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Health and Safety Executive
And

CBRE Managed Services Limited

	SERVICES AGREEMENT




THIS AGREEMENT is made on ………………………………………….202[ ] 

BETWEEN
(1) [Health & Safety Executive  whose registered office is at: Merton Road, Bootle, Liverpool L20 7HS (the “Client”); and

(2) CBRE Managed Services Limited (Registered in England no. 1799580) whose registered office is at 61 Southwark Street, London SE1 0HL (the “Supplier”).
 
The Supplier and Client are also herein referred to as “Party” and collectively as the “Parties”. 
WHEREAS:

1. The Client wishes to appoint the Supplier to provide the Services as described in this Agreement.

2. The Supplier is willing to provide the Services upon the terms and conditions of this Agreement.

NOW IT IS HEREBY AGREED as follows:

1. Interpretation
1.1 In this Agreement unless the context otherwise requires:

1.1.1 “Additional Works” means additional service requests as instructed by the Client in writing and accepted by Supplier;
1.1.2 “Affiliate” means any Party which, directly or indirectly through one or more intermediates, controls, is controlled by, or has the power to direct or cause the direction of the management and policies of a Party whether through the ownership of, voting shares, contract or otherwise;   

1.1.3 ”Applicable Laws” means all legislation, acts of parliament and any regulation, rule or order made pursuant thereto which applies to the provision of the Services;
1.1.4 “Business Day” means a day other than a Saturday or Sunday or a public holiday in the country where the Services are performed;
1.1.5 “Change Request” means a written request to alter the Services or this Agreement as described in Clause 6.2;
1.1.6 “Charges” means the annual charges (“Annual Charges”), hourly rates, fees, expenses and any other charges set out in Schedule 1 as amended from time to time in accordance with this Agreement;
1.1.7 “Client Equipment” means any equipment of the Client that may reasonably be required by the Supplier in the performance of the Services (including any computer hardware or software); 
1.1.8 “Commencement Date” means the 1st December 2023;
1.1.9 “Competent Authority” means the Health and Safety Executive or any replacement of such competent authority or any equivalent authority in the country where the Services are provided;   

