of each Party shall be:

(a)
For the Authority:

Address:

For the attention of:

Tel:

Fax:

Email:

(b)
For the Supplier:

Address:

For the attention of:

Tel: 

Fax:

Email:
A6.5

Either Party may change its address for service by serving a notice in accordance with this Condition.

B.
PROVISION OF THE SERVICES

B1
Manner of Carrying out the Services

B1.1
The Supplier shall provide the Services during the Contract Period in accordance with the Authority’s requirements as set out in the Specification and the terms of this Contract.  

B1.2
The Authority shall have the power to inspect and examine the performance of the Services at the Authority’s Premises at any reasonable time or, provided that the Authority gives reasonable notice to the Supplier, at any other Premises where any part of the Services is being performed.

B1.3
In providing the Services, the Supplier shall comply with and take into account all applicable laws, enactments, orders, regulations and other similar instruments, the requirements of any court with relevant jurisdiction and any local, national or supranational agency, inspectorate, minister, ministry, official or public or statutory person of the government of the United Kingdom or of the European Union if applicable to the provision of the Services..

B1.4
If the Authority informs the Supplier that the Authority considers that any part of the Services do not meet the requirements of the Contract or differ in any way from those requirements, and this is other than as a result of default or negligence on the part of the Authority, the Supplier shall at its own expense re-schedule and perform the work correctly within such reasonable time as may be specified by the Authority.

B1.5
Without prejudice to any other rights and remedies the Authority may have pursuant to the Contract, the Supplier shall reimburse the Authority for all reasonable costs incurred by the Authority which have arisen as a direct consequence of the Supplier’s delay in the performance of the Contract which the Supplier has failed to remedy after being given reasonable notice by the Authority.  
SERVICE STANDARDS
B1.6.
the Supplier shall provide the Services, or procure that they are provided: 

(a)
with reasonable skill and care and in accordance with [the best practice prevailing in the [INSERT INDUSTRY RELEVANT TO TYPE OF SERVICES BEING PROVIDED] industry from time to time];

(b)
in all respects in accordance with the Authority's policies set out in Schedule 1; and
(c)
in accordance with all Applicable Laws.
COMPLIANCE
B1.7 The Supplier shall ensure that all Necessary Consents are in place to provide the Services and the Authority shall not (unless otherwise agreed) incur any additional costs associated with obtaining, maintaining or complying with the same.


B1.8
Where there is any conflict or inconsistency between the provisions of the agreement and the requirements of a Necessary Consent, then the latter shall prevail, provided that the Supplier has made all reasonable attempts to obtain a Necessary Consent in line with the requirements of the Services.

B1.9
The Supplier shall perform its obligations under this agreement (including those in relation to the Services) in accordance with: 

(a)
all applicable Law regarding health and safety; and

(b)
the Health and Safety Policy whilst at the Authority Premises. 
B1.10
Each Party shall notify the other as soon as practicable of any health and safety incidents or material health and safety hazards at the Authority Premises of which it becomes aware and which relate to or arise in connection with the performance of this agreement. The Supplier shall instruct the Supplier's Personnel to adopt any necessary associated safety measures in order to manage any such material health and safety hazards. 
B1.11
Without limiting the general obligation, the Supplier shall (and shall procure that the Supplier's Personnel shall):

(a)
perform its obligations under this agreement (including those in relation to the Services) in accordance with:

(i)
all applicable equality law (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy, maternity or otherwise); 

(ii)
the Authority’s equality and diversity policy as provided to the Supplier from time to time; and

(iii)
any other requirements and instructions which the Authority reasonably imposes in connection with any equality obligations imposed on the Authority at any time under applicable equality law; and

(b)
take all necessary steps, and inform the Authority 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).

(c)
at all times comply with the provisions of the Human Rights Act 1998 in the performance of this agreement. The Supplier shall also undertake, or refrain from undertaking, such acts as the Authority requests so as to enable the Authority to comply with its obligations under the Human Rights Act 1998.
B2
The Equipment & Premises 

B2.1
The Supplier shall provide all the Supplier’s Equipment necessary for the provision of the Services unless the Authority has expressly agreed to provide the Authority’s Equipment to the Supplier in respect of some or all aspects of the provision of the Services.

B2.2
The Supplier shall make no delivery of any Equipment nor commence any work on the Authority’s Premises without obtaining the Authority’s prior Approval.

B2.3
All Equipment brought onto the Premises shall be at the Supplier’s own risk. The Supplier shall provide for the haulage or carriage thereof to the Premises and the removal of Equipment when no longer required at its sole cost (arranging for the return of any of the Authority’s Equipment to the Authority unless the Authority directs otherwise).  The Supplier shall ensure that the Premises are appropriate to contain and operate the Equipment.

B2.4
Access to the Authority’s Premises shall not be exclusive to the Supplier but shall be limited to such Staff and the Supplier’s suppliers as are necessary to the performance of the Services concurrently with the execution of work by others. The Supplier shall co-operate free of charge with such others as the Authority may reasonably require.

B3
Standard of Work 

B3.1
The Supplier shall at all times comply with the applicable Quality Standards, and where applicable shall maintain accreditation with the relevant Quality Standards authorisation body. To the extent that the standard of work has not been specified in the Contract the Supplier shall use the best applicable techniques and standards and execute the Contract with all reasonable care, skill and diligence, and in accordance with good industry practice.

B3.2
The Supplier warrants and represents that all Staff assigned to the performance of the Service shall possess and exercise such qualifications, skill and experience as are necessary for the proper performance of the Services.

B3.3
The introduction by the Supplier of new methods or systems of working which impinge or might impinge on the provision of the Services shall be subject to prior Approval. 

B3.4
The signing by the Authorised Officer (or his representative) of time sheets or other similar documents shall not be construed as implying the Supplier’s compliance with the Contract.

B4
Key Personnel

B4.1
Key Personnel shall not be released from providing the Services without the agreement of the Authority, except by reason of long-term sickness, termination of employment and other extenuating circumstances.

B4.2
Any replacements to the Key Personnel shall be subject to Approval by the Authority. Such replacements shall be of at least equal status or of equivalent experience and skills to the Key Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services.

B5
Supplier’s Staff

B5.1
The Authority reserves the right under this Contract to refuse to admit to, or to withdraw permission to remain on, any premises occupied by or on behalf of the Authority:

(a)
any member of the Staff; or

(b)
any person employed or engaged by a sub-Supplier, agent or servant of the Supplier
whose admission or continued presence would be, in the opinion of the Authority, undesirable. 

B5.2
If and when directed by the Authority, the Supplier shall provide a list of the names and addresses of all persons who it is expected may require admission in connection with the Contract to any premises occupied by or on behalf of the Authority, specifying the capacities in which they are concerned with the Contract and giving such other particulars as the Authority may reasonably desire. 

