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SUPPLY OF SERVICES CONTRACT
CONTRACT DETAILS
DATE:
	Procurement Reference
	Will vary but the next ITT will be 5305-SRB-140324

	Customer:
	Celtic Sea Power Limited (No. 10166467) 

	Customer's address:
	Chi Gallos Hayle Marine Renewables Business Park, North Quay, Hayle, Cornwall, United Kingdom, TR27 4DD.


	[Customer's representative:]
	Name: Matthew Hodson
Title: Chief Operations Officer
Email: matt.hodson@celticseapower.co.uk
Telephone: 07879 278804
Postal Address: Chi Gallos, Hayle Marine Renewables Business Park, North Quay, Hayle, Cornwall, TR27 4DD

	Supplier:
	[COMPANY NAME] LIMITED (No. [NUMBER])

	Supplier's address:
	[ADDRESS]

	Supplier's VAT number:
	[NUMBER]

	[Supplier's representative:]
	Name: [NAME]
Title: [TITLE]
Email: [EMAIL]
Telephone: [NUMBER]
Postal Address: [POSTAL ADDRESS]

	Services Start Date:
	[[DATE] 

	Term 
	[how long this Contract will last for]

	Services:
	As detailed in Schedule 1, including services which are incidental or ancillary to such services.

	Deliverables:
	As detailed in Schedule 1.

	Charges:
	As detailed in Schedule 2. 

	Special terms:
	[In the Conditions:
[(a) Clause [NUMBER] deleted: The entire text of clause [NUMBER] is deleted and replaced with the words "Not used".]
[(b) Clause [NUMBER] added: This clause is inserted into the Conditions: [NEW CLAUSE].]
[c) Clause [NUMBER] amended: This clause is amended to read as follows: [AMENDED CLAUSE IN FULL].]]


	Schedules:
	Schedule 1: Services.
Schedule 2: Charges.
Schedule 3: Mandatory Policies.
Schedule 4: Data protection.
[DETAILS OF ADDITIONAL SCHEDULES]



1. This Contract is made up of the following:
(a) The Contract Details.
(b) The Conditions.
(c) The Mandatory Policies.
(d) The Schedules specified in the Contract Details.
2. If there is any conflict or ambiguity between the terms of the documents listed in paragraph 1, a term contained in a document higher in the list shall have priority over one contained in a document lower in the list.
This Contract has been entered into on the date stated at the beginning of it.

	Signed by [NAME OF DIRECTOR]
for and on behalf of Celtic Sea Power Limited
	...................................
Director

	Signed by [NAME OF DIRECTOR]
for and on behalf of [NAME OF SUPPLIER]
	...................................
Director