1.1.10  “Confidential Information” means secret or confidential commercial, financial, marketing, technical or other information, know-how, trade secrets and other information in any form or medium whether disclosed orally or in writing before or after the date of this Agreement, together with any reproductions of such information in any form or medium or any part(s) of this information (and “confidential” means that the information, either in its entirety or in the precise configuration or assembly of its components, is not publicly available);
1.1.11 “Contract Amendment” means a written document, in a format to be agreed between the Parties, which records a change to the Services and/or this Agreement which has been agreed and executed in accordance with Clause 6;
1.1.12 “Contract Year” means each successive period of 12 months from the Commencement Date;
1.1.13 “Facilities” means any facilities of the Client reasonably required by the Supplier in the performance of the Services including serviced office accommodation (including furniture, computers, telephones, IT connections, email and photocopying services) together with the free use of such electricity, gas and water, telephone or facsimile services that there may be at the Premises.  
1.1.14  “Force Majeure” means any event outside the reasonable control of a Party affecting its ability to perform any of its obligations (other than payment) under this Agreement including Act of God, fire, flood, lightning, severe weather conditions, war, revolution, act of terrorism, epidemics or pandemics, riot or civil commotion, strikes, lock-outs or other industrial action, failure of supplies of power, fuel, transport, equipment, raw materials or other goods or services and in the case of the Supplier includes any such matter affecting any sub contractor used by it in performing the Services;
1.1.15 “Former Provider” means the Client’s contractor(s) or other third parties previously engaged by the Client prior to the Commencement Date to provide services the same as or substantially similar to the Services;
1.1.16 “Index” means the RPI index published by the Office of National Statistics (or any replacement of it);
1.1.17 “Intellectual Property Rights” means (i) patents, trademarks, service marks, registered designs, applications for any of those rights, trade and business names (including Internet domain names and e-mail address names), unregistered trademarks and service marks, copyrights, database rights, know-how, rights in designs and inventions; and (ii) rights of the same or similar effect or nature as or to those in (i), in each case in any jurisdiction;
1.1.18 “Main Contract” means the contract between the Supplier and Bootle Partnership Accommodation Limited (“BAPL”) in relation to the Main Contract services.
1.1.19 “Main Contract Services” means the services carried out at the Premises by the Supplier in accordance with the scope of the Main Contract;
1.1.20 “New Provider” means any replacement service provider nominated by the Client to provide services the same as or similar to the Services following the termination of this Agreement; 
1.1.21 “Personnel” means the employees of the Supplier and/or any employees of any sub-contractors of the Supplier who are engaged in providing the Services;
1.1.22 "Premises" means the premises detailed in the Services at Schedule 1 where the Client requires the Services to be provided by the Supplier as may be changed from time to time via a Contract Amendment in accordance with Clause 6;
1.1.23 “Regulations” means the Transfer of Undertakings (Protection of Employment) Regulations 2006, as amended from time to time; 
1.1.24 “Representative” means the person to be appointed by the Supplier as representative in accordance with Clause 5.1;
1.1.25 “Services” means the services set out in Schedule 1 as amended from time to time in accordance with this Agreement;
1.1.26 “Service Levels” means the service levels set out in Schedule 1;
1.1.27  “Termination” means as appropriate (i) the termination of all the Services; (ii) the termination of part of the Services; and (iii) any change or reduction in any of the Services; 
1.1.28 “Transfer Date” means the Commencement Date of this Agreement or any other date or dates upon which the contracts of employment of the Transferring Employees transfer to the Supplier pursuant to the Regulations; and
1.1.29 “Transferring Employees” means the employees of the Client, any of its associated companies or any Former Provider listed in Schedule 3.
1.2 The headings to clauses are inserted for convenience only and shall not affect the interpretation or construction of this Agreement.  Words in the singular shall include the plural and vice versa. References to persons include an individual, company, corporation, firm or partnership.
1.3 References to any statute or statutory provision shall include (i) any subordinate legislation made under it; (ii) any provision which it has modified or re-enacted (whether with or without modification); and (iii) any provision which subsequently supersedes it or re-enacts it (whether with or without modification).
1.4 References to a Clause, sub-Clause, Schedule or Annex are to a Clause or sub-Clause of, or a Schedule or Annex to, this Agreement and references to this Agreement include its Schedules and any Annexes which shall be incorporated into and form part of this Agreement.
1.5 In the event of any inconsistency or conflict between any term in the main body of this Agreement and any term in a Schedule or Annex to this Agreement, the former shall prevail unless the term of the Schedule or Annex specifically references a term in the main body of this Agreement and expressly and clearly overrides it.  
1.6 The words or phrases “other”, “including” and “in particular” shall not limit the generality of any preceding words or be construed as being limited to the same class as any preceding words where a wider construction is possible.
2. Duration
2.1 This Agreement shall be legally binding from its effective date and the Services shall start on the Commencement Date.  Subject to the provisions for earlier termination set out in this Agreement, this Agreement shall continue in force until the 31st December 2035.

2.2 Notwithstanding Clause 2.1 above, this Sub-Contract shall automatically terminate in the event that the Supplier’s engagement under the Main Contract is terminated or expires.  

3. Provision of Services

3.1 The Supplier shall commence the Services on the Commencement Date and shall continue to provide the Services for the duration of this Agreement.

3.2 In performing the Services, the Supplier shall operate as, and have the status of, an independent contractor and shall not operate as, or have the status of, agent, employee or representative of the Client.

3.3 The Supplier shall throughout the term of this Agreement: 

3.3.1 provide the Services with reasonable skill, care and diligence and in accordance with this Agreement;

3.3.2 comply with all Applicable Laws which apply to the provision of the Services;

3.3.3 comply with all relevant codes of practice or guidance notes in force and approved by the Competent Authority which apply to the provision of the Services; and

3.3.4 use reasonable endeavours to ensure that all of the Personnel are appropriately qualified and experienced to undertake their tasks as part of the provision of the Services and that such tasks are undertaken in a professional and competent manner;