B5.3
If the Supplier fails to comply with Clause B5.2 above the Authority (whose decision shall be final and conclusive) may decide that such failure is prejudicial to its interests, and if the Supplier does not comply with the provisions of Clause B5.2 within a reasonable time of written notice from the Authority so to do then the Authority may terminate the Contract provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Authority.  

B6
Licence to occupy Authority’s Premises 

B6.1
The Supplier is deemed to have inspected the Premises before tendering so as to have understood the nature and extent of the Contract to be carried out and be satisfied in relation to all matters connected with the performance of the Contract.

B6.2
Any land or Premises (including temporary buildings) made available to the Supplier by the Authority in connection with the Contract, shall be made available to the Supplier free of charge and shall be used by the Supplier solely for the purpose of performing the Contract.  The Supplier shall have the use of such land or Premises as licensee and shall vacate the same on completion, termination or abandonment of the Contract.  

B6.3 
The Supplier shall not use the Authority’s Premises for any purpose or activity other than the provision of the Services.

B6.4 
Should the Supplier require modifications to the Authority’s Premises, such modifications shall be subject to prior Approval and shall be carried out by the Authority at the Supplier’s expense.  

B7
Authority Equipment 

B7.1
The Supplier shall maintain all Authority Equipment in good order and condition and shall use Authority Equipment solely in connection with the Contract and for no other purpose without prior Approval.

B7.2
The Supplier shall be liable for any and all loss of or damage to any Authority Equipment.  The Supplier’s liability set out in this Clause shall be reduced to the extent that such loss or damage was contributed to by the negligence or default of the Authority. The Supplier shall inform the Authorised Officer within 10 days of becoming aware of any defects appearing in or losses or damage occurring to Authority Equipment made available for the purposes of the Contract.
B8
Offers of Employment

B8.1
For the duration of the Contract and for a period of 12 months thereafter the Supplier shall not employ or offer employment to any of the other party’s staff who have been directly involved with the provision or receipt of the work Services Authority with the work without the Authority’s prior Approval.

C
PAYMENT AND CONTRACT PRICE

C1
Contract Price

C1.1
In consideration of the performance of the Supplier’s obligations under the Contract by the Supplier, the Authority shall pay the Contract Price.

C1.2
In the event that the cost to the Supplier of performing its obligations under the Contract increases or decreases as a result of a change of law, the provisions of Condition C4 shall apply.  

C1.3
The Authority shall pay the Supplier, in addition to the Contract Price, a sum equal to the Tax chargeable on the value of the Services provided in accordance with the Contract.

C2
Payment and Tax

C2.1
The Authority shall pay the undisputed sums due to the Supplier in cleared funds within 30 days of receipt of the invoices, submitted monthly in arrears, for work completed to the satisfaction of the Authority.

C2.2
Each invoice shall contain all appropriate references and a detailed breakdown of the Services and shall be supported by any other documentation required by the Authorised Officer to substantiate the invoice. 

C2.3
Where the Supplier enters into a sub-contract with a supplier or Supplier for the purpose of performing the Contract, it shall cause a term to be included in such a sub-contract which requires payment to be made of undisputed sums by the Supplier to the sub-Supplier within a specified period not exceeding 30 days from the receipt of a valid invoice, as defined by the sub-contract requirements.

C2.4
Tax, where applicable, shall be shown separately on all invoices as a strictly net extra charge.

C2.5
The Authority may reduce payment in respect of any Services which the Supplier has either failed to provide or has provided inadequately, without prejudice to any other rights or remedies of the Authority.

C2.6
The Supplier shall not suspend the supply of the Services unless the Supplier is entitled to terminate the Contract under Clause H2.2 for failure to pay undisputed charges.
C2.7 
Where the Supplier is liable to be taxed in the UK or to pay national insurance contributions in respect of consideration received under this Contract, the Supplier shall:

(a)
at all times comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations relating to income tax, and the Social Security Contributions and Benefits Act 1992 and all other statutes and regulations relating to national insurance contributions, in respect of that consideration; and

(b)
Indemnify the Authority against any income tax, national insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made (whether before or after the making of a demand pursuant to the indemnity hereunder) in connection with the provision of the Goods and/or Services by the Supplier.
C3
Recovery of Sums Due

C3.1
Wherever under the Contract any sum of money is recoverable from or payable by the Supplier (including any sum which the Supplier is liable to pay to the Authority in respect of any breach of this Contract), the Authority may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Supplier under the Contract or under any other agreement or contract with the Authority.

C3.2 
Any overpayment by the Authority to the Supplier, whether of the Contract Price or of Tax, shall be a sum of money recoverable by the Authority from the Supplier.

C3.3
The Supplier shall make any payments due to the Authority without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Supplier has a valid court order requiring an amount equal to such deduction to be paid by the Authority to the Supplier.

C4
Price adjustment on extension of the Contract Period

C4.1
The Contract Price shall be firm for the initial Contract Period.  In the event of an extension being considered beyond the Contract Period the Authority will review the charges with the Supplier in the six months prior to the expiry of the Contract.

C4.2
During this six month period, the Supplier may, following agreement with the Authority and by giving the Authority 3 Months’ notice in writing to take effect at the end of the Contract Period increase or reduce the Contract Price subject to Clause C4.3 below.

C4.3
Any claim for an increase in the Contract Price will only be considered if the increase does not exceed the percentage change in the Office of National Statistics’ Consumer Prices Index (CPI) between the Commencement Date and the date of the said notice given under Clause C4.2.

D.
STATUTORY OBLIGATIONS AND REGULATIONS

D1
Prevention of Corruption

D1.1
The Supplier shall not offer or give, or agree to give, to any employee, agent, servant or representative of the Authority any gift or consideration of any kind as an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to the obtaining or execution of this Contract or any other contract with the Authority, or for showing or refraining from showing favour or disfavour to any person in relation to this Contract or any such contract in contravention of the Bribery Act 2010 or section 117 of the Local Government Act 1972.

D1.2
The Authority may terminate the Contract by notice in writing with immediate effect if the Contract acts in breach of Clause D1.1.

D1.3.1

If the Supplier or any of his employees, or his sub-Suppliers have any concerns regarding any aspect of service provision by either the Supplier or the Authority, the conduct of officers or members of the Authority or others acting on behalf of the Authority, then the Supplier, his employees or his sub-Suppliers may report this under the Authority’s Confidential Reporting Code.

D1.3.2

The Supplier shall provide a statement of steps to be taken to publicise awareness of the Confidential Reporting Code among his employees and sub-Suppliers involved in the provision of the Services and comply with any reasonable requests from the Authority for information as to its accessibility.