CONDITIONS
Agreed terms
[bookmark: a987444][bookmark: _Toc162268628]Interpretation
[bookmark: a738679]Definitions:
[bookmark: a611375]Affiliate: in relation to a party, any entity that directly or indirectly controls, is controlled by, or is under common control with that party from time to time.
Business Day: a day other than a Saturday, Sunday or public holiday in England, when banks in London are open for business.
[bookmark: a611240]Charges: the charges payable by the Customer for the supply of the Services by the Supplier, as set out in the Contract Details and Schedule 2.
[bookmark: a565367]Conditions: these terms and conditions set out in clause 1 (Interpretation) to clause 12 (General) (inclusive).
[bookmark: a827565]Contract: the contract between the Customer and the Supplier for the supply of the Services in accordance with the Contract Details, the Mandatory Policies, these Conditions and any Schedules.
[bookmark: a629329]control: has the meaning given in section 1124 of the Corporation Tax Act 2010, and the expression change of control shall be construed accordingly.
[bookmark: a416712]Customer Materials: all documents, information, items and materials in any form (whether owned by the Customer or a third party), which are provided by the Customer to the Supplier in connection with the Services, including the items provided pursuant to clause 7 . 
[bookmark: a716988][bookmark: a919887]Deliverables: any outputs of the Services and any other documents, products and materials provided by the Supplier to the Customer as specified in Schedule 1 and any other documents, products and materials provided by the Supplier to the Customer in relation to the Services, excluding the Customer Materials.
[bookmark: a544748]Group: in relation to a company, that company, any subsidiary or holding company from time to time of that company, and any subsidiary from time to time of a holding company of that company.
[bookmark: a969870]Intellectual Property Rights: patents, utility models, rights to inventions, copyright and neighbouring and related rights, moral rights, trade marks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
[bookmark: a425901]Mandatory Policies: the Customer's mandatory policies for contracts set out in Schedule 3, as amended by notification to the Supplier from time to time.
[bookmark: a696931]Services: the services, including without limitation any Deliverables, to be provided by the Supplier pursuant to the Contract, as described in Schedule 1. 
[bookmark: a462208]Services Start Date: the day on which the Supplier is to start provision of the Services, as set out in the Contract Details.
[bookmark: a888903]Supplier IPRs: all Intellectual Property Rights either subsisting in the Deliverables (excluding any Customer Materials incorporated in them) or otherwise necessary or desirable to enable a Customer to receive and use the Services.
[bookmark: a633227]Interpretation:
[bookmark: a367977]Unless expressly provided otherwise in this Contract, a reference to legislation or a legislative provision:
[bookmark: a576124]is a reference to it as amended, extended or re-enacted from time to time; and
[bookmark: a325158]shall include all subordinate legislation made from time to time under that legislation or legislative provision.
[bookmark: a363545]Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
[bookmark: a99173]A reference to writing or written includes email, except for service of any proceedings or other documents in any legal action.
[bookmark: a966060][bookmark: _Toc162268629]Commencement and term
[bookmark: a352043]The Contract shall commence on the date when it has been signed by both parties and shall continue for the Term, and any extension of the Term, unless terminated earlier in accordance with the termination provisions of this Contract. 
[bookmark: a449835][bookmark: _Toc162268630]Supply of services
[bookmark: a316117]The Supplier shall supply the Services to the Customer from the Services Start Date in accordance with the Contract.
[bookmark: a430857]In performing the Services the Supplier shall use reasonable endeavours to meet any performance dates specified in Schedule 1. 
[bookmark: a292000]In supplying the Services, the Supplier shall:
[bookmark: a179446]perform the Services with the highest level of care, skill and diligence in accordance with best practice in the Supplier's industry, profession or trade;
[bookmark: a262306]co-operate with the Customer in all matters relating to the Services, and comply with all instructions of the Customer;
[bookmark: a263334]appoint or, at the written request of the Customer, replace without delay a manager, who shall have authority to contractually bind the Supplier on all matters relating to the Services.;
[bookmark: a896866]only use personnel who are suitably skilled and experienced to perform the tasks assigned to them, and in sufficient number to ensure that the Supplier's obligations are fulfilled;
[bookmark: a130489]ensure that it obtains, and maintains all consents, licences and permissions (statutory, regulatory, contractual or otherwise) it may require and which are necessary to enable it to comply with its obligations in the Contract;
[bookmark: a292076]ensure that the Services and Deliverables shall conform in all respects with the service description set out in Schedule 1 and that the Deliverables shall be fit for any purpose that the Customer expressly or impliedly makes known to the Supplier; 
[bookmark: a293399]provide all equipment, tools, vehicles and other items required to provide the Services;
[bookmark: a115861]ensure that the Deliverables, and all goods, materials, standards and techniques used in providing the Services are of the best quality and are free from defects in workmanship, installation and design;
[bookmark: a382894]comply with: 
[bookmark: a953395]all applicable laws, statutes, regulations [and codes] from time to time in force; and
[bookmark: a401694]the Mandatory Policies. 