3.3.5 provide the Personnel with such training as is appropriate and necessary to enable them to perform the Services properly in accordance with this Agreement; and 
3.3.6 inform the Client, giving details of the circumstances, reasons and likely duration, in the event it becomes aware of anything of whatever nature and whether or not the result of any act or omission on the part of the Supplier or its Personnel or sub-contractors which may prevent the Supplier fulfilling its obligations in accordance with this Agreement. 
3.4 The Client shall advise the Supplier in writing of the name of its manager who shall have authority to liaise with the Representative in connection with the Services and the Client shall give instructions or directions to, and shall liaise exclusively with, the Representative or such other persons advised by the Representative from time to time. 
4. Client’s Obligations
4.1 The Client undertakes during the term of this Agreement:
4.1.1 to supply the Supplier with such information as the Supplier may reasonably require to enable the Supplier to fulfil its obligations under this Agreement;
4.1.2 to provide all Client Equipment reasonably required by the Supplier and to obtain all necessary consents and licences required for such use, at the Client’s own cost;

4.1.3 to use its reasonable endeavours to identify and obtain all other licences, approvals and consents necessary for the fulfilment of the Client’s obligations under this Agreement and for the provision of the Services; and 
4.1.4 to provide reasonable access to the Premises and to make available the Facilities reasonably required by the Supplier to enable the Supplier to provide the Services in accordance with this Agreement, in each case without charge.
4.1.5 to provide the necessary access to Premises, permission and time to enable the Supplier to provide the Services where in order to fulfil its obligations there is a requirement to shut-down power or an unavoidable action which will affect the normal operation of the Premises(s).
4.2 The Charges shall continue to be payable and the Supplier shall be entitled to claim or recover any loss and/or expense suffered or incurred in respect of any failure by the Client to comply with any provisions of Clause 4.1 or any delay or disruption in the provision or availability of the Client Equipment or Premises.
5. Personnel
5.1 The Supplier shall appoint an employee as its Representative who will be the Client’s main contact and who shall have the authority to liaise with and receive instructions from the Client.  Such appointment (and any replacements) shall be subject to the prior written approval of the Client, such approval not to be unreasonably withheld or delayed. 
5.2 The Supplier shall use reasonable endeavours to ensure that all of the Personnel behave in an orderly and appropriate manner, having regard to the nature of their duties, while on any of the Client’s premises or while performing the Services.  The Personnel shall at all times be dressed appropriately in view of their job category and the Services they are to perform. 
6. Amendments
6.1 Either Party may without invalidating this Agreement request an addition to or removal from or other change in the Services or to this Agreement by issuing a Change Request to the other Party.   The Client shall not be entitled to issue a Change Request which relates only to the level of the Charges.
6.2 A Change Request will outline the proposed changes that a Party wishes to make to the Services and/or this Agreement together with the reasons for such a request.
6.3 Following the issue of a Change Request by either Party, the Supplier shall within a reasonable period of time supply to the Client a report containing either:
6.3.1 full details of all changes required to the Services, the Service Levels and/or the Charges pursuant to this Agreement and all other effects of the proposed change; or

6.3.2 if the Change Request cannot reasonably be implemented, full detail of the reasons why such change cannot be implemented.  
6.4 The Supplier shall provide to the Client all additional information which the Client may reasonably request to further assist the Client in its evaluation of the Change Request.
6.5 If the Client wishes to proceed with a change detailed in any Change Request, the Parties shall prepare a Contract Amendment which shall be signed by them.  The Supplier will then implement the proposed change in accordance with the completed Contract Amendment and the Charges will be adjusted accordingly.  
6.6 Subject to Clause 6.8, no Change Request shall be binding on the Parties unless the requirements of this Clause 6 have been satisfied and the Contract Amendment is agreed in writing by an authorised representative of both Parties.