D2
Discrimination & Equal Opportunities
D2.1
The Supplier and its Staff, volunteers, agents, consultants and sub-Suppliers shall:
(a) observe a policy of equal opportunities both in employment and in the delivery of the Services;

(b) not unlawfully discriminate on the grounds of:

(i) race (including ethnic origin, colour, nationality and national origin)

(ii) gender (including sex, marital status, family or part-time status)

(iii) gender identity or gender reassignment

(iv) disability

(v) religion or belief

(vi) sexual orientation

(vii) age

(c) provide such training or guidance on equal opportunities legislation, good practice and the Authority’s equality policies for those individuals involved in the management of this Contract or the delivery of the Services, as may be reasonably required by the Authority; and

(d) respond promptly to requests which the Authority may make from time to time for monitoring information on the Supplier’s compliance with Clause D2.1.

D3
The Contracts (Rights of Third Parties) Act 1999

D3.1
No person who is not a Party to the Contract (including without limitation any employee, officer, agent, representative, or sub-Supplier of either the Authority or the Supplier) shall have any right to enforce any term of the Contract, which expressly or by implication, confers a benefit on him without the prior agreement in writing of both Parties, which agreement should specifically refer to this Condition D3.  

D3.2
The effects of the Contracts (Rights of Third Parties) Act 1999 shall not apply to this Contract.

D4
Health and Safety

D4.1
The Supplier shall take all necessary measures to comply with the requirements of the Health and Safety at Work Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to Staff and other persons working on the Premises in the performance of the Contract.

D4.2
The Supplier shall ensure that its health and safety policy statement (as required by the Health and Safety at Work Act 1974) is made available to the Authority on request.
D4.3
The Supplier shall perform its obligations under this agreement (including those in relation to the Services) in accordance with: 

(a)
all applicable Law regarding health and safety; and

(b)
the Health and Safety Policy whilst at the Authority Premises. 
D4.4
Each Party shall notify the other as soon as practicable of any health and safety incidents or material health and safety hazards at the Authority Premises of which it becomes aware and which relate to or arise in connection with the performance of this agreement. The Supplier shall instruct the Supplier's Personnel to adopt any necessary associated safety measures in order to manage any such material health and safety hazards. 
D4.5
the Supplier shall (and shall procure that the Supplier's Personnel shall):

(a)
perform its obligations under this agreement (including those in relation to the Services) in accordance with:

(i)
all applicable equality law (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy, maternity or otherwise); 

(ii)
the Authority’s equality and diversity policy as provided to the Supplier from time to time; and

(iii)
any other requirements and instructions which the Authority reasonably imposes in connection with any equality obligations imposed on the Authority at any time under applicable equality law; and

(b)
take all necessary steps, and inform the Authority 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).

(c)
at all times comply with the provisions of the Human Rights Act 1998 in the performance of this agreement. The Supplier shall also undertake, or refrain from undertaking, such acts as the Authority requests so as to enable the Authority to comply with its obligations under the Human Rights Act 1998.
D5
Environmental Requirements

D5.1
The Supplier and its Staff, volunteers, agents, consultants and sub-Suppliers shall:

(a)
observe a policy of environmental management in its activities, products and the Services;

(b)
comply with all relevant environmental legislation;

(c)
take all reasonable steps to ensure the observance of Clause D5.1 by its Staff, volunteers, agents, consultants and sub-Suppliers; and

(d)
respond promptly to requests which the Authority may make from time to time for monitoring information on the Suppliers compliance with Clause D5.1.
D6
Human Rights

D6.1
The Supplier shall perform the Contract in accordance with the requirements and principles of the Human Rights Act 1998 as if it were a public authority subject to the requirements of the 1998 Act.

E
PROTECTION OF INFORMATION  
E1
Data Protection Legislation – See Schedule 3
E2
Confidentiality 

E2.1
Each Party:

(a)
shall treat all Confidential Information belonging to the other Party as confidential and safeguard it accordingly; and

(b)
shall not disclose any Confidential Information belonging to the other Party to any other person without the prior written consent of the other Party, except to such persons and to such extent as may be necessary for the performance of the Contract or except where disclosure is otherwise expressly permitted by the provisions of this Contract.

E2.2
The Supplier shall maintain all Confidential Information in strict confidence and shall ensure that all Confidential Information obtained from the Authority under or in connection with the Contract:

(a)
is given only to such of the Staff and professional advisors or consultants engaged to advise it in connection with the Contract as is strictly necessary for the performance of the Contract and only to the extent necessary for the performance of the Contract;

(b)
is not disclosed to any third party without prior Approval.
E2.3
The Supplier shall not use any Confidential Information it receives from the Authority otherwise than for the purposes of the Contract.

E2.4
The provisions of Clauses E2.1 to E2.4 shall not apply to any Confidential Information received by one Party from the other:

(a)
which is or becomes public knowledge (otherwise than by breach of this Condition); 

(b)
which was in the possession of the receiving Party, without restriction as to its disclosure, before receiving it from the disclosing Party; 

(c)
which is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure; 

(d)
is independently developed without access to the Confidential Information; or

(e)
which must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon the Party making the disclosure, including any requirements for disclosure under the FOIA or the Environmental Information Regulations pursuant to Condition E3.

E2.5
In the event that the Supplier fails to comply with this Condition E2, the Authority reserves the right to terminate the Contract by notice in writing with immediate effect.
E2.6
the parties shall keep confidential all matters relating to this agreement and shall use all reasonable endeavours to prevent their Representatives from making any disclosure to any person of any matters relating hereto. 
E2.7
Clause E2.6 shall not apply to any disclosure of information: 

(a)
required by any applicable law, provided that any disclosures required under the FOIA or the EIRs; 

(b)
that is reasonably required by persons engaged by a party in the performance of such party's obligations under this agreement;

(c)
where a party can demonstrate that such information is already generally available and in the public domain otherwise than as a result of a breach of clause E2;

(d)
by the Authority of any document to which it is a party and which the parties to this agreement have agreed contains no commercially sensitive information;

(e)
to enable a determination to be made under this agreement;

(f)
which is already lawfully in the possession of the receiving party, prior to its disclosure by the disclosing party;

(g)
by the Authority to any other department, office or agency of the Government; and

(h)
by the Authority relating to this agreement and in respect of which the Supplier has given its prior written consent to disclosure.
E2.8
The Supplier shall not use any Confidential Information for any marketing purposes and shall not make any attempt to contact the Council’s customers, its staff, or any other identifiable individual to whom the Confidential Information relates, except as agreed by the Council in writing for the purposes of the Contract.

E2.9
On or before the Termination Date the Supplier shall ensure that all documents and/or computer records in its possession, custody or control which relate to personal information of the Authority's employees, rate-payers or service users, are delivered up to the Authority or securely destroyed
E3
Freedom of Information

E3.1 
The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Authority (at the Supplier’s expense) to enable the Authority to comply with these Information disclosure requirements. 

E3.2
The Supplier shall and shall procure that its sub-Suppliers shall: 

(a)

transfer the Request for Information to the Authority as soon as practicable after receipt and in any event within two Working Days of receiving a Request for Information;

(b)

provide the Authority with a copy of all Information in its possession or power in the form that the Authority requires within five Working Days (or such other period as the Authority may specify) of the Authority requesting that Information; and

(c)
provide all necessary assistance as reasonably requested by the Authority to enable the Authority to respond to a Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.