[bookmark: a519478]observe all health and safety rules and regulations and any other reasonable security requirements that apply at any of the Customer's premises from time to time and are notified to the Supplier;
[bookmark: a372377]hold all Customer Materials in safe custody at its own risk, maintain the Customer Materials in good condition until returned to the Customer, and not dispose of or use the Customer Materials other than in accordance with the Customer's written instructions or authorisation; 
[bookmark: a365741]not do or omit to do anything which may cause the Customer to lose any licence, authority, consent or permission on which it relies for the purposes of conducting its business; and
[bookmark: a736571]notify the Customer in writing immediately upon the occurrence of a change of control of the Supplier.
[bookmark: a328611][bookmark: _Toc162268631]Customer's obligations
[bookmark: a533328]The Customer shall: 
[bookmark: a312955]provide such access to the Customer's premises and data, and such office accommodation and other facilities as may reasonably be requested by the Supplier and agreed with the Customer in writing in advance, for the purposes of providing the Services; 
[bookmark: a960878]provide such necessary information for the provision of the Services as the Supplier may reasonably request; and
[bookmark: a921060]A failure by the Customer to comply with the terms of the Contract can only relieve the Supplier from complying with its obligations under the Contract with effect from the date on which the Supplier notifies the Customer in writing and in reasonable detail of the Customer's failure and its effect or anticipated effect on the Services.
[bookmark: a207520][bookmark: _Toc162268632]Data protection
[bookmark: a528441]The parties shall with their data protection obligations as set out in Schedule 4 (Data protection). comply
[bookmark: a810065][bookmark: _Toc162268633]Intellectual property
[bookmark: a686361]In relation to the Customer Materials:
[bookmark: a108140]the Customer and its licensors shall retain ownership of all Intellectual Property Rights in the Customer Materials; and
[bookmark: a556439]the Customer grants to the Supplier a fully paid-up, non-exclusive, royalty-free, non-transferable licence to copy and modify the Customer Materials for the term of this Contract for the purpose of providing the Services to the Customer.
[bookmark: _Ref161128928][bookmark: a149226]In relation to the Deliverables: 
[bookmark: a948029]the Supplier and its licensors shall retain ownership of all Intellectual Property Rights in the Deliverables unless and until the event in clause 6.2(f) occurs; 
[bookmark: a559139]the Supplier grants to the Customer, or shall procure the direct grant to the Customer of, a fully paid-up, worldwide, sole, royalty-free perpetual and irrevocable licence to copy and modify the Deliverables for the purpose of receiving and using the Services and the Deliverables in its business and to further the aim of maximising the benefits to Cornwall arising from floating offshore wind; and
[bookmark: a929072]the Customer may sub-license the rights granted in clause 6.2(b):
[bookmark: a868209]to its Affiliates and customers and any project partners or contractors; and
[bookmark: a863847]subject to their entering into appropriate confidentiality undertakings, to third parties for the purpose of the Customer's receipt of services similar to the Services. 
[bookmark: _Ref161128323][bookmark: a350954]the Supplier shall not licence the Intellectual Property Rights in the Deliverables to any third party other than the Supplier’s direct contracting parties who have formed a group for the purposes of providing the Services and Deliverables to the Customer under this Contract as part of the work procured by the Customer under the relevant procurement project. Only the Supplier and the Customer shall have the right to use and exploit the Intellectual Property Rights in the Deliverables under this Contract; 
subject to the provisions of clause (d), nothing in this Contract shall prevent the Supplier itself from commercially exploiting the Intellectual Property Rights in the Deliverables in any way it sees fit;
[bookmark: _Ref161128835]the Supplier shall use its all reasonable endeavours to commercially exploit the Intellectual Property Rights in the Deliverables to further the aim of maximising the benefits to Cornwall arising from floating offshore wind. If, in the reasonable opinion of the Customer, the Supplier fails to commercially exploit the Intellectual Property Rights in the Deliverables within 12 months of the date of this Contract, then:
[bookmark: _Ref161128813]the all the Intellectual Property Rights in the Deliverables shall be automatically assigned to the Customer, with full title guarantee and free from all third party rights;
[bookmark: a493192]the Supplier shall obtain waivers of all moral rights in the Deliverables to which any individual is now or may be at any future time entitled under Chapter IV of Part I of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction; and
[bookmark: a285774]the Supplier shall, promptly at the Customer's request, do (or procure to be done) all such further acts and things and the execution of all such other documents as the Customer may from time to time require for the purpose of securing for the Customer all right, title and interest in and to the Intellectual Property Rights assigned to the Customer in accordance with clause 6.2(f)(i).
[bookmark: a80196]The Supplier:
[bookmark: a870297]warrants that the receipt, use and onward supply of the Services and the Deliverables by the Customer and its permitted sub-licensees shall not infringe the rights, including any Intellectual Property Rights, of any third party; and 
[bookmark: a293801]in accordance with clause 8.2, shall indemnify the Customer in full against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other professional costs and expenses) suffered or incurred by the Customer arising out of, or in connection with, the receipt, use or supply of the Services and the Deliverables.