6.7 Subject to Clause 6.8, the Parties shall, until such time as a Contract Amendment is agreed by both Parties in accordance with Clause 6.5, continue to perform their respective obligations without taking account of the Change Request or the Contract Amendment.
6.8 The Client will be responsible for the cost of implementing any change in the Services or to this Agreement necessitated by any change in the requirements referred to in Clauses 3.3.2 or 3.3.3 (“Law Change”). The Supplier will advise full details associated with such Law Change as per Clause 6.3.1 above and such Law Change shall be implemented no later than the date such Law Change takes effect (where possible) as if a Contract Amendment had been issued in accordance with Clause 6.5 and the Charges will be adjusted accordingly.  Both Parties will use reasonable endeavours to record any Law Change via a Contract Amendment as soon as possible.
7. Charges
7.1 In consideration of the provision of the Services by the Supplier to the Client, the Client shall pay the Charges to the Supplier in accordance with Schedule 2.
7.2 The Charges including the hourly rates will be adjusted annually in accordance with the annual percentage increase (if any) in the Index measured from the Commencement Date, and each anniversary of it. The Charges shall also be reviewed and adjusted in accordance with any relevant provisions of Schedule 2.
7.3 If the Index ceases to exist or is changed significantly in its method of calculation, the Supplier shall have the right (acting reasonably) to select an alternative index.

7.4 The Supplier has relied on information provided by Client in formulating the Charges and Client warrants that all such information is correct and complete and does not contain omissions, inaccuracies or discrepancies. In the event of such omissions, inaccuracies or discrepancies, the annual charge and price shall be adjusted accordingly. 

8. Payment
8.1 The Supplier’s remuneration under this Agreement shall be as provided in:
8.1.1 Schedule 2;

8.1.2 clause 7; and
8.1.3 this clause 8,
and shall be payable on the first day of each month of the term of the Agreement. The Supplier will send to the Client a VAT invoice in respect of sums due to the Supplier for one twelfth of the Charges set out in Schedule 2 including any amendment in accordance with clause 6 and 7.2.
8.2 At the end of each month of the term of the Agreement, the Supplier will also send to the Client a VAT invoice in respect of sums due to the Supplier for any other Charges that are due (for example for additional works that that been instructed in writing by the Client). 

8.3 Notwithstanding any other provision in this Agreement, rebates, fees, charges and discounts that the Supplier receives from its global sourcing program will be retained by the Supplier and not subject to reconciliation.

8.4 If the amount of any Charges, fees or disbursements is wrongfully withheld after the relevant final date for payment, such amount shall bear simple interest at the rate of 5% over Bank of England base rate for the time being (or at the rate prescribed by Applicable Law, if higher), from the final date for payment up to and including the date on which such amount is paid or discharged.

8.5 All Charges stated are exclusive of VAT or any other applicable tax or duty payable upon such sums, which shall be added if appropriate at the rate prevailing at the relevant tax point and will be payable by the Client in addition to the Charges.

8.6 If the Client notifies the Supplier in writing that it disputes the whole or any part of sums payable under any invoice in accordance with this Agreement, the Parties shall co-operate in good faith to resolve the dispute over the invoice as amicably and promptly as possible and, on settlement of any dispute, the Client shall make the appropriate payment within a further 10 Business Days.
9. Liability
9.1 Notwithstanding any other provision of this Agreement (but subject to Clause 9.4) neither Party shall have any liability (whether for breach of contract, negligence, misrepresentation, other tort, or otherwise) arising out of or in connection with this Agreement and/or the Services for:

9.1.1 any direct or indirect loss of or damage to:

a) profit;

b) revenue;

c) anticipated savings;

d) data;

e) use; 
f) contract;

g) goodwill; 
h) reputation; 
i) opportunities; or 
j) business; or
9.1.2 any indirect, consequential, special, incidental, punitive or other exemplary loss or damage,

in each case whether suffered by the Client or any third party.

This Clause shall not prevent the Supplier from recovering the Charges or damages in respect of them. It is agreed by the Parties that each of the heads of loss listed within sub Clauses 9.1.1 and 9.1.2 shall be treated as separate terms, severable from each other.  If there is any claim or finding that any such individual head of loss is unenforceable for any reason, then such unenforceability shall not affect any other head of loss listed within Clause 9.1.

9.2 Notwithstanding any other provision of this Agreement (but subject to Clauses 9.1, 9.3 and 9.4) the Supplier’s liability (whether for breach of contract, negligence, misrepresentation, other tort or otherwise) for all claims in aggregate in any Contract Year arising out of or in connection with this Agreement and/or the Services shall be limited to the Annual Charges payable in that Contract Year.

