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FORM OF AGREEMENT

THIS CONTRACT is made on

BETWEEN

(1)

THE KENT COUNTY COUNCIL of County Hall, Maidstone, ME14 1XQ (the “Council”);
and

(2) KEYIVR (company registered number 06512297) whose registered office is at 8 Durham
Lane, West Moor Park, Armthorpe, Doncaster, DN3 3FE (the “Supplier”).

RECITALS:

(A) The Council a local authority as defined by section 270 of the Local Government Act
1972.

(B) Following a procurement process the Council has appointed the Supplier to provide the
Services in accordance with this Contract.

IT IS AGREED:

1. this Contract is comprised of the following documents:
1.1 This Form of Agreement;
1.2 The Contract Particulars;
1.3 The Schedules
14 The Terms and Conditions
and (unless otherwise expressly stated) any inconsistency between them shall be
resolved in accordance with the descending order of priority in which they are listed
above.

2. Terms and Conditions

3. In consideration for payment of the Contract Price, the Supplier undertakes to perform

the Services with due skill, care and diligence throughout the Contract Period.




EXECUTION UNDER HAND

IN WITNESS whereof this Contract has been executed by the Parties in accordance with their
respective constitutions:

Signed for and on behalf of THE KENT COUNTY COUNCIL

D Aot

Elizabeth Amartey\(Nov 23,2022 12:20 GMT)

Authorised Signatory

Elizabeth Amartey

Print Name of Authorised Signatory

Signed for and on behalf of KeylVR

Print Name of Authorised Signatory



https://eu1.documents.adobe.com/verifier?tx=CBJCHBCAABAAG_8rqKGw5P6pIejKYfp9X7RmlvRa5X-Q

Commencement Date:

Contract Period:

Contract Price:

Contract Extension:

Address for Service of
Notices

CONTRACT PARTICULARS

1t December 2022

15T December 2022 — 30"
November 2025 (3 years)

As set out in Schedule 0

None

For the Council:

Strategic Commissioning
Kent County Council
Sessions House

County Road

Maidstone

Kent ME14 1XQ

For the Supplier:

KeylVR

8 Durham Lane
West Moor Park
Armthorpe
Doncaster

DN3 3FE




SPECIFICATION

The payment card industry (PCI) has data security standards (DSS) to safeguard credit card
and cardholder data against breech and other forms of unauthorised access. KCC telephony
payments must be PCI compliant and therefore not record the customer card details or
sensitive authentication data in the recording of the call or to the advisor.

A system is required to ensure card transactions can be completed over the phone. This
system must have the following requirements:

Card details are entered via the keypad by the customer and the advisor cannot see
or hear the details but can still speak to the customer via an ‘agent assist’ solution so
the advisor can guide the customer through the transaction.

Visible payment portal for advisor to see/hear if transaction successful.

DTMF call masking (changes the variable keypad tones to flat tones so they cannot
be identified)

The system and network is also secure and compliant with firewall and router.
Automated payment line without the advisor where the customer can call the line and
complete a payment without advisor intervention but transferable to a live advisor (if
available).

Customisable values and call flow/script.

Integrates with existing account and merchant provider.

Integrates with existing ACD telephony provider.

All major cards accepted.

Web payments.

Defined user support channel and available 24/7

Concurrent or transactional licences (not named)

One-off set up costs defined.

Individual reporting for separate services including refunds.

Multi-merchant account function for individual services.

Email/text notification to customers.




SCHEDULE 0

PRICING AND PAYMENT

Set Up and Configuration Costs New Services

R N

Web Payments

« Available 24/7/365
s« 3DS2 Security
+« PCI-DSS Level 1

s Branded as Kent County Council

£4,250

s Real-time reporting

Automated Payment Line

= PCI-DSS Level 1
e 24/7 availability £2,750
* Real-time reporting

* Bespoke Flow
API Intergration £2 550

Total Price £9,550




Monthly Costs

Monthly Hosting Web & Support

e 24/7/365 P1 Support

e Hosting of Web Payments

e Help Desk Support 8:30 — 17:00 Mon - Fri £295
e PCI Patching

e Account Management

* Real-time reporting Dashboard

Monthly Hosting Payment IVR & Support

e 24/7/365 P1 Support

* Hosting of Payment IVR

¢ Help Desk Support 8:30 — 17:00 Mon - Fri
« PCI Patching

e Account Management

£270

Real-time reporting Dashboard

Monthly Hosting & Support (Existing Service)

e 24/7/365 P1 Support
* Hosting of Agent Assist (Existing service)

« Help Desk Support 8:30 — 17:00 Mon — Fri __£500
(Existing service)
e PCI Patching

e Account Management
Real-time reporting Dashboard

Transaction Cost All Services 35p per trans

Call Cost IVR & Agent Assist 1.5p




SCHEDULE 1

DATA PROTECTION AND GENERAL DATA PROTECTION REGULATION

The Contract concerns the processing of Personal Data? Yes

If “Yes”: The processing of Personal Data applies to the Contract.
If “No”: The Processing of Personal Data does not apply to the Contract.

If the answer given is originally “No” and the situation changes to involve the
processing of Personal Data, this Schedule will apply in its entirety and need to be
completed in full.

Whether “Yes” or “No”, Annex 1 must be completed in accordance with the guidance
at Annex 1.

Whether “Yes” or “No”, the Supplier shall at all times comply with the Data Protection
Legislation.

PARTIES
The Kent County Council

KeylVR (“Supplier”)

The Parties agree that the Contract includes this Schedule 16 - Data Protection and General
Data Protection Regulation and its Annex 1.