E3.3 
The Authority shall be responsible for determining at its absolute discretion whether the Confidential Information and/or any other Information: 

(a)
is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations;

(b)

is to be disclosed in response to a Request for Information, and in no event shall the Supplier respond directly to a Request for Information unless expressly authorised to do so by the Authority. 

E3.4 
The Supplier shall ensure that all Information processed on behalf of the Authority and produced in the course of the Contract or relating to the Contract is retained for disclosure and shall permit the Authority to inspect such records as requested from time to time in order to comply with the requirements of the FOIA.  
E3.5
The Supplier must not respond directly to a Request For Information unless authorised in writing to do so by the Authority. 
E3.6
The Supplier acknowledges that the Authority may be required under the FOIA and EIRs to disclose Information (including Commercially Sensitive Information) without consulting or obtaining consent from the Supplier. The Authority shall take reasonable steps to notify the Supplier of a Request For Information (in accordance with the 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 Authority 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.
E4
Security of Confidential Information

E4.1
The Supplier will maintain strict security over the Confidential Information and will preserve the integrity of the Confidential Information at all times. 

E4.2 
The Supplier will immediately notify the Authority of any suspected or actual breach of security in relation to Confidential Information and all data obtained in the performance of the Contract and will keep a record of such breaches.  The Supplier will use its best endeavours to recover such Confidential Information or data however it may be recorded.  This obligation is in addition to the Supplier’s obligations under Condition E2.  The Supplier will co-operate with the Authority in any investigation that the Authority considers necessary to undertake as a result of any breach of security in relation to Confidential Information or data.

E5
Publicity, Media and Official Enquiries 
E5.1
Without prejudice to the Authority’s obligations under the FOIA, neither Party shall make any press announcements or publicise the Contract or any part thereof in any way, except with the written consent of the other Party.  

E6
Intellectual Property Rights

E6.1
The Parties agree that the following shall apply in relation to Intellectual Property:

(a)
Any and all Intellectual Property belonging to a Party immediately before the Commencement Date shall continue to belong to that Party; and

(b)
Any and all rights in any Intellectual Property arising from the provision of the Services shall automatically vest in the Authority (if furnished to or made available to the Supplier by the Authority) or the Supplier (if prepared by or for the Supplier for use in relation to the performance of this Contract) from the moment that such Intellectual Property arises. Where the Intellectual Property shall vest in the Authority, the following shall apply:

(i)
If requested by the Authority and at the Authority’s cost, the Supplier shall assist the Authority in obtaining, protecting and/or renewing the Authority’s title to arising Intellectual Property. This shall include executing all further assignments, registrations and other relevant documents as may be necessary for these purposes, and directing its Staff to do so; and

(ii)
Where the arising Intellectual Property to belong to the Authority under this clause depends on the use of background Intellectual Property of the Supplier, the Supplier shall grant the Authority an irrevocable, non-exclusive, world-wide, royalty-free, fully assignable (without requiring the Supplier’s consent) licence in relation to that background Intellectual Property for the purpose of allowing the Authority to exploit the arising Intellectual Property as the Authority sees fit.

E6.2
Where the Supplier has licensed Intellectual Property from and belonging to a third party for the purpose of providing the Services, the Supplier shall:

(a)
Strictly observe the terms of that license, including payment of any royalties; and

(b)
Indemnify the Authority in full for losses incurred by the Authority in connection with any claim made against it by a third party for breach of that third party’s Intellectual Property rights as a result of the performance of the Services. 
E6.3
In the absence of prior written agreement by the Authority to the contrary, all Intellectual Property created by the Supplier or any employee, agent or sub-Supplier of the Supplier:
(a)
in the course of performing the Services; or  

(b)
exclusively for the purpose of performing the Services, 
shall vest in the Authority on creation.
E6.4
The Supplier shall indemnify the Authority against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the availability of the Services, except to the extent that they have been caused by or contributed to by the Authority's acts or omissions
E7
Audit, the National Audit Office and the Commissioner for Local Administration
E7.1
The Supplier shall keep and maintain until [six years] after the Contract has been completed, or as long a period as may be agreed between the Parties, full and accurate records of the Contract including the Services provided under it, all expenditure reimbursed by the Authority, and all payments made by the Authority.  The Supplier shall on request afford officers of the National Audit Office, the Authority or the Authority’s representatives such access to those records as may be required by the Authority in connection with the Contract.

E7.2
If the Commissioner for Local Administration (“the Ombudsman”) shall wish to investigate the Contract then the Supplier shall provide such information, access and co-operation to the Ombudsman as the Ombudsman may reasonably require.

AUDIT
E7.3
During the Term and for a period of [NUMBER] years after the Termination Date, the Authority may conduct or be subject to an audit for the following purposes:

(a)
to verify the accuracy of Charges (and proposed or actual variations to them in accordance with this agreement) and/or the costs of all suppliers (including Sub-Suppliers) of the Services [at the level of detail agreed in Schedule 4 (Payment)];

(b)
to review the integrity, confidentiality and security of any data relating to the Authority or any service users;

(c)
to review the Supplier's compliance with the DPA, the FOIA, in accordance with clause E1 (Data Protection) and clause E3 (Freedom of Information) and any other legislation applicable to the Services;

(d)
to review any records created [during the provision of the Services];

(e)
to review any books of account kept by the Supplier in connection with the provision of the Services; 

(f)
 to carry out the audit and certification of the Authority's accounts; 

(g)
 to carry out an examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources;

(h)
to verify the accuracy and completeness of the Management Reports delivered or required by this agreement. 

E7.4
Except where an audit is imposed on the Authority by a regulatory body,  the Authority may not conduct an audit under this clause more than [twice] in any calendar year. 

E7.5
The Authority shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay the provision of the Services.

E7.6
Subject to the Authority's obligations of confidentiality, the Supplier shall on demand provide the Authority and any relevant regulatory body (and/or their agents or representatives) with all reasonable co-operation and assistance in relation to each audit, including:

(a)
all information requested by the above persons within the permitted scope of the audit;

(b)
reasonable access to any sites controlled by the Supplier and to any equipment used (whether exclusively or non-exclusively) in the performance of the Services; and

(c)
access to the Supplier's Personnel. 
E7.7
The Authority shall endeavour to (but is not obliged to) provide at least [15] days notice of its or, where possible, a regulatory body's, intention to conduct an audit.
E7.8
The parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause, unless the audit identifies a material failure to perform its obligations under this agreement in any material manner by the Supplier in which case the Supplier shall reimburse the Authority for all the Authority's reasonable costs incurred in the course of the audit. 
E7.9  If an audit identifies that:  

(a)
the Supplier has failed to perform its obligations under this agreement in any material manner, the parties shall agree and implement a remedial plan. If the Supplier's failure relates to a failure to provide any information to the Authority about the Charges, proposed Charges or the Supplier's costs, then the remedial plan shall include a requirement for the provision of all such information; 

(b)
the Authority has overpaid any Charges, the Supplier shall pay to the Authority the amount overpaid within [20] days. The Authority may deduct the relevant amount from the Charges if the Supplier fails to make this payment; and 

(c)
the Authority has underpaid any Charges, the Authority shall pay to the Supplier the amount of the under-payment [less the cost of audit incurred by the Authority if this was due to a default by the Supplier in relation to invoicing] within [20] days.
E8
Policy, Procedures and Training

E8.1
The Supplier shall maintain appropriate confidentiality, information security, data protection and records management policies.