[bookmark: _Toc162261189][bookmark: _Toc162268634]Mandatory Acknowledgement
The Supplier shall ensure that in every instance of publicity, PR, publication, presentation or similar, in relation to the Services or the Deliverables or the project under which this Contract arose, the involvement of the Customer and the Cornwall and Isles of Scilly Good Growth Fund is clearly and prominently acknowledged in the following format:
"This work has been commissioned  by Celtic Sea Power Limited who lead Cornwall’s FLOW Strategic Sector Development Project which is part-funded by the UK Government through the UK Shared Prosperity Fund Cornwall Council has been chosen by Government as a Lead Authority for the fund and is responsible for monitoring the progress of projects funded through the UK Shared Prosperity Fund in Cornwall and the Isles of Scilly.."
or with any other statement as notified in writing from the Customer to the Supplier. The Supplier will comply with the publicity guidelines provided by the Customer to the Supplier.
[bookmark: a361015][bookmark: _Toc162268635]Charges and payment
[bookmark: a701728]In consideration for the provision of the Services, the Customer shall pay the Supplier the Charges in accordance with this clause 7. 
[bookmark: a307995]All amounts payable by the Customer exclude amounts in respect of value added tax (VAT) which the Customer shall additionally be liable to pay to the Supplier at the prevailing rate (if applicable), subject to receipt of a valid VAT invoice.
[bookmark: a602148]The Supplier shall submit invoices for the Charges plus VAT if applicable to the Customer at the intervals specified in Schedule 2. Each invoice shall include all supporting information reasonably required by the Customer.
[bookmark: a1059674]The Customer shall pay each invoice which is properly due and submitted to it by the Supplier, within thirty [30] days of receipt, to a bank account nominated in writing by the Supplier.
[bookmark: a702649]If the Customer fails to make any undisputed payment due to the Supplier under the Contract by the due date for payment, then, without limiting the Supplier's remedies under clause 10 (Termination), the Customer shall pay interest on the overdue sum from the due date until payment of the overdue sum, whether before or after judgment. Interest under this clause will accrue each day at 1% a year above the Bank of England's base rate from time to time, but at 4% a year for any period when that base rate is below 0%.
[bookmark: a316770]The Customer may at any time, without notice to the Supplier, set off any liability of the Supplier to the Customer against any liability of the Customer to the Supplier, whether either liability is present or future, liquidated or unliquidated, and whether or not either liability arises under the Contract. If the liabilities to be set off are expressed in different currencies, the Customer may convert either liability at a market rate of exchange for the purpose of set-off. Any exercise by the Customer of its rights under this clause shall not limit or affect any other rights or remedies available to it under the Contract or otherwise.
[bookmark: a637788][bookmark: _Toc162268636]Limitation of liability
[bookmark: a250544]References to liability in this clause 8 include every kind of liability arising under or in connection with this Contract including but not limited to liability in contract, tort (including negligence), misrepresentation, restitution or otherwise. 
[bookmark: a697186]The Supplier shall indemnify the Customer for breaches of its confidentiality obligations and / or intellectual property obligations under this Contract.
[bookmark: a923958]Accordingly, the Customer shall: 
[bookmark: a73304]notify the Supplier in writing of any claim against it in respect of which it wishes to rely on the indemnity (“Claim”);
[bookmark: a331290]allow the Supplier, at its own cost, to conduct all negotiations and proceedings and to settle the Claim, always provided that the Supplier shall obtain the Customer's prior approval of any settlement terms, such approval not to be unreasonably withheld;
[bookmark: a145663]provide the Supplier with such reasonable assistance regarding the Claim as is required by the Supplier, subject to reimbursement by the Supplier of the Customer's costs so incurred; and 
[bookmark: a968124]not, without prior consultation with the Supplier, make any admission relating to the Claim or attempt to settle it, provided that the Supplier considers and defends any Claim diligently, using competent counsel and in such a way as not to bring the reputation of the Customer into disrepute.
[bookmark: a585596]Nothing in the Contract limits any liability which cannot legally be limited, including liability for:
[bookmark: a546655]death or personal injury caused by negligence;
[bookmark: a588919]fraud or fraudulent misrepresentation; and
[bookmark: a288462]breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession). 
[bookmark: a255920]Excluding clause 8.2 and clause 8.3: 
[bookmark: a623244]the Supplier's total liability to the Customer:
[bookmark: a150389]shall not exceed 100% of the Charges payable; and
[bookmark: a170023]the Customer's total liability to the Supplier:
shall not exceed 100% of the Charges payable. 
[bookmark: a330216]Subject to clauses 8.2 and 8.3, neither party shall be liable to pay indirect / consequential losses, including: 