The following new definitions shall be introduced:

“Controller” has the meaning given in the Data Protection Legislation;

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

“‘Data Protection Legislation” means any data protection laws and regulations applicable in
the United Kingdom from time to time which relates to the protection of Personal Data,
including but not limited to UK GDPR, and any codes of practice, guidelines and
recommendations issued by the Information Commissioner or any replacement body;

“Data Protection Officer” has the meaning given in the Data Protection Legislation;

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

“‘Data Subject” has the meaning given in the Data Protection Legislation;

“DPA” means the Data Protection Act 2018 as amended from time to time;




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

“Personal Data” has the meaning given in the Data Protection Legislation;

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

“Processor” has the meaning given in the Data Protection Legislation;

“Processor Personnel” all directors, officers, employees, agents, consultants and
contractors of the Processor and/or of any sub-contractor of the Processor;

“‘Personal Data Breach” has the meaning given in the Data Protection Legislation;
“Sub-processor” any third party appointed to process Personal Data on behalf of the
Processor related to this agreement; and

‘UK GDPR” has the meaning given to it in section 3(10) (as supplemented by section
205(4)) of the DPA.

1. The Parties acknowledge that for the purposes of the Data Protection Legislation, the
Council is the Controller and the Supplier is the Processor unless otherwise specified in
this Schedule 16 and Schedule 16 - Annex 1 (Processing, Personal Data and Data
Subjects). The only processing that the Processor is authorised to do is listed in Annex A
(Processing Personal Data) by the Controller and may not otherwise be determined by
the Processor.

2. The Processor shall notify the Controller immediately if it considers that any of the
Controller’s instructions infringe the Data Protection Legislation.

3. The Processor shall, in relation to any Personal Data processed in connection with its
obligations under this Schedule 16 and Schedule 16 - Annex 1 (Processing, Personal
Data and Data Subjects):

3.1. process that Personal Data only in accordance with Annex 1 (Processing,
Personal Data and Data Subjects), unless the Processor is required to do
otherwise by Law. If it is so required the Processor shall promptly notify the
Controller before processing the Personal Data unless prohibited by Law;

3.2. ensure that it has in place Protective Measures which have been reviewed and
approved by the Controller as appropriate to protect against a Data Loss Event
having taken account of the:

3.2.1. nature of the data to be protected,;
3.2.2.  harm that might result from a Data Loss Event;
3.2.3. state of technological development; and
3.2.4. cost of implementing any measures;
3.3. ensure that:

3.3.1. the Processor Personnel do not process Personal Data except in
accordance with this Schedule 16 and (and in particular Schedule 16 -
Annex 1 (Processing, Personal Data and Data Subjects));




3.4.

3.5.

3.3.2.

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

(A) are aware of and comply with the Processor’s duties under this
paragraph;

(B) are subject to appropriate confidentiality undertakings with the
Processor or any Sub-processor;

(C) are informed of the confidential nature of the Personal Data and do
not publish, disclose or divulge any of the Personal Data to any
third party unless directed in writing to do so by the Controller or as
otherwise permitted by this Schedule 16 and Schedule 16 - Annex
1 (Processing, Personal Data and Data Subjects); and

(D) have undergone adequate training in the use, care, protection and
handling of Personal Data;

not transfer Personal Data outside of the UK unless the prior written consent of
the Controller has been obtained and the following conditions are fulfilled:

3.4.1.

3.4.2.

3.4.3.

3.4.4.

the Controller or the Processor has provided appropriate safeguards in
relation to the transfer (whether in accordance with GDPR Article 46 or
LED Article 37) as determined by the Controller;

the Data Subject has enforceable rights and effective legal remedies;

the Processor complies with its obligations under the Data Protection
Legislation by providing an adequate level of protection to any Personal
Data that is transferred (or, if it is not so bound, uses its best endeavours
to assist the Controller in meeting its obligations); and

the Processor complies with any reasonable instructions notified to it in
advance by the Controller with respect to the processing of the Personal
Data;

at the written direction of the Controller, delete or return Personal Data (and any
copies of it) to the Controller on termination of the Deed unless the Processor is
required by Law to retain the Personal Data.

Subject to paragraph 5, the Processor shall notify the Controller immediately if it:

4.1.

4.2.

4.3.

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;




4.4. receives any communication from the Information Commissioner’s Office or any
other regulatory authority in connection with Personal Data processed under this
Deed;

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

4.6. becomes aware of a Data Loss Event.

5. The Processor’s obligation to notify under paragraph 1.4 shall include the provision of
further information to the Controller in phases, as details become available.

6. Taking into account the nature of the processing, the Processor shall provide the
Controller with full assistance in relation to either party's obligations under Data
Protection Legislation and any complaint, communication or request made under
paragraph 1.4 (and insofar as possible within the timescales reasonably required by the
Controller) including by promptly providing:

6.1. the Controller with full details and copies of the complaint, communication or
request;

6.2. such assistance as is reasonably requested by the Controller to enable the
Controller to comply with a Data Subject Access Request within the relevant
timescales set out in the Data Protection Legislation;

6.3. the Controller, at its request, with any Personal Data it holds in relation to a Data
Subject;

6.4. assistance as requested by the Controller following any Data Loss Event;

6.5. assistance as requested by the Controller with respect to any request from the
Information Commissioner’s Office, or any consultation by the Controller with the
Information Commissioner's Office.

7. The Processor shall allow for audits of its Data Processing activity by the Controller or
the Controller's designated auditor.

8. The parties shall designate a Data Protection Officer if required by the Data Protection
Legislation.

9. Before allowing any Sub-processor to process any Personal Data related to this Deed,
the Processor must:

9.1. notify the Controller in writing of the intended Sub-processor and processing;
9.2. obtain the written consent of the Controller;

9.3. enter into a written agreement with the Sub-processor which give effect to the
terms set out in this paragraph 1.9 such that they apply to the Sub-processor; and

9.4. provide the Controller with such information regarding the Sub-processor as the
Controller may reasonably require.

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




11. The Parties agree to take account of any guidance issued by the Information
Commissioner’s Office. The Controller may on not less than 30 Working Days’ notice to
the Processor require it to amend this Deed to ensure that it complies with any guidance
issued by the Information Commissioner’s Office.