E8.2
The Supplier shall undertake all reasonable background checks to verify the identity, honesty, trustworthiness and general suitability of all its employees likely to use or have access to the Authority’s information.

E8.3
The Supplier shall include appropriate confidentiality clauses in its employment contracts, including details of sanctions against any employee acting in a deliberate or reckless manner that breaches confidentiality or the non-disclosure provisions of the Data Protection Legislation or causes damage to or loss to the Authority’s information.

E8.4
The Supplier shall ensure that all employees are adequately trained to understand and comply with their responsibilities under the Data Protection Legislation and shall provide the Council with evidence of that training on request.
F.
CONTROL OF THE CONTRACT

F1
Assignment and Sub-Contracting

F1.1
The Supplier shall not assign, sub-contract or in any other way dispose of the Contract or any part of it without prior Approval.  Sub-contracting any part of the Contract shall not relieve the Supplier of any obligation or duty attributable to the Supplier under the Contract.

F1.2
The Supplier shall be responsible for the acts and omissions of its sub-Suppliers as though they are its own. 
F2
Waiver

F2.1
The failure of either Party to insist upon strict performance of any provision of the Contract or the failure of either Party to exercise any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by this Contract.

F2.2
No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with the provisions of Condition A6.

F2.3
A waiver of any right or remedy arising from a breach of Contract shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Contract. 
F3
Variation of the Services

F3.1
The Authority reserves the right on giving reasonable written notice from time to time to require changes to the Services (whether by way of the removal of Services, the addition of new Services, or increasing or decreasing the Services or specifying the order in which the Services are to be performed or the locations where the Services are to be provided) for any reasons whatsoever. Such a change is hereinafter called “a Variation”. 

F3.2
Any such Variation shall be communicated in writing by the Authorised Officer to the Supplier’s Representative in accordance with the notice provisions of Condition A6. All Variations shall be in the form of an addendum to the Contract. 

F3.3
In the event of a Variation the Contract Price may also be varied.  Such Variation in the Contract Price shall be calculated by the Authority and agreed in writing with the Supplier and shall be such amount as properly and fairly reflects the nature and extent of the Variation in all the circumstances.  Failing agreement the matter shall be determined by negotiation or mediation in accordance with the provisions of Condition I1.1 to I1.7.

F4
Severability

F4.1
If any provision of the Contract is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of the Contract shall continue in full force and effect as if the Contract had been executed with the invalid, illegal or unenforceable provision eliminated.   

F4.2
In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Contract, the Parties shall immediately commence negotiations in good faith to remedy the invalidity.
F5
Remedies in the event of inadequate performance

The rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.  

F5.1
Where a complaint is received about the standard of Services or about the way any Services have been delivered or work has been performed or about the materials or procedures used or about any other matter connected with the performance of this Contract, then the Authorised Officer shall take all reasonable steps to ascertain whether the complaint is valid. If the Authorised Officer so decides, he may uphold the complaint, or take further action in accordance with the provisions of Condition H2 of this Contract.

F5.2
In the event that the Authority is of the opinion that there has been a material breach of this Contract by the Supplier, or the Supplier’s performance of its duties under the Contract has failed to meet the requirements, then the Authority may, without prejudice to its rights under Condition H2 of the Contract, do any of the following:

(a)
make such deduction from the Contract Price as the Authority shall reasonably determine to reflect sums paid or sums which would otherwise be payable in respect of such of the Services as the Supplier shall have failed to provide; 

(b)
without terminating the Contract, itself provide or procure the provision of part of the Services until such time as the Supplier shall have demonstrated to the reasonable satisfaction of the Authority that the Supplier will once more be able to perform such part of the Services in accordance with the Contract; 

(c)
charge to the Supplier any cost reasonably incurred by the Authority and any reasonable administration costs in respect of the provision of any part of the Services by the Authority or by a third party to the extent that such costs exceed the payment which would otherwise have been payable to the Supplier for such part of the Services;
(d)
without terminating the whole of the Contract, terminate the Contract in respect of part of the Services only (whereupon a corresponding reduction in the Contract Price shall be made)  and thereafter itself provide or procure a third party to provide such part of the Services; or

(d)
terminate, in accordance with Condition H2, the whole of the Contract.

F5.3
If the Supplier fails to perform any of the Services to the reasonable satisfaction of the Authority and such failure is capable of remedy, then the Authority may instruct the Supplier to perform the work and the Supplier shall at its own cost and expense remedy such failure (and any damage resulting from such failure) within 30 days or such other reasonable period of time as the Authority may direct.

F5.4.
In the event that:

(a)
the Supplier fails to comply with Clause F5.3. above; or

(b)
the Supplier persistently fails to comply with Clause F5.3 above, and such failures, taken as a whole, are materially adverse to the commercial interests of the Authority;

then the Authority reserves the right to terminate the Contract by notice in writing with immediate effect.

F5.6
The remedies of the Authority under this Condition may be exercised successively in respect of any one or more failures by the Supplier.

F6
Remedies Cumulative

F6.1
Except as otherwise expressly provided by the Contract, all remedies available to either Party for breach of this Contract are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

F7
Novation

F7.1
The Authority shall be entitled to:

(a) assign, novate or otherwise dispose of its rights and obligations under this Contract or any part thereof to any Contracting Authority;

(b) novate this Contract to any other body established by the Crown or under statute in order substantially to perform any of the functions that previously had been performed by the Authority; or

(c) novate this Contract to any private sector body which    substantially performs the function of the Authority;

provided that any such assignment, novation or other disposal shall not increase the burden of the Supplier’s obligations under this Contract.