[bookmark: a471394]Loss of profits.
[bookmark: a810476]Loss of sales or business.
[bookmark: a297350]Loss of agreements or contracts.
[bookmark: a914045]Loss of anticipated savings.
[bookmark: a145801]Loss of or damage to goodwill.
[bookmark: a342733]Indirect or consequential loss.
[bookmark: a205452]Types of loss and specific losses not excluded:
[bookmark: a742522]Additional costs of procuring and implementing replacements for, or alternatives to, Services not provided in accordance with the Contract. These include consultancy costs, additional costs of management time and other personnel costs, and costs of equipment and materials.
[bookmark: a638049]Losses incurred by the Customer arising out of or in connection with any third party claim against the Customer which has been caused by the act or omission of the Supplier. For these purposes, third party claims shall include demands, fines, penalties, actions, investigations or proceedings, including those made or commenced by subcontractors, licensees, the Supplier's personnel, regulators and customers of the Customer. 
[bookmark: a763900][bookmark: _Toc162268637]Insurance
[bookmark: a235333]During the term of the Contract and for a period of three (3) years thereafter, the Supplier shall maintain in force, with a reputable insurance company, professional indemnity insurance and public liability insurance to cover the liabilities that may arise under or in connection with the Contract, and shall produce to the Customer on request both the insurance certificate giving details of cover and the receipt for the current year's premium in respect of each insurance.
[bookmark: a544047][bookmark: _Toc162268638]Termination
[bookmark: a149774]Without affecting any other right or remedy available to it, the Customer may terminate the Contract with immediate effect by giving written notice to the Supplier if:
[bookmark: a111743]there is a change of control of the Supplier; or
[bookmark: a893796]the Supplier's financial position deteriorates to such an extent that in the Customer's [reasonable] opinion the Supplier's capability to adequately fulfil its obligations under the Contract has been placed in jeopardy; or
[bookmark: a418214]the Supplier commits a breach of clause 3.3(i).
[bookmark: a798357]Without affecting any other right or remedy available to it, either party may terminate the Contract with immediate effect by giving written notice to the other party if:
[bookmark: a544691]the other party commits a material breach of any term of the Contract which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of fourteen (14) days after being notified in writing to do so; 
[bookmark: a804694]the other party takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), applying to court for or obtaining a moratorium under Part A1 of the Insolvency Act 1986, being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on business or, if the step or action is taken in another jurisdiction, in connection with any analogous procedure in the relevant jurisdiction; or
[bookmark: a881847]the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business.
[bookmark: a865670]Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination or expiry of the Contract shall remain in full force and effect.
[bookmark: a525432]Termination or expiry of the Contract shall not affect any of the rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the Contract which existed at or before the date of termination or expiry.
[bookmark: a300031][bookmark: _Toc162268639]Exit arrangements
[bookmark: a1018534]On termination of the Contract for whatever reason:
[bookmark: a294614]the Supplier shall immediately return all Customer Materials. If the Supplier fails to do so, then the Customer may enter the Supplier's premises and take possession of them. Until they have been returned, the Supplier shall be solely responsible for their safe keeping and will not use them for any purpose not connected with the Contract; and
[bookmark: a893744]the Supplier shall, if so requested by the Customer, provide all assistance reasonably required by the Customer to facilitate the smooth transition of the Services to the Customer or any replacement supplier appointed by it, including the assistance set out in the Services Specification at Schedule 1. 
[bookmark: a325829][bookmark: _Toc162268640]General
[bookmark: a288423]Force majeure. Neither party shall be in breach of the Contract nor liable for delay in performing, or failure to perform, any of its obligations under the Contract if such delay or failure result from events, circumstances or causes beyond its reasonable control. If the period of delay or non-performance continues for three (3) months, the party not affected may terminate the Contract by giving ten (10) days' written notice to the affected party.
[bookmark: a212564]Subcontracting. The Supplier may not subcontract any or all of its rights or obligations under the Contract unless such subcontractors have been approved by the Customer. The Supplier shall remain responsible for all acts and omissions of its subcontractors as if they were its own, and shall ensure that it has agreements with such subcontractors which contain the Supplier obligations in this Contract. 
[bookmark: a359377]Confidentiality.