ANNEX 1 TO SCHEDULE 1

Schedule of Processing, Personal Data and Data Subjects

Guidance for Completion

1. If processing Personal Data, complete Annex 1 in full.

2. If the Contract does not concern the processing of Personal Data, complete
Supplier and Contract details below and select “Not Applicable” for each
“Detail” section of Parts A and B.

Supplier: KeylVR
Contract: SC220269 — Payment card industry (PCI) Payment System IVR

1. The Processor shall comply with any further written instructions with respect to
processing by the Controller.

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

3. Part A and/or Part B, as appropriate, describe the Data relationship(s) between the
Parties. Only completed Part(s) apply and an uncompleted Part indicates that the Data
relationship pertaining to that Part does not exist within the Contract. If the Contract
concerns the processing of Personal Data at least one Part must be completed and both
Parts may be completed but the latter must apply to different Data within the Contract.
The same Party cannot be both a Controller and a Processor for the same Data in one
contract but can be for different data within the same contract.

4. Any uncompleted Parts below should have “Details” contents deleted and replaced with

“Not Applicable”.

PART A

The Kent County Council Data Controller

KeylVR Data Processor

Description Details

Subject matter of the Card payments for services received such as Blue Badges,

Processing Country Parks and Drivers Education courses.

Duration of the Regulations state that audit trail history should be retained for

Processing at least a year, with a minimum of three months logs
immediately available for analysis. KEY IVR states all access to
data is logged and logs are retained for a minimum of 24
month.

Nature and purposes of Data is processed as part of a contract with the customer. The

the Processing customer will receive services as a result of their payment. The




KEY IVR element only covers the payment, KCC will collate the
additional information needed outside of this system.

Type of Personal Data

Name, identification number, Card details

Categories of Data
Subject

Customers

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

Data is electronic and will be purged after the data retention
period has lapsed.




THE KENT COUNTY COUNCIL

GENERAL TERMS AND CONDITIONS
FOR THE PURCHASE OF GOODS AND SERVICES

WHERE CONTRACT VALUE IS BELOW OJEU THRESHOLD EX VAT

DEFINITIOMNS AND INTERPRETATION
In this Gontract:

“Applicable Laws™ means all apglicable laws. byelaws, regulations,
regulatory reguirements and codes of practice of any relevant jurisdiction, as
amended and in force from time o fime.

“Business Day(s)” means days when the clearing banks are open for
business in London.

Charges payalble for the Goods and/or Senvices shall be the prices stated in
the Order.

“Confidential Information”™ means all mformation of 3 confidential nature in
the disclosing party’s possession or control, whether created before or after
the date of the Contract, whatever its format, and whether or not marked
“confidential’, including the terms of the Contract, and nepotiations relating
o them, but shall not include any nformation which is or comes into the
pulblic domain through no fault of the other party, was already wfully in the
other party's possession of comes into the other party's possession without
breach of any third party’s confidentiality obligation to the disclosing party, or
is independently developed by or on behalf of the other party.

“Conditions” means the terms and condifions =2t out i this document.

“Contract” means the agreement between the Council and Supplier far the
purchase of Goods or Services by the Council in accordance with these
Conditions and any Cnder.

“Council” means The kent County Councd of County Hall, Maidstone, Kent
ME14 1XQ

“Council Materials” means any materials, pattems, templates, drawings,
know-how, techniques and information provided by the Council fo the
Supgplier in connecfion with 3 Confract.

“Council Policies and Regulations™ as published on the www. kent govouk
website from time to time means all relevant Council policies. rules,
regulations, local and national byelaws, ncluding, but not limited fo the
Council's whistl=blowing policy. drugs and alcohol policy, madem slavery
and human traficking policy, general data protection rules, conflicts of
interest, transparency, exdremism and radicalisation, whistleblowing, use of
Council datassts, Caldicott Principles, safeguarding children and wulnerable
people. and business continuity'disasier recowvery policies/procedurss
applicable fo or as part of this Confract.

“Council Reprasentative” means any representative nominsted in an Order
of from time to tire by the Council.

‘Data” means zll Personal Dsta and other dafa collected. penerated or
otherwise processed by one parly as & result of, or in connection with, the
Contract

‘Data Protection Laws™ mesns any data profection laws and regulations
applicable in the United Kingdom from fime fo time and any codes of
practice, guidsines and recommendabions issued by the Information
Commissionsr or any replacemsnt body.

Employment Regulations” means the Transfer of Undertakings (Protection
of Employment) Regulations 2008 and any equivalent prowisions in any
other relevant jurisdiction.

“Force Majeure Event” means an ewent or circumstance beyond the
reasonable control of 3 pary which is not atiributable to its fault or
negligence, including scts of God, expropristion or confiscation of facilities,
any form of government interwention, war, hostiities, rebellion, termorist
actwity, local or national emergency, strikes and other industrial action [other
than sirikes and other indusinial action of the Supgplier Personnel), sabotage
or riots, and floods, fires, explosions or other catastrophes which directhy
prewvent performance of the Contract

“Good Industry Practice™ means the sxercise of the degree of skill, care
and diligence expecied from an expert and sxperienced supplier of poods
andior services the same as or similar to the Goods andior Senvices.

“Goods™ means the goods (including any instalment of the goods or any
parts for them) which are 521 outin the Cirder.

“Intellectual Property Rights™ means copyright patents. rights in
imventions, rights in confidential information, Know-how, trade secrets, imde
marks, service marks, trade names, design rights, rights in get-up, database
rights, rights in data, semi~conducior chip topography rights, mask works,
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2.4

2.5

28

utility models, domain names, rights in comguter software and all similar
rights of whataver nature and, in 2ach case: (i) whether registered or not, (i)
including any spphzations to protect or register such rights, (i) including all
renawals and extensions of such rights or applizations, () whether vested,
contingent ar future and (v) wherewer existing.

"Know-how™ means inwentions, discowenss, improvements, processes,
formulae, technigues, specifications, technical information, methods, tests,
regoris, component lists, manusls, instructions. drawings and information
relating to customers and supplisrs (whether writt=n or in any other form and
whether confidential or not).