9.3 Notwithstanding any other provision of this Agreement Supplier shall not have any liability with respect to any loss, damage, claim or expense arising from: (1) any hazardous materials, and/or (2) any other condition affecting Client’s facility including, without limitation, structural or latent defects, and/or (3) any erroneous or incomplete data, documentation or information provided by Client, its Affiliates or any third party on behalf of Client. Further, neither Supplier nor any of its Affiliates will have any liability or responsibility whatsoever for claims, losses or damages arising out of or in connection with the manufacture, design, formulation, preparation, assembly, processing, installation, testing, warnings, instructions, marketing, packaging or labelling of any Client goods, products or components thereof (collectively “Client Products”) including, without limitation, the safety, reliability, adequacy, compliance, durability, operability, effectiveness or performance of any Client Products or any defects therein (collectively, “Product Liability Claims”). Client shall indemnify, defend (promptly and diligently, at Client’s sole expense with attorneys reasonably satisfactory to Supplier) and hold Supplier and its Affiliates harmless from and against all Products Liability Claims asserted against or incurred by Supplier or its Affiliates. 
9.4 The exclusions and limitations of liability contained in this Agreement shall not apply to the extent prohibited by Applicable Law and in particular nothing in this Agreement shall limit or exclude liability for death or personal injury caused by negligence to the extent prohibited by Applicable Law, or for fraudulent misrepresentation or other fraud.
10. Confidentiality, Publicity and IP
10.1 Each Party shall keep secret and confidential all Confidential Information belonging to the other Party disclosed or obtained as a result of the relationship of the Parties under this Agreement and shall not use nor disclose the same save for the purposes of the proper performance of this Agreement or with the prior written consent of the other Party.  Where disclosure is made by the receiving party to any employee, consultant, sub-contractor or agent or to any employee of any sub-contractor, such disclosure shall be subject to obligations equivalent to those set out in this Agreement. 
10.2 The obligations of confidentiality in this Clause 10 shall not extend to any matter which the receiving party can show:
10.2.1 is in, or has become part of, the public domain other than as a result of a breach of the obligations of confidentiality under this Agreement; 
10.2.2 was independently disclosed to it by a third party entitled to disclose the same; or 
10.2.3 is required to be disclosed under any Applicable Law, or by order of a court or governmental body or authority of competent jurisdiction.
10.3 The Supplier shall not make any announcement or otherwise publicise the existence of or disclose to any person the terms of this Agreement without the Client’s prior written consent, which will not be unreasonably withheld or delayed.
10.4 All Intellectual Property Rights in or arising from the Services, including any manuals, software or other materials provided (in whatever form and media) by the Supplier shall remain the sole and exclusive property of the Supplier and no rights in or to any of them are transferred to the Client. Further, Client receives no rights in the Supplier’s proprietary or third-party software. If notwithstanding this, any Intellectual Property Rights in such items are acquired by the Client (including any new Intellectual Property Rights), the Client hereby assigns all such Intellectual Property Rights to the Supplier and shall take all other steps and execute any documents the Supplier may request in order to ensure the effective transfer of rights to the Supplier.  

11. Data Protection
Insofar as relevant to this Agreement and/or the Services, the Parties shall comply with Schedule 4 (Data Protection Schedule).
12. Information and Reports
12.1 The Supplier shall on request from the Client, during the term of this Agreement, supply the Client with such information and reports as the Client reasonably requires in relation to the provision of the Services and performance by the Supplier of its obligations under this Agreement.
12.2 It is the intention of the Parties that appropriate representatives shall meet on a monthly basis at times, dates and locations to be agreed between the Parties to review the Supplier’s performance and any other issues concerning this Agreement.
13. Insurance Policies
The Supplier shall maintain in force at its own cost insurance policies for Employers Liability and Public Liability (or local equivalent) with an aggregate limit of indemnity of £10,000,000, and shall on the written request of the Client provide the Client with evidence of such policies, provided such requests are made no more than once in any twelve month period.