[bookmark: a1009478]Each party undertakes that it shall not at any time during the Contract, and for a period of two years after termination or expiry of the Contract, disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other party except as permitted by clause 12.3(b).
[bookmark: a807670]Each party may disclose the other party's confidential information:
[bookmark: a678674]to its employees, officers, representatives, contractors, subcontractors or advisers who need to know such information for the purposes of carrying out the party's obligations under the Contract. Each party shall ensure that its employees, officers, representatives, subcontractors or advisers to whom it discloses the other party's confidential information comply with this clause 12.3; 
[bookmark: a550815]as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority; and 
[bookmark: a950703][bookmark: a492320]it is disclosed pursuant to the requirement of any law or regulation (provided, in the case of a disclosure under the Freedom of Information Act 2000 or the Environmental Information Regulations 2004, none of the exceptions to that Act or those Regulations applies to the information disclosed) or pursuant to  the order of any court of competent jurisdiction or the requirement of any competent regulatory authority, and that, in each case where the law permits, the party required to make that disclosure has informed the other, within a reasonable time after being required to make the disclosure, of the requirement to disclose and the information required to be disclosed. 
Neither party shall use the other party's confidential information for any purpose other than to perform its obligations under the Contract.
Entire agreement. The Contract constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
[bookmark: a618934]Variation. No variation of the Contract shall be effective unless it is in writing and signed by the parties (or their authorised representatives). 
[bookmark: a186972]Waiver. 
[bookmark: a908129]A waiver of any right or remedy under the Contract or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy.
[bookmark: a439689]A failure or delay by a party to exercise any right or remedy provided under the Contract or by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under the Contract or by law shall prevent or restrict the further exercise of that or any other right or remedy.
[bookmark: a193608]Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause 12.7 shall not affect the validity and enforceability of the rest of the Contract.
[bookmark: a500960]Notices.
[bookmark: a502893]Any notice or other communication given to a party under or in connection with the Contract shall be in writing and shall be:
[bookmark: a366053]delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if a company) or its principal place of business (in any other case); or
[bookmark: a108018]sent by email to the address specified in the Contract Details above. 
[bookmark: a945101]Any notice shall be deemed to have been received:
[bookmark: a597314]if delivered by hand, at the time the notice is left at the proper address;
[bookmark: a386181]if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Business Day after posting; or
[bookmark: a671026]if sent by email, at the time of transmission, or, if this time falls outside business hours in the place of receipt, when business hours resume. In this clause 12.8(b)(iii), business hours means 9.00am to 5.00pm Monday to Friday on a day that is not a public holiday in the place of receipt.
[bookmark: a576535]This clause 12.8 does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
[bookmark: a678313]Third party rights. 
[bookmark: a432769]Unless it expressly states otherwise, the Contract does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Contract.
[bookmark: a201698]Governing law. The Contract, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation, shall be governed by, and construed in accordance with, the law of England and Wales.
[bookmark: a626002]Jurisdiction. Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with the Contract or its subject matter or formation.
[bookmark: a1003862][bookmark: _Toc162268641]Services
[INSERT DETAILS OF THE SERVICES] 
List subcontractors.
List licensee. 
[bookmark: a58672][bookmark: _Toc162268642]Charges
[bookmark: a259922][bookmark: _Toc161817357][bookmark: _Toc162268643]Charges for the services
[bookmark: a620496][DETAILS OF THE CHARGES].
[bookmark: a762116][bookmark: _Toc161817358][bookmark: _Toc162268644]Invoicing arrangements
[bookmark: a268012][DETAILS OF WHEN INVOICES ARE TO BE RAISED FOR THE SERVICES].
[bookmark: a892747][bookmark: _Toc162268645]Mandatory Policies
The Mandatory Policies are:
Anti-bribery and Anti-corruption Policy.
Data and Privacy Policy.
Equality and Diversity
Environmental/ Sustainable Development
Health and Safety
[bookmark: a252289][bookmark: _Toc162268646]Data protection
13.	Data protection and monitoring 
13.1.	Each party shall act as data controller, as defined by the Data Protection Act 2018 (“Data Protection Legislation”), and accordingly, each party agrees to fulfil its respective obligations under such Data Protection Legislation
13.2 In the event that a party (as data controller) requires the other party to process its personal data (as data processor), the parties will execute a separate written contract which specifies the nature of the processing due to take place and each Party’s responsibilities and obligations.