“Malpractice” incledes giving or receiving any financial or other advantage
that may be construed a5 a bribe, whether for the purnpose of the Bribery Act
20110 or any other Applicsblz Law.

"Month/Monthly™ means a calendar month.

“"New Materials™ means any materials, patterns, templates, drawings, know-
how, technigues and imformation that the Supplier or its Represeniatives
create for the Council under 3 Confract,

“Order” is an order for Goods andfor Services placed with the Supplier by
the Council

“Personal Data” has the meaning given under the Dats Protection Laws.

“Premisas” means the premises at which any Services are caried out as
specified in an Order.

“Representatives” means, as spplicable, the Supplier or a member of the
Supplier's group or the Council or any of their dirsctors, officers, employess,
agents, professional advisors, suppliers or contractors.

“Bervices” means the senices described in the Order including hardware
and software senvices, where applicable.

“Service Levals™ i 521 out in the Order means the required standards with
which the Goods and Senaces are to be supplied.

“Supplier means the supglier named in the Order.

" Suppliar Materials™ means any materials, pattenns, femplates, drawings,
know-haw, technigues and information of the Supplisr that the Supplier or its
Representatives do not create for the Council under the Contract.

“Supplier Personnel” means the employsss, agents, subcontractors or
invitees of the Supplier from tme to time.

“WAT" mesns value added tax or any similar or substituied tunover or sales
iz in the United Kingdom or elsewhere,

In these Conditions and any Contract:

{a} the interpretation of general words shall not be restricted by words
indicating a particular class or particular examples;

(B} any reference to 3 statute or siatutony provision includes & reference to
any statutory amendment, consolidation or re-enactment of it o the
extent in farce from tirme to time; and

{c) unless otherwise stabed. time shall not be of the essence for the
performance of any obligation.

FORMATION OF A CONTRACT

An Order is an offer by the Council to purchase the Goods andlor Services
subject to these Conditions. Acceptsnce of an Order by the Supplier
constitutes unconditional acceptance of these Conditions.

These Conditions shall apply 1o every Contract.

If there is any conflict betwean the terms of an Order and these Conditions,
thesa Conditions shall pravail.

The Suppliers performance of any Order will amount to its acceptance of
these Conditions, regardless of whether or not it has given a formal
acceptance of an Order.

These Conditions replace all prewious agreements and any course of dealing
betweeen the Council and the Supplier and is the entire agreement befween
the Council and the Supplier in relation to the Goods andior Services.

These Conditions shall apply to the Contract to the exclusion of any other
terms and conditions contained in or referred fo in any documentation




4.2

4.3

4.4

4.5

448

4.7

subrmitted by the Supplier, ar in any comespondence or elsesbere or implied
by Srade custom, practice or counse of dealing.

CANCELLATION

The Council may cancel any Order without liabiity, in whale or in part, by
giving writien nolics to the Supplier at any fime prior bo delivary of the Goods
ar the cammencement of the provigion af fie Services.

CHARGES AND PAYMENT

Unless atheraiss staled:

[a) the Charges (logether with any applicable VAT) ane the only amounts
panyaskibe by the Coundl under a Cantract,

[Bb) the Charges shall be exclusive of any applicable VAT (which shal be
i by ther Coundl subject bo receipt of & VAT invoice)

(g} the Charges shall be inclisive of all charges for packaging, packing,
shipping, camage, insurance and delivery of the Goods or sendices o
the delvery addness specified by the Councl and any duties, custom ar
lavip= pther Shan WAT: and

[d) all other costs, charpes and experses which relate 1o the perfamance
of the Supplier's obligations and the supply of the Goods andiar the
Serdces shall be borme by the Supplier. The fact $hat a particular
provi=ion in an Order does not state that the Supplier must pedorm the
chligatians “at no additional charge™ may not be taken as imphing that
the Supplier may charge exira far complying with the obiligation

Ma ncresss in the Charges for the Goods andior Serdces may be made

[whather an sccount of increased material, labour or fransport oosts,

fluctuation in rales of exchange o othersise) withow! the prior witten

cansent of fie Council and signed by a properly sutharised represantative of
the Coancil.

The Supplier shall invaios the Council in pounds sterding (GEPE) in arears

an or after delivery of the Goods andior completion of the Services unless

athenwise is stated in the Order.

The Council shal anly be cbliged to make payments which:

[a) are supported by accurale and properly prepaned nvoices which ane
VAT invoices whena required;

) include details of the Supplier, Goods andlor Serdces;

(g} Inchide purchase order references;

[d) Inchide all thoss details the Council staies i requires fiar it to process the
invoice; and

(o) where the Council i= satishied that the Goods are of satisfactary quality
and fit far purpase andior the Serdces have been camed out o the
standard required by the Council in the Order and in accordance with
the Coniract and thess Conditions.

Subject to Clause 4.4, the Coundl shall pay the undisputed and properdy due

Charges 30 days from $he end af the Month in which an accurate and valid

nyoice is received, unless olhersise = specified n the Order.

The Council may set off, dedwet or withhold fram amy liabiity owed o the

Supplier under or in connection with any Cantract any curent liabiity of the

Supplier o the Coundl in connection with any Contract whether Equidated ar

uriquidated and whether awed jointly or severally or in any other capacity.