G
LIABILITIES

G1
Indemnity and Insurance 

G1.1
The Supplier shall indemnify and keep indemnified the Authority against all actions, proceedings, costs, claims, demands, liabilities, losses and expenses whatsoever whether arising in tort (including negligence) default or breach of this agreement, to the extent that any such loss or claim is due to the breach of contract, negligence, wilful default or fraud of itself or of its employees or of any of its Representatives or sub-Suppliers save to the extent that the same is directly caused by or directly arises from the negligence, breach of this agreement or applicable law by the Authority or its Representatives (excluding any Supplier's Personnel).]
G1.2
The Supplier shall at its own cost effect and maintain with a reputable insurance company a policy or policies of insurance providing a minimum the following levels of cover:

(a)
public liability insurance with a limit of indemnity of not less than £10 million  in relation to any one claim or series of claims;

(b)
employer's liability insurance with a limit of indemnity of not less than £10 million OR in accordance with any legal requirement for the time being in force in relation to any one claim or series of claims;

(c)
(professional indemnity insurance with a limit of indemnity of not less than £2 million in relation to any one claim or series of claims and shall ensure that all professional consultants or Sub-Suppliers involved in the provision of the Services hold and maintain appropriate cover;]

(d)
[product liability insurance with a limit of indemnity of not less than £2 million in relation to any one claim or series of claims.]]

(the Required Insurances) [The cover shall be] in respect of all risks which may be incurred by the Supplier, arising out of the Supplier's performance of the agreement, including death or personal injury, loss of or damage to property or any other loss. Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Supplier. 
G1.3
Nothing in the Contract will limit a person’s liability for (i) death or personal injury caused by that person’s negligence, (ii) that person’s fraud or (iii) anything else that cannot by law be limited.
G1.4
The Supplier shall give the Authority, on request, copies of all insurance policies referred to in this clause or a broker's verification of insurance to demonstrate that the Required Insurances are in place, together with receipts or other evidence of payment of the latest premiums due under those policies.
G1.5
If, for whatever reason, the Supplier fails to give effect to and maintain the Required Insurances, the Authority may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Supplier. 
G1.6
The terms of any insurance or the amount of cover shall not relieve the Supplier of any liabilities under the agreement. 
G1.7
[The Supplier shall hold and maintain the Required Insurances for a minimum of six years following the expiration or earlier termination of the agreement.]
G2
Warranties and Representations 

G2.1
The Supplier warrants and represents that:
(a) the Supplier has the full capacity and authority and all necessary consents (including, but not limited to, where its procedures so require, the consent of its parent company) to enter into and perform this Contract and that this Contract is executed by a duly authorised representative of the Supplier;

(b) the Supplier shall discharge its obligations hereunder with all due skill, care and diligence including but not limited to good industry practice and (without limiting the generality of this Condition) in accordance with its own established internal procedures;

(c) all obligations of the Supplier pursuant to the Contract shall be performed and rendered by appropriately experienced, qualified and trained Staff with all due skill, care and diligence; and

(d) the Supplier is not in default in the payment of any due and payable taxes or in the filing, registration or recording of any document or under any legal or statutory obligation or requirement which default might have a material adverse effect on its business, assets or financial condition or its ability to observe or perform its obligations under this Contract.

G2.2
Each of the warranties contained in clause G2.1 shall be construed as a separate representation or warranty and shall not be limited by the terms of any of the other warranties or by any other term of the Contract. 

G2.3
The Supplier acknowledges that the Authority has entered into the Contract in reliance of the warranties.

G2.4
The warranties shall continue in full force and effect notwithstanding the delivery of the Services and notwithstanding the termination of the Contract for any reason. 

H
DEFAULT, DISRUPTION AND TERMINATION

H1
Termination on change of control and insolvency

H1.1
The Authority may terminate the Contract by notice in writing with immediate effect where:

(a)
the Supplier undergoes a change of control, within the meaning of section 416 of the Income and Corporation Taxes Act 1988, which impacts adversely and materially on the performance of the Contract; 

(b)
the Supplier is an individual or a firm and a petition is presented for the Supplier’s bankruptcy, or a criminal bankruptcy order is made against the Supplier or any partner in the firm, or the Supplier or any partner in the firm makes any composition or arrangement with or for the benefit of creditors, or makes any conveyance or assignment for the benefit of creditors, or if an administrator is appointed to manage the Supplier’s or firm’s affairs; 

(c)
the Supplier is a company, if the company passes a resolution for winding up or dissolution (otherwise than for the purposes of and followed by an amalgamation or reconstruction) or an application is made for, or any meeting of its directors or members resolves to make an application for an administration order in relation to it or any party gives or files notice of intention to appoint an administrator of it or such an administrator is appointed, or the court makes a winding-up order, or the company makes a composition or arrangement with its creditors, or an administrative receiver, receiver, manager or supervisor is appointed by a creditor or by the court, or possession is taken of any of its property under the terms of a fixed or floating charge; 

(d)
the Supplier is unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986;  or

(e)
any similar event occurs under the law of any other jurisdiction within the United Kingdom.

H1.2
If the Supplier, being an individual, shall die or be adjudged incapable of managing his or her affairs within the meaning of Part VII of the Mental Health Act 1983, the Authority shall be entitled to terminate this Contract by notice to the Supplier or the Supplier’s Representative with immediate effect.
H2
Termination on Default

H2.1
The Authority may terminate the Contract, or terminate the provision of any part of the Contract by written notice to the Supplier with immediate effect if the Supplier commits a Default and if:

(a)
the Supplier has not remedied the Default to the satisfaction of the Authority within 30 days, or such other period as may be specified by the Authority, after issue of a written notice specifying the Default and requesting it to be remedied; or

(b)
the Default is not capable of remedy; or

(c)
the Default is a Fundamental Breach of the Contract.

H2.2
The Supplier may terminate this Contract if the Authority is in Fundamental Breach of its obligations to pay undisputed charges by giving the Authority 90 days’ notice in writing specifying the breach and requiring its remedy. The Supplier’s right of termination under this Clause H2.2 shall not apply to non-payment of the charges where such non-payment is due to the Authority exercising its rights under Clause C3.1.

H3
Break

H3.1
The Authority shall have the right to terminate the Contract, or to terminate the provision of any part of the Contract at any time by giving three Months’ written notice to the Supplier. The Authority may extend the period of notice at any time before it expires. 
H4
Consequences of Termination

H4.1
Where the Authority terminates the Contract under Condition H2, or terminates the provision of any part of the Contract under that Condition, and then makes other arrangements for the provision of Services, the Authority shall be entitled to recover from the Supplier the cost of making those other arrangements and any additional expenditure incurred by the Authority throughout the remainder of the Contract Period.  Where the Contract is terminated under Condition H2, no further payments shall be payable by the Authority to the Supplier until the Authority has established the final cost of making those other arrangements.

H5
Disruption

H5.1
The Supplier shall take reasonable care to ensure that in the execution of the Contract it does not disrupt the operations of the Authority, its employees or any other Supplier employed by the Authority.

H5.2
The Supplier shall immediately inform the Authority of any actual or potential industrial action, whether such action be by their own employees or others, which affects or might affect its ability at any time to perform its obligations under the Contract.

H6
Recovery upon Termination

H6.1
Termination or expiry of the Contract shall be without prejudice to any rights and remedies of the Supplier and the Authority accrued before such termination or expiration and nothing in the Contract shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry.