14.	Freedom of Information and Transparency
14.1.	The parties acknowledge their respective duties under the FOIA and shall give all reasonable assistance to each other where appropriate or necessary to comply with such duties.
14.2.	If the Supplier is not a public authority, the Supplier acknowledges that the Customer is subject to the requirements of the FOIA and will assist and co-operate with the Customer to enable it to comply with its disclosure obligations under the FOIA. Accordingly the Supplier agrees:
(a)	that this Contract and any other recorded information held by the Supplier on the Customer’s behalf for the purposes of this Contract are subject to the obligations and commitments of the Customer under the FOIA;
(b)	that the decision on whether any exemption to the general obligations of public access to information applies to any request for information received under the FOIA is a decision solely for the Customer;
(c)	that if the Supplier receives a request for information under the FOIA, it will not respond to such request (unless directed to do so by the Customer) and will promptly (and in any event within 2 working days) transfer the request to the Customer;
(d)	that the Customer, acting in accordance with the codes of practice issued and revised from time to time under both section 45 of the FOIA, and regulation 16 of the Environmental Information Regulations 2004, may disclose information concerning the Supplier and this Contract either without consulting with the Supplier, or following consultation with the Supplier and having taken its views into account; and
(e)	to assist the Customer in responding to a request for information, by processing information or environmental information (as the same are defined in the FOIA) in accordance with a records management system that complies with all applicable records management recommendations and codes of conduct issued under section 46 of the FOIA, and providing copies of all information requested by an authority within 5 working days of such request and without charge.
14.3.	Notwithstanding any other provision of this Contract, the Supplier hereby consents to the publication of this Contract in its entirety including from time to time agreed changes to this Contract subject to the redaction of information that is exempt from disclosure in accordance with the provisions of the FOIA.
14.4.	In preparing a copy of this Contract for publication pursuant to clause 14, the Customer may consult with the Supplier to inform its decision making regarding any redactions but the final decision in relation to the redaction of information shall be at the Customer’s absolute discretion.
14.5.	The Supplier shall assist and co-operate with the Customer to enable the Customer to publish this Contract.
14.6.	This clause 14 shall not limit the Public Interest Disclosure Act 1998 in any way whatsoever.
14.7.	The Supplier shall be responsible for any costs associated with compliance by the Supplier with the provisions of this clause 14.
14.8.	The Customer reserves the right to monitor the Supplier’s compliance with this clause 14 and shall notify the Supplier of how it intends to do this where appropriate.
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