The Council resercas the nght 1o recover from the Supplier any paymenis

made and'or costs incumed in the ewent of the Supplier nol meeting s
Serice Levels in accordanoe with Clause 5.3,

Clauses 5 fo 7 addifionally apply to Contracts In rezpect of the supply of Goods

only.
5
E.i

B2

B3

DELIVERY

The Supplier shall deliver the Goods, properly packed and secured at is

awn fisk, on the dale or bebwesn the dates (as the case may be) specified in

ther Oirder. Delivery of the Goods shall fake place ot such location as the

Cawncil may specify in the Order,

Time of delvery i of the essanca. If the Supplier fails o deliver the Goods ar

make them avalable for colection at the time specified in the Ordar, the

Cauncil may:

[a) refuse o acoepl any subsequent abiempts fo deliver the Goods and
teminate this Conbract immedately and al no cost ta the Council by
serving natice in wiiting an the Supgliar;

[b) procure similar goads from an abernative supplier; and

(g} recover from the Suppber all losses, damages, costs and expenses
incurred by the Coundl ansing from $he Supplier's default

If the Cauneil fails to take delivery of any one or mone instalments of Goods

defvered in accordance with a Contract, the Supplier shall stare the Goods

64
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B2

6.3

71

T2

T3

T4

at its awn premises ar at another suitable location at its own expanss for &
rezsanable perod and arrange with the Councl an altemative deliveny time,
The Supplier shall notify the Councl immediately after recsipt of an Order i
the delivery dates for the Goods cannot be met

A packing nate quating the Order number must accomparty sach delivery ar
oonsigrment af the Goads and must be dsplayed prominerthy.

If the Goods are 1o be delivered by instalments, the Contract will be treated
as a single cantract and & not severable.

The Goads shal:

[a) be fres from defects n materials and workmanship, be of satefactary
muality and conform o and in all respects with the specifications set au
in the Order and any other speciications, standards, procedures and
recuirements aqreed inwriting betwean the parties from time (o time;

[B) comply with al Applcable Laws: and

[g) mat be the subject of any secunily intenest, ben, encumbrance, charge ar
adverse lille.

The Council may reject any Goods which do nat comgly with Clause 5.7,

The Cauncil shall not be deamad jo have accepled the Goods (in whole or in

part) untl the Coundl has had a reasonable time to inspect them folkowing

delvery or, if laler, within a reasonable ime after any labent defect in the

Goads has become apparent. Any inspecton or testing of the Goods by the

Cauncil shall not prejudice the Councils nght fo reject defective Goods at a

later date and make & clim in respect of them

TITLE AMD RIZK

Ri=k in the Goods shall pass o the Council ance they are delivered 1o the
Couneil. Title in the Goods shal pass ta the Council on delivery, unless
payment for $he Goods is made prior b deltvery, when it shal paes o the
Cauncil once payment has been made and received by Supplier.

The Supplier shall at its own oost callect any Goods rejected under Clause 5§
ar Clause 15 Risk and title in the rejected Goods shall pass back bo Supplier
at the point at which the Goods are callected or, # earbier, ten days fram the
date an which the Council notifies the Supplier af the rejection.

Should the Goods have alkeady besn paid for by the Counci at the time they
are rejecied e in the rejected Goods shall pass back o the Supplier when
ther Coundl has recaived @ refund of all payment made b the Supplier far
the pejected Goods.

INSTALLATION &HD COMMI 2 SIONING

IF ressyuiresed itk Cregder, the Supplier will nstal and commissian the Goods a8
no additional cast unless such oot is stated in the Order, by the dabe in the
Order and such installation and commissioning will be regarded as Serdoes.
Withaut prejudice 1o Clause 5.9, the Councl will receipt the Order when it is
satisfied the successful instalation and commissianing of the Goods has
lakean place and when the Suppler has provided the Council all documents
nesded io operabe and maintain the Goods.

If Goods are not installed by the Supplier, the Supplier will jon o belone
delvery) pravide the Councl with all doouments needed to install, operate
and mainiain the Goods.

Where reasonably practicable (or required in an Order) the Supgplier will on
the later of delivery of the Goods or lechnical handaver transfer army
marufacturer's warranty in relation o the Goods (o the Counl.

Clausss & fo 10 sddilonally apply fo Contracts In respect of the provislon of
Servlces only.

8 PERFORMANCE OF THE SERVICES

B

B2

B3

The Sugplier shall camy out the Services within the tme period specified in
1her Cirder. The tme fhat the Servioss are o be camed oul ar delivared shall
be agreed by the Coundl Representative in advanose.

The Sugplier shall notify the Councl Representative when the Services are

oompleted or fully delvarad.

The Supplier shall:

[a) provide any Services in line with Good Industry Practios;

(b &t its own expense, promglly supply evergthing necessary for the
perdormance of its ohigations under the Contract and leave the Council
I;‘_T:rniszs. if used, as clean, tidy and =afe as they were when i@ entered
theem,

(&) particpabe in regular reviews of its performance # specified in the Order,

[d) provide the Goods and Serdoes in line with any Sarvios Levels set ot
in the Order,

incur poor performance liablities (caloulated as =st out in the Order)
where it fails o mest the applicable Serviee Levals;

—r




B4

B.5

B8

B2

B3

10.2

fy provide the Council with such reporiing as is specified in the Oeder
andiar &= are neasonably reguined; and
Ig) where any report indicales a persistent falure by it o meet any Serdce
Layels, paricpate as reguined by the Council in reviews 1o comect
derfective Sarvics delivery.
Arry materials vsed or suppled by Supplier in the pedormance of the
Serdces shall be in scoordance with the highest requirement of any
European Union and'or British Standard specifications and or regulations.
When working on the Council Premises ar representing the Councl at the
sieis defined within the ocontract, the Supplier shall ensure that all
aquipment, working condiions and methods are safe and without risks to
health far all emplayess, stalf, visitors, users of the Premises, supplier
persannel and others. The Supplier shall also ensune that the Suppler
Personnel shal comply with any and all applcatile the Coundl Policies and
Regulations as well as those applicable third party policies, procedures and
regulations.
The Supplier shall:

(&) ensure that any Services are camied out in swch a way as to prevent so
far as reasonably possible damage or pallution to the environment;

(b keep any waste, sueplus, condemned jor athersise unosable) and

recyclahle materals and rubbish arising fram the Servioss securely and

safely an the Pramises unbl deared sway in accardance with Applicable

Laws andiar the Councl's reasorable instructions:

g} ensure that ary remaval of waste s only carmed by regisbened,
sutharsed and licensed carriers

[dy keep a record of the camers waste transfer notioes, registratian,

sutharsation ar licenos and of the carriers witien confirmation of the

disposal site used.