H6.2
At the end of the Contract Period (and howsoever arising) the Supplier shall forthwith deliver to the Authority upon request all the Authority’s Property (including but not limited to materials, documents, information, access keys) relating to the Contract in its possession or under its control or in the possession or under the control of any permitted suppliers or sub-Suppliers and in default of compliance with this Clause the Authority may recover possession thereof and the Supplier grants licence to the Authority or its appointed agents to enter (for the purposes of such recovery) any premises of the Supplier or its permitted suppliers or sub-Suppliers where any such items may be held.

H6.3
When either this Contract comes to an end or it ceases to apply to a particular aspect of the Services the Supplier shall co-operate (at its own expense) with the Authority and any new Supplier appointed by the Authority to continue or take over the performance of the Contract (in whole or in part) in order to ensure an effective handover of all work then in progress to enable the Authority and any new Supplier to comply with their respective obligations under the Transfer of Undertakings (Protection of Employment) Regulations 2006. 

H6.4
The provisions of this Clause shall survive the continuance of this Contract and indefinitely after its termination. 

H7
Force Majeure

H7.1
A Force Majeure Event means any event or circumstance which meets all of the following criteria:

(a) 
it materially causes (on a reasonable view) the Supplier to be unable to fully carry out some or all of its obligations under this Contract;

(b)
it is outside the reasonable control of the Supplier: and

(c)
insurance cover to compensate the Party otherwise benefiting from those affected obligations from the interruption caused by the relevant event or circumstance is either unavailable or not reasonably economic having regard to the value of this Contract.

H7.2
If the Supplier wishes to suspend the provision of the Services on the occurrence of a Force Majeure Event, the following apply:

(a) the Supplier shall give notice to the Authority specifying the Force Majeure Event, and the extent to which the Force Majeure Event will affect the ability of the Supplier to perform its obligations;

(b) the Supplier shall do whatever is reasonable to mitigate the effects of its inability or delay in carrying out those obligations affected by the Force Majeure Event, including assisting the Authority in finding alternatives if possible (subject to the Authority agreeing to pay the Supplier a reasonable additional fee for such activities);

(c) the Supplier shall resume its obligations as soon as possible after the effects of Force Majeure Event have sufficiently eased; and

(d) On valid service of the notice:
(i)
the Supplier is relieved of liability in its obligations whilst it is unreasonable to expect it to carry them out due to the Force Majeure Event; and

(ii)
the Authority is permitted to delay payments under this Agreement in a way that is reasonably commensurate with the suspension of the Services.

I
DISPUTE RESOLUTION

I1.1
If a dispute arises out of or in connection with any aspect of the Contract, the Parties shall attempt in good faith to negotiate a settlement within 30 days of either Party notifying the other of a dispute.  

I1.2
Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of the competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.

I1.3
If the dispute cannot be resolved by the Parties pursuant to Clause I1.1 the dispute shall be referred to mediation pursuant to the procedure set out in Clause I1.5 unless:
(a)
the Authority considers that the dispute is not suitable for resolution by mediation; or

(b)
the Supplier does not agree to mediation.
I1.4
The performance of the Contract shall not be suspended, cease or be delayed by the reference of a dispute to mediation and the Supplier (and their Staff, agents, suppliers and sub-Suppliers) shall comply fully with the requirements of the Contract at all times.

I1.5
The procedure for mediation and consequential provisions relating to mediation are as follows:

(a)
the mediator, who shall be a mediator accredited by a reputable body shall be chosen by agreement between the Parties.

(b)
unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings;

(c)
if the Parties reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the Parties once it is signed by their duly authorised representatives;

(d)
failing agreement, either of the Parties may invite the mediator to provide a non-binding but informative opinion in writing.  Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to the Contract without the prior written consent of both Parties; and

(e)
if the Parties fail to reach agreement in the structured negotiations within 60 days of the mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the Courts unless the dispute is referred to arbitration pursuant to the procedures set out in Clause I1.6.

I1.6
Subject to Clause I1.2, the Parties shall not institute court proceedings until the procedures set out in Clauses I1.3 and I1.5 have been completed save that:

(a)
the Authority may at any time before court proceedings are commenced, serve a notice on the Supplier requiring the dispute to be referred to and resolved by arbitration in accordance with the provisions of Clause I1.7;

(b)
if the Supplier intends to commence court proceedings, it shall serve written notice on the Authority of its intentions and the Authority shall have 21 days following receipt of such notice to serve a reply on the Supplier requiring the dispute to be referred to and resolved by arbitration in accordance with the provisions of Clause I1.7; or

(c)
the Supplier may request by notice in writing to the Authority that any dispute be referred and resolved by arbitration in accordance with the provisions of Clause I1.7, to which the Authority may in its discretion consent as it sees fit.

I1.7
In the event that any arbitration proceedings are commenced pursuant to Clause I1.6, the following provisions shall apply:

(a)
the arbitration shall be governed by the provisions of the Arbitration Act 1996;

(b)
the Authority shall give a written notice of arbitration to the Supplier (the “Arbitration Notice”) stating:

(i) that the dispute is referred to arbitration; and

(ii) providing details of the issues to be resolved; 

(c)
the London Court of International Arbitration (“LCIA”) procedural rules in force at the date that the dispute was referred to arbitration in accordance with I1.7(b) shall be applied and are deemed to be incorporated by reference to this Contract and the decision of the arbitrator shall be binding on the Parties in the absence of any material failure to comply with such rules; 

(d) 
the tribunal shall consist of a sole arbitrator to be agreed by the Parties; and

(e) if the Parties fail to agree the appointment of the arbitrator within 10 (ten) days of the Arbitration Notice being issued by the Authority under I1.7(b) or if the person appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA.

J 
LAW

J1
Governing Law

J1.1
This Contract shall be governed and interpreted in accordance with English law and the Parties submit to the exclusive jurisdiction of the courts of England and Wales
K
JURISDICTION

K.1   Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).

This agreement has been entered into on the date stated at the beginning of it.
Signed by [NAME OF DIRECTOR]

for and on behalf of [NAME OF AUTHORITY]
.......................................

Director

Signed by [NAME OF DIRECTOR]

for and on behalf of [NAME OF SUPPLIER]
.......................................

Director

Schedule 1 – Supplier’s ITT 

Inc. Specification & Key Personnel
Imbed completed ITT (copy & paste)
Completed ITT contains spec. If Key Personnel is not within ITT add this underneath
Add any supplier attachments that supported bid
Schedule 2 – Pricing Schedule

The fixed fee for this review, including all expenses, is £xxxx plus VAT

Or add copy and paste bid details
Schedule 3

DATA PROTECTION

1 The Relevant Authority is the Controller and the Supplier is the Processor for the purposes of the Data Protection Legislation.