14. Termination
14.1 Either Party may immediately terminate this Agreement by giving notice in writing to the other Party: 
14.1.1 if the other Party is notified in writing of a material breach of this Agreement and fails to remedy or take any appropriate steps towards remedying or preventing the recurrence of such breach within a period of 30 days;
14.1.2 if the other Party has any corporate action, application, order, proceeding or appointment or other step taken or made by or in respect of it for any composition or arrangement with creditors generally, winding-up other than for the purpose of a bona fide scheme of solvent reconstruction or amalgamation, dissolution, administration, receivership (administrative or otherwise) or bankruptcy, or if it is unable to pay its debts within the meaning of Section 123 of the Insolvency Act 1986 as if the words “it is proved to the satisfaction of the court” did not appear in sections 123(1)(e) or 123(2) of the Insolvency Act 1986, or if it ceases to trade or if a distress, execution or other legal process is levied against any of its assets which is not discharged or paid out in full within 7 days of its being levied;
14.1.3 if the other Party stops or suspends making payments (whether of principal or interest) with respect to all or any class of its debts or announces an intention to do so or suspends or ceases or threatens to suspend or cease to carry on its business; 
14.1.4 if the other Party applies to court for, or obtains, a moratorium under Part A1 of the Insolvency Act 1986;

14.1.5 if a secured lender to the other Party takes any steps to obtain possession of the property on which it has security or otherwise to enforce its security; or
14.1.6 if any event analogous to any of the circumstances described in Clauses 14.1.2 to 14.1.5 inclusive shall occur in any jurisdiction in which the other Party is incorporated, resident or carries on business. 
14.2 Additionally, the Supplier shall have the right to suspend the Services and/or terminate this Agreement:

14.2.1 upon giving not less than 3 months written notice, at any time;