SUPPLIER EQUNPMENT

The Supplier shall provide all the squipment necessary for the provision of
the Sarvioes.

The Supnlier shall maintain all items of its squipmen? within the Premises in
a safe, serviceable and dean condition.

All equipment provided by the Supplier shall be &t the sk of the Suppler
and the Council shall have no liability for any loss of or damage bo such
eouipment unless the Supplier is able 0 demorstrate that such kess ar
damage was causad by the negligence or willul default of the Cauncil.
SUPPLIER'2 EMPLOYEE S

“The Suppler wil indemnify the Council on demand against all claime,
demands, aclions, awards, udgments, setflements, cosls, expenses,
Eatilities, damages and leeses (incldng all inberest, fines, penalties,
management time and legal and other professional costs and expenses)
mcurred by the Councl on its own behalf and an behall of any successar
servios pravider relating ta:
(&) the employment and termination of emplayment of any persan who
translers from the Supgpler or its Representatives ba the Council or army
suooessor service pravider under the Employment Requlatiors ar
otherwise [Relevari Employees™) pravided that (in the case of
temination), such termination is camied oot within 80 days of the
Cauncil becoming awane of the transfear,
any act or omission by the Supplier or its Representatives in respect of
any Relevart Employes up to and including the date of transter; and
e} any failure by the Supplier ar its Representatives to comply with the
Employment Regulations save ta the estert cased by the Coundl ar
Ay SUCORSSOr Sarvioe provider,
At any time on reguest, the Suppler will provide (as relevant) the Council ar
ary suooassor serdce prosider with the infarmation specified in regulation 11
of the Employment Regulations in respect of any poleotial Relevand
Employees.

The following Clauaes apply ta all Confracts.

i1
111

12
121

12.2

VARIATIONS

Ma changes to the Conditions ar Contract shall be valid unless a new ar
ravised Order has been issusd by the Coundl.

INTELLECTUAL PROPERTY

The Council will awn $he Intellechual Praperty Rights in any Mew Mabarials
and the Supplier assigns o the Council by present and future assigrniment,
with Tull title guarartes, all legal and beneficial righits, titke and intenest in the
Menw Matanaks,

The Suppler will continue to awn the pre-existing Intellechual Praperty Rights
n any Suppher Malerials and where any Supplier Materals are included in
ary Gooads or used in any Serdces then the Supplier grants the Coundl a
perpebual, rmevocable, worldwide, sub-licensable, assignable, royvaly-free,

13
131

14
14.1

144
15
15.1

non-exclusive licenoe fo use Suppler Mabenalks to the extent necessary o
lakoa the full besneafit af the Condract,

The Council will cantinue to own the Intellechual Praperty Rights in any
Council Materials together with any new Inbeleciual Propery Rights and
Kriow-How howsoever developed.

‘Where the Council provides the Supplier with Coundl Materials then it grants
the Supplier a limited, revocable, non-assignable, wordwide, royalty-free,
non-exclusive lioenos o use the Councl Materials o the exent necassary in
accordance with any guidelines the Coundl notifies i from Sme S ime,
solely to the axtent needad (o fulfil its abligations under the Contract.

DATA PROTECTION AND FREEDOM OF INFORMATION

If, during the tarm, processes Data on behalf of the ather party,
ther provisions af this Clauss 13 shall apply.

Each party shall comply with the requirernents of the Data Protection Laws in
respect of the activites which are the subject of the Contract and shall no
knowingly da anylhing or permit amthing o be done which might lead o a
breach by the olber of the Data Pratection Laws,

Each party shall anly process the Data o the axtent necassary to perfam its
ahiigations under the Contract and shall have in place, and shall maintain,
appropriale fechnical and organeational measwes agains! wauthan=saed ar
uribnwful processing af the Data and againet socidental loes or destructian of,
ar damage fa, the Data,

Arry Data processed by Supplier under the Contract shal comply with
applicable Council Policies and Regulations in place from me ta time and,
where applicable, thind party policies and prosedunes.

The Suppler acknowledges that the Council is subject o the reguiremeants of
the Freedam of Infarmation fct 2000 and the El Regs 2004 and shall
promptty and fully se=ist and cooperabe with $e Gouncil o enable the
Cauncil 1o comply with its cbligations in respect of those requirements.

‘While ther Council may, il pracicable and appropiate, consult with Suppler

i redation o whether any INfFOMMEtON relating o Supplier oe this Contract

should be disdosed a= part of & request far infarmation, the Council shall

ulimately be responsible for determining n its absolute discration whedher

ary Information will be dsclosed and whether any exemptions apply o the

dischksure of the Information.

COMFIDENTIALITY

Each party shall salequard the ather party’s Confidential Information as i

wauld its oan canfidential infoemation, and shall use, copy and disclose thad

Canfidential Infarmation only in connectian with the proper perfamance of

ther Contract.

Mathing in the Contract shall be construed so as o prevent ane pary fram

disclesing the other's Corfidential Information where reguined ta do s by a

wourt or other campetent autharity, provided that, unless prevented by law,

the first party prompily notifies the other party in advance and discloses only

that part of the other party's Confidendal Information that it is compelled to

dischkse.

Each party shall tell the ather mmediabely if it discovers that this Clauss 14

has been breached and shall, an request, retun S the ather g of the ather

party's Confidential Infarmation which is in a physical farm and destroy any

atfier recands conkaining Corfidential Infarmation.

The chigations in this Clause 14 shall cortinwe withaut limit in time.