2 The Supplier must process Personal Data and ensure that Supplier Staff process Personal Data only in accordance with the annex here with for Authority Processing Data.

3 The Supplier must not remove any ownership or security notices in or relating to the Authority Data.

4 The Supplier must make accessible back-ups of all Authority Data, stored in an agreed off-site location and send the Buyer copies every 6 Months.  (Optional)

5 The Supplier must ensure that any Supplier system holding any Authority Data, including back-up data, is a secure system that complies with the Security Policy and any applicable Security Management Plan.

6 If at any time the Supplier suspects or has reason to believe that the Authority Data provided under a Contract is corrupted, lost or sufficiently degraded, then the Supplier must notify the Relevant Authority and immediately suggest remedial action.

7 If the Authority Data is corrupted, lost or sufficiently degraded so as to be unusable the Authority may either or both:

• tell the Supplier to restore or get restored Authority Data as soon as practical but no later than 5 Working Days from the date that the  Authority receives notice, or the Supplier finds out about the issue, whichever is earlier restore the Authority Data itself or using a third party

8 The Supplier must pay each Party’s reasonable costs of complying with Clause 7 unless the Buyer is at fault.

9 The Supplier:

● must provide the Authority with all Data in an agreed open format within

10 Working Days of a written request

● must have documented processes to guarantee prompt availability of Data if the Supplier stops trading

● must securely destroy all Storage Media that has held Data at the end of life of

that media using Good Industry Practice

● securely erase all Data and any copies it holds when asked to do so by the

Buyer unless required by Law to retain it

● indemnifies the Buyer against any and all Losses incurred if the Supplier breaches this section and any Data Protection Legislation.

Schedule Processing Data

1. Only the Relevant Authority can decide what processing of Personal Data a

Supplier can do under a Contract and must specify it for each Contract using the

template here with to this Schedule.

2. The Supplier must only process Personal Data if authorised to do so in template attached herewith by the  Authority. Any further written instructions

relating to the processing of Personal Data are incorporated into template to this

Schedule.

3. The Supplier must give all reasonable assistance to the Relevant Authority in the preparation of any Data Protection Impact Assessment before starting any

processing, including:

• a systematic description of the expected processing and its purpose

• the necessity and proportionality of the processing operations

• the risks to the rights and freedoms of Data Subjects

• the intended measures to address the risks, including safeguards,

security measures and mechanisms to protect Personal Data

4. The Supplier must notify the Relevant Authority immediately if it thinks the

Relevant Authority's instructions breach the Data Protection Legislation.

5. The Supplier must put in place appropriate Protective Measures to protect against a Data Loss Event which must be approved by the Relevant Authority.

6. If lawful to notify the Relevant Authority, the Supplier must notify it if the Supplier is required to process Personal Data by Law promptly and before processing it.

7. The Supplier must take all reasonable steps to ensure the reliability and integrity of any Supplier Staff who have access to the Personal Data and ensure that they:

• are aware of and comply with the Supplier’s duties under this Schedule

• are subject to appropriate confidentiality undertakings with the

Supplier or any Sub processor

• are informed of the confidential nature of the Personal Data and do

not provide any of the Personal Data to any third Party unless directed in writing to do so by the Relevant Authority or as otherwise allowed by a Contract

• have undergone adequate training in the use, care, protection and

handling of Personal Data

8. The Supplier must not transfer Personal Data outside of the EU unless all of the 

• it has obtained prior written consent of the Relevant Authority

• the Relevant Authority has decided that there are Appropriate Safeguards

• the Data Subject has enforceable rights and effective legal remedies when transferred

• the Supplier meets its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred

• where the Supplier is not bound by Data Protection Legislation it

must use its best endeavours to help the Relevant Authority meet its own obligations under Data Protection Legislation

• the Supplier complies with the Relevant Authority’s reasonable prior

instructions about the processing of the Personal Data.

9. The Supplier must notify the Relevant Authority immediately if it:

• receives a Data Subject Access Request (or purported Data

Subject Access Request)

• receives a request to rectify, block or erase any Personal Data

• receives any other request, complaint or communication relating to

either Party's obligations under the Data Protection Legislation

• receives any communication from the Information Commissioner or

any other regulatory authority in connection with Personal Data

processed under this Contract

• receives a request from any third Party for disclosure of Personal

Data where compliance with the request is required or claims to be

required by Law

• becomes aware of a Data Loss

10. Any requirement to notify under Paragraph 9 includes the provision of further

information to the Relevant Authority in stages as details become available.

11. The Supplier must promptly provide the Relevant Authority with full assistance in relation to any Party's obligations under Data Protection Legislation and any complaint, communication or request made under Paragraph 9. This includes giving the Relevant Authority

• full details and copies of the complaint, communication or request

• reasonably requested assistance so that it can comply with a Data

Subject Access Request within the relevant timescales in the Data

Protection Legislation

• any Personal Data it holds in relation to a Data Subject on request

• assistance that it requests following any Data Loss Event

• assistance that it requests relating to a consultation with, or request

from, the Information Commissioner’s Office 

12. The Supplier must maintain full, accurate records and information to show it

complies with this Schedule. This requirement does not apply where the Supplier

employs fewer than 250 staff, unless either the Relevant Authority determines that the processing:

• is not occasional

• includes special categories of data as referred to in Article 9(1) of

the GDPR or Personal Data relating to criminal convictions and

offences referred to in Article 10 of the GDPR

• is likely to result in a risk to the rights and freedoms of Data

Subjects

13. The Supplier must appoint a Data Protection Officer responsible for observing its obligations in this Schedule and give the Buyer their contact details.

14. Before allowing any Sub processor to process any Personal Data, the Supplier must:

• notify the Relevant Authority in writing of the intended Sub processor

and processing

• obtain the written consent of the Relevant Authority

• enter into a written contract with the Sub processor so that this

Schedule applies to the Sub processor

• provide the Relevant Authority with any information about the

Sub processor that the Relevant Authority reasonably requires

15. The Supplier remains fully liable for all acts or omissions of any Sub processor.

16. At any time the Relevant Authority can, with 30 Working Days’ notice to the

Supplier, change this Schedule to:

• replace it with any applicable standard clauses (between the controller and processor) or similar terms forming part of an applicable certification scheme under GDPR Article 42

• ensure it complies with guidance issued by the Information Commissioner’s Office

17. The Parties agree to take account of any non-mandatory guidance issued by the Information Commissioner’s Office.

Processing of Data Annex

1.
The Data Processor shall comply with any further written instructions with respect to Processing issued by the Data Controller.
2.
Any such further instructions will be incorporated into this Schedule.

Description
a)
Subject matter of the Processing

b)
Duration of the Processing

c)
Nature and purposes of the Processing

d)
Type of Personal Data

e)
Categories of Data Subject

f)
Plan for return and destruction of the Data once Processing is complete (unless there is a legal requirement to preserve the Data).
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