14.2.2 Immediately by giving written notice if the Client fails to make payment in accordance with Clause 8.

14.3 The termination of this Agreement or of any of the Services shall be without prejudice to the rights and remedies of either Party which may have accrued up to the date of termination.  
14.4 Any termination of this Agreement for whatever reason shall not affect the coming into force or the continuance in force of any provision of this Agreement, which is expressly or by implication intended to come into or continue in force on or after such termination, including Clauses 9, 10, 11 and Schedule 3.
15. Consequences of Termination
15.1 At any time on or after provision of notice of termination of this Agreement up to date of termination for whatever reason, and in any event during the month prior to the expiry of the Initial Term or any Successive Year where this Agreement is to terminate at the expiry of such periods, the following provisions shall apply:
15.1.1 the Supplier shall co-operate with the Client and/or any New Provider of the Services appointed by the Client in ensuring the smooth handover and continued running of the Services during such handover and, in particular, the Supplier shall render such assistance and provide such information to the Client and/or the New Provider as the Client may reasonably request, subject to the Client paying the Supplier's reasonable costs necessarily incurred in providing such assistance; and
15.1.2 the Supplier shall not without the Client's prior written consent:
15.1.2.1 unlawfully terminate the employment of any of the Personnel; 
15.1.2.2 increase the number of Personnel by more than 5%;
15.1.3 each Party shall promptly return to the other Party or dispose of in accordance with the other Party’s instructions all Confidential Information and other data and documents and copies thereof disclosed or supplied to the other Party pursuant to or in relation to this Agreement and shall certify in writing to the other Party when the same has been completed.
15.2 Where applicable, the Supplier shall vacate any office space provided to it by the Client in accordance with this Agreement.
16. Transfer of Staff on Commencement
The Parties agree that Schedule 3 shall apply to transfers of staff.
17. Force Majeure and Business Recovery
17.1 If either Party is affected by Force Majeure, it shall promptly notify the other Party in writing of the matters constituting the Force Majeure and shall keep that Party informed of its continuance and of any relevant change of circumstances whilst such Force Majeure continues.
17.2 The Party affected by Force Majeure shall take all reasonable steps available to it to minimise the effects of Force Majeure on the performance of its obligations under this Agreement.
17.3 Save as provided in Clause 17.5 below, Force Majeure shall not entitle either Party to terminate this Agreement and neither Party shall be in breach of this Agreement, or otherwise liable to the other, by reason of any delay in performance or non-performance of any of its obligations (other  than payment) due to Force Majeure.
17.4 If an event of Force Majeure results in the suspension of all or part of the Services, the Client will continue to be obliged to pay all fixed cost elements of the Charges until such time as the event of Force Majeure shall have ceased to have effect.  If the Services are partly suspended, a pro rata amount of any non-fixed Charges shall be payable. 
18. Assignment/Sub-Contracting/Third Parties
18.1 Neither Party shall assign, delegate, sub-contract, transfer, charge or otherwise dispose of all or any of its rights and responsibilities under this Agreement without the prior written consent of the other Party (such consent not to be unreasonably withheld or delayed).  For the avoidance of doubt, any sub-processors are appointed pursuant to Schedule 4.  By entering into this Agreement, the Client gives consents for the Supplier to sub-contract elements of the Services to such sub-contractors as may be referred to in Schedule 1 or any other part of this Agreement.  Such consent shall not release the Supplier in any circumstances from any liability or obligation under this Agreement and the Supplier shall be responsible for its sub-contractors acting in the furtherance of their duties.
18.2 No rights to enforce any term of this Agreement is granted to any third party and save in respect of permitted assignees pursuant to this Clause 18, no provision of this Agreement shall be enforceable by any person who is not a party to it.
19. Miscellaneous
19.1 Nothing in this Agreement shall create, or be deemed to create, a partnership or joint venture or relationship of employer and employee or principal and agent between the Parties.
19.2 This Agreement including its Schedules and any Annexes contains the entire agreement between the Parties in relation to the subject matter of this Agreement and supersedes any previous agreement or understanding between the Parties with respect to the arrangements contemplated by or referred to in it.
19.3 Each of the Parties acknowledges and agrees that:
19.3.1 in entering into this Agreement it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty (in each case whether negligently or innocently made) or understanding of any person (whether party to this Agreement or not) which is not expressly set out in this Agreement; and
19.3.2 the only remedy available to it for breach of any statement, representation, warranty or other term which is expressly set out in this Agreement shall be for breach of contract under the terms of this Agreement; and  
19.3.3 nothing in this Agreement shall, however, operate to limit or exclude any liability for fraud or fraudulent misrepresentation.
19.4 Save as specified elsewhere in this Agreement, no purported alteration or variation of this Agreement shall be effective unless it is in writing, refers specifically to this Agreement and is executed by a duly authorised representative of each of the Parties to this Agreement.
19.5 The failure to exercise or the delay in exercising a right or remedy provided by this Agreement or by law does not constitute a waiver of the right or remedy or a waiver of other rights or remedies.  No single or partial exercise of a right or remedy provided by this Agreement or law prevents a further exercise of the right or remedy or the exercise of another right or remedy.
19.6 If any one or more provisions of this Agreement shall be declared to be invalid or unenforceable in any respect, the validity and enforceability of the remaining provisions shall not as a result in any way be affected or impaired. However, if any provisions shall be deemed to be void or ineffective but would be deemed to be valid and effective if part of the wording were deleted or the scope or periods reduced, they shall apply with such modifications as may be necessary to make them valid and effective while adhering as closely as possible to the original intent, period and scope of the provisions and the Parties hereby undertake to make such modifications.
19.7 Each of the Parties shall, and shall procure that any necessary third parties shall, execute and deliver to the other Party such other instruments and documents and take such other action as is necessary to fulfil the provisions of this Agreement in accordance with its terms.
19.8 The Supplier shall not, without the Client’s prior written consent:
19.8.1 use in advertising, publicity or otherwise the Client’s name, trademark, trade device, service mark, logo, symbol or any abbreviation, contraction or simulation thereof; or

19.8.2 represent that any of the Services or other products or services provided by the Supplier, its sub-contractors or the Personnel have been approved or endorsed by the Client.  
19.9 This Agreement may be executed in counterparts, each of which is an original and which together evidence the same agreement.
20. Notices
20.1 Any notices sent under this Agreement must be in writing and may be served by personal delivery, by leaving it at, or by sending the notice by usual pre-paid post to, the address given above or at such other address as the relevant Party may give for the purpose of service of notices under this Agreement.  Every such notice shall be deemed to have been served upon delivery if served by hand or at the expiration of 3 days after despatch of the same if delivered by registered post. 
20.2 To prove service of any notice it shall be sufficient to show in the case of a notice delivered by hand that the same was duly addressed and delivered by hand and in the case of a notice served by post that the same was duly addressed prepaid and posted in the manner set out above. 
21. Dispute Resolution Procedure
21.1 In the event of any dispute arising out of or in connection with this Agreement the following procedures shall apply:
21.1.1 in the first instance the matter shall be referred (the First Referral) to the Business Unit Director for the Supplier and the Director responsible for facilities services for the Client who will arrange to meet within 5 Business Days of the referral and use reasonable efforts to resolve such dispute promptly by negotiation;
21.1.2 in the event that the dispute is not resolved in accordance with Clause 21.1.1 within 10 Business Days of the First Referral the dispute shall be referred (the Second Referral) to the Managing Director of the Supplier and of the Client who will also meet within 5 Business Days of the referral and use reasonable efforts to resolve such dispute promptly by negotiation; and
21.1.3 in the event that the dispute is not resolved in accordance with Clause 21.1.2 within a further period of 10 Business Days of the Second Referral either Party shall have the right to submit such dispute to adjudication pursuant to Clause 21.2 or the Courts of England and Wales in accordance with Clause 22.
21.2 Notwithstanding Clause 21.1:

21.2.1 either Party has the right to refer a dispute to adjudication at any time, in accordance with the Scheme for Construction Contracts SI 1998 No. 649; and
21.2.2 nothing in this Agreement shall prevent either Party from immediately applying to the courts for injunctive relief.
21.3 In the event of payment default by the Client, without prejudice to the Supplier’s other rights and remedies the Supplier may suspend performance of the Services on giving not less than 7 days’ notice in writing, such notice to specify the reasons for suspension. 

22. Governing Law and Jurisdiction

22.1 This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.  Subject to Clause 21, 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).
22.2 Notwithstanding Clause 22.1, it is agreed that the Supplier shall have the right to take proceedings against the Client in any other court of competent jurisdiction and that the taking of proceedings in one or more jurisdictions by the Supplier shall not prevent the taking of proceedings in any other jurisdiction, whether concurrently or otherwise. 

Schedule 1

Services 
1. PREMISES
1.1. The Supplier shall provide “Post Room Services” which shall be defined as the Services set out in this Schedule 1, to the Client at the following Premises: 

1.2.  Health and Safety Executive, Redgrave Court, Merton Rd, Bootle L20 7HS
2.  GENERAL DUTIES
2.1.  The Supplier shall provide the following Services within the Working Hours, 08:00am – 16:30pm from Monday to Friday:

2.1.1. Complete a check on all out-going post from the previous day to confirm it has been sent; 

2.1.2. Deliver post throughout the premises as follows: 
	Morning Post
	 One post delivery shall be made in the morning between 08:00am and 11:00am  

	Afternoon Post
	One post delivery shall be made in the afternoon between 13:00pm and 16:00pm


2.1.3. Respond to any phone and email enquiries from the Client and its representatives; 

2.1.4. Log and register all post delivered for the various Client departments in the incoming post register; 
2.1.5. Receive courier and Royal Mail deliveries during the Working Hours; 

2.1.6. Ensure all outgoing post required to be sent by the Client is franked before Royal Mail arrive for collection; 

2.1.7. Ensure all Client mail, including Client Representatives Mail, is arranged for collection and then collected; 

2.1.8. Arrange for any bulk post order/ tracked/ special delivery post, using the PITNEY BOWES software and/ or the TNT/FEDEX software.  The client shall provide the Supplier ; 

2.1.9. Complete a delivery of post in the afternoon to all Client departments; 

2.2.  ADDITIONAL WORKS

2.2.1. The Supplier shall, when instructed by the Client and as required, undertake additional Ad-hoc Services (where Ad-hoc Services means any works or service not set out in Clause 2 (General Duties) of this Schedule 1. 

2.2.2. The Supplier shall be entitled to charge an additional fee, a “Variable Charge”, as set out in Clause 3 of the Charges at Schedule 2. 
Schedule 2
Charges 
1. Annual Charges
	Fixed Annual Charges
	