WARRANTIES

Ezch party reprezents and warranis that

@) it has the power and authorily o enter inle and perform the Contract,
which constitute valid and binding abligations on it in accordance with
thsir ferms; and

) in perfarming its abligations under the Contract it shall comaly with all
Applicable Laws

The Supplier warants and represents tha? the Goods and Serdoss delieered

by the Supplier shall:

(&) eonform %o the Spedfication and o any descriptions given in quotations,
ptrnales and sales matanal;

B} b free from dedects in design, materials and workmanship;

e} comply with all applicable lras, standards and good industry practice
[meluding in relation o ther manuiacture, packaging and delvery);

[d} be, in the case of Goods, of satefactary quality within the meaning of
the Sale of Goods Act 1975;

l&) be fit for any purpose specified in the Order;

1) in the case of Services, be camied out the with all dwe =kill and diligence

and in a good and workmanlke manner, and in accordance with Good
Industry Practice;




15.3

15.4

17
171

7.2

7.3
174

18
18.1

18.2

[g) in the case of Serdces, the Suppliers emplayees and agents will have
the mecessary skills, professional qualficatiors ard  experience o
provide the Services in sccordance with the Order, including any
spacilicatons and Good Industry Practice [with the Supplier beaing
respansible for Al cosks, fess, expensss and charges for Faining
macessary o reguired for the Supplers employess and agents o
prowide the Serdces;

that neither the Goods nor ary Servioas shall infrings any third party
Intellectual Proparty Rights,

‘Withaut limiting ary other remedies 1o which itmay be entitled, the Council
mary @t arny fime afer Delivery and al no cost (o itself, reject any Goods ar
Sernvices that do not comply with Clauss 15.2 by providing notification ta the
Supplier. As soon as reasonsbly practicable but in any event within %en
Busness Days afber recendng the noffcation, the Suppler shall, al the
Cauncils aptian:

)]

(@) repainor replace the Goods; or
B} proside the Council with a full refund of the Charges paid by the Council.
The provisions of this Corract shall apply 1o any Goods that are repaired ar
replaced.
INDEMMITIES
Thie Supplier shall indemnify the Cauncil from and against all claims,
demands, actions, awards, judgments, setfements, costs, expenses,
liabilties, damages and ksses [ncluding all nteres), fines, penakias,
management tme and legal and olber profassicnal costs and expenses)
incurnad by the Cauncil, s emplaoyess, afficers, agents and contractors as
A resull of ar in cormectian with:
&) any damage to praperty or injury fo parans resuliing from the supply of
Goods or provisions of Servioss;
B} any daim by the Coundl ar any thind party resuling Tram the regligence
of oo breach by ar fraud an behalf of the Supalier; or
[z} any claim, demand or action aleging that the provision andlar use af the
Goods or Sarvioss has infringed any Intelecisl Praperty Rights of a
third party.
CAPS ON LIABILITY

Subject ta Clauses 17.2 and 17.4, the Eabilty of the Supplier under o in
wonnecticn with the Cantract is limited 1o

[a) for liskilty angirg from loss of or damage o progerty, £10,000,000 per
pooUmence; and
B} for all ather lisbiities, the higher of:
i} ESD,000; ar
(] 100% af the tolal amaunts paid and which would be payable
urider the Confract

Other than in respect of death or personal injury 1o the extent caused by the
Cauncil or such cther matters Toe which liabilty is preclded by the operation
of law, the maximum extent of the Councils labiity o Suppler in respect of
arry and all labilities shall ba limited o the kewer of:

&) The cutstanding properly due imseiced amount; ar
(81 E10,000.
Meritheer paarty will be liable for any indinec! or corseguential loss.

The exclusions and limitation of liablity set aw in Clauses 17.1 and 17.2 do
notl apply o

(&) leability ansing from death o injury fo persons;

B} any breach of Clause 13 or Clause 14,

e} any indemnity; or

[d) anything alse which cannct be excluded or imited at w,
[&) to which no Emit apples.

IN SURANCE

Without prejudice o Clause 16 the Suppler shall maintain in foroe al its oan
axperss wilh reputable insuranee caompanies:

[a) emplayer's lability irsurancs far the minimum amount of £5 million;

B} public and product Bability irsurance for the minimum amoun? of E5
millien per cocurence ard in the annual aggragate;

g} professional indemnity, amons ar omissions or equivalent insurance far
the minmum amount af E1 millian per everd and 0 the annual
agpregate; and

[d} any other insurances reasonably required by Applicable Law ar by the
Cauncil.

Within 14 days of a reguest by the Council, the Suppler shall pravide
ayidarcs of the policies referrad o n Claoss 181,

18.3

18
19.1

19.2

19.3

20
A1

21
211
1.2

M3

X4

22
21

The Suppler will provide all facilities, assistance and indormation reasonahly
reuired by the Councl ar its insuners for the pumpees of bringing an acian ar
claim arising awt of the performance of these Conditions.

TERM AND TERMIMATION

The Corfract cammences on the date of the acceptanca of the Onder and
continues untl the Goods have bean delivered or the Serdces have besn

campleted in acoardance with the Contracl, on which date the Cenlract will

lermminate.

A Contract may be terminated immediately by notice in ariting:

(@) by aither party if the other party is in matenal or contiraing breach of army

of its obligatiors under the Contract and faiks 1o remedy the breach [d

capabile of rermedy] Tor a paniod of 1en warking days afier writban notice

Ly 1he other party;

by erther party with rmmediate effect from the dale of ssrvios on the

pther party af writhen notice i

i} such other parly becomes unable to pay its debis within the
meaning of section 123 of the Insolvency Sl 1988 (2 amended),;

(i)  such ather party csases or threabans bo cease to carry on the

whole or a substantial part of iks business;

arry distress or axecution shal be levied wpon such other party's

property of assets, or any of its propery & subject (o the exerdse

of commerncal rent armean resoverny,

such other party shall make or affer o make any woluntary

arrangement ar compasition with its credibons;

arry resolufian So wind up swch other party (other $han for the

purpose af a bona fide reconstruction or amalgamatian withaus

nsolvency| shall be passed, any petition ta wind up swdh ather

party shall be prasentesd ar an arder i made for the winding up of

such cther party,

such other party is the subject of a natice af indentian o appaind

an adminsiralor, & the subject of a notice af appaintment of an

administraler, & the subject of an administration applicatan,

becomes  subject o an adminisiation onrder, or has an

administralor appointed aver it

& receiver or adminstrative receiver is appoired over all or any of

such cther party's underaking prapary or assets;

ary bankruptey pelition is poeseated ar @ bankruplcy order is

made against such other party; an application is made for a dabt

rabiaf order, ar 8 dedl relief order B omade in reladion o the

Coaunceil; or

(b}

(i}

(e}

(v

[wi]

(v}
fii)

[} such cther party is dissolved o athersize ceases o exist

Termination shall not affect either of the parties” acorued rghts or liabilities,
or the coming info force or the conlinuance in foroe of any pravisian which is
expragsly ar by implication intended o come inlo ar cantinee in force on ar
aler swch benrmination,

FORCE MAJEURE AND EXCLUDED EVENT S

Maithear party shall be liable Tor any breach of the Contract, and the Council
shall not be Eable for any falure or delay in providing the Serdces, arising
directly ar mdirecily as & resul of a Farce Majeurs Evenl.

FRAUD, BRIEERY AND CORRUPTION

Each party shall natify the other immadiaiely if it becomes aware of or has
grounds for suspecting any fraud or Malpractice relating to the supply of
Goods or Serdces.

Withaut prejudics fo any ather remedy @ may bave, iF ither party has
regsanable grounds for believing that any af the other party's persannel has
commitied a fraud or Malpractics ralating to the supoly of Goods or Service,
that party may, inits absolute dscretion:

[@) su=pend the supply of the Goods ar Sendces; and'ar

b} withhaold payrment of any Charpes faling duwe.

Payment of the Charges and supply of the Goods ar Serdces shall be
rasumed i it s established that the olhar party's personnel were not
raspangible for any fraud or Malpractice,

WHISTLEELOWING POLICY

The Suppler shall have, and kesp operational, a svitable and eBective
Public Imere=: Dedosure Act 1998 (Whisteblowing) Policy which wil incude
procedures under which Supplier Parsonnal can raise, in confidence, any
serious concams that they may have and do not Teel that they can raise in
ary ofher way. These will include bue wil nat be Emited o siliations sted
belaw when Supplier Parsanned balieve that:

(i} acrimingl offence has been committed, andior
(1]  someone has faled fo camply with a leqal abligation, ander




23
i

i85

ZiE

(i)

a miscarriage of justice has ooourned, anddiar

e} the haalth and safaly aof anindividual is being endangsred, andior
W) there are o may be financial irregularities, andior
[wi}  there may be a Safeguarding concem.

The Supplier will make its Whisteblowing Policy asailable to the Cauncil far
nspechion upon request.

GEHERAL

The Zupgpler shall not, withow? the prior writben consent of the Council
assign, trarsfer, grant ary security inberest aver ar hold on trust any of s
night= or chligations under these Conditians or under the Conlract or any
mbenast in them.

The Suppler may not subcontract any of its dghts or abligations (or both)
under thess Conditions or under the Contract withaul the prioe whitten
consent af the Courdl. The Suppler shall remain responsiole foeoall
abligations that are paroemed by the Supplier Parsarned as if thay were acts
ar omissions of the Supplier.

Mathing in these Canditiors or the Contract is imended o or shall operate o
craate 3 parnership or jaint wenture ar obher business amangement of any
kind betaeen the parties. Mo party shall have the autharty ba bind the ather
party or o contract in e name of, ar create a liabiity agairs?, the ather
party in any way o far amy purpose.

Council Materak shall not be used by the Supplier ar Supplier Personnel far
ary purpase whatsceaver otber than for the perfarmance of the Conlract and
are o be retumed camiage paid, carefuly packed. All Council Maberials
whilst in the Supplers possession are al Supplers nsk and must be irsured
by it against kess or damage.

Arry waiver by the Council al any breach by the Supplier shall not constitute
a waner of any subsequent breach.

Ay failure of delay by the Council in either enfarcing ar partially erfarcing
ary provision of this Contraact is not a waiver of any of s nghts under this
Cantract

T

38

Zin

The parfiss do ot inbend any third party o hawve e ight b erdarce any
provision af these Corditions or of any Contract under the Contriscts (Righes
of Third Parties) Act 1999 or othersise.

If any prowision of this Contract (or part of any provision) is o becomes
ilegal, invalid or ursndorceable, the legality, validity and enforceabiity of any
ather pravisian of this Contract shal not ba affected

The righits ard remedies exprassly carderred by thess Conditions ar by any
Contract are cumulative and addiional to ary other rights or remedies a
party may have.

Z3.10 Cammunications under the Cantract shall be inowriting and delivered by

hand, sert by recanded delvery post ar by emal o the relevant party at its
address ar ermal address (a= applicable ). Without evidence of sadier receipt,
oommunications are deemed received: if defversd by hand, ot the time of
delvery; if sert by recorded delivery, at 800 am on the second Business
Day after pasting; if sent by email, &t the sadier of [i] the time the recpient
acknowledges receipt and (i) 24 haurs after ransmission, unless the sender
receives nobfication that the amail has not been successhully delvenad, and
provided that a copy is alse sent by pre-paid past In the case of past @ shall
be sufficient o prove that the communication was praperdy addressed and
posied or fransmithed.

If ary dispubs anses under or in connecton with this Contract, the parties
agras o emer into mediafon o endeavour fo settle such a dspute, The
commencament of & medation will not present the parties commeandng ar
continuing court proceedings in the English cowrts, i sccardance with
Clause Z3.12 below.

23,12 The Contract and any non-centractual cbhigations arising in connection with

it i= governed by and construed in acoardance with English lvw, and the
Erglish courts have exdusive juisdiction o debermine any dispute arising in
connection with them, ncluding dspubes relating o any nen-canraciusal
abligations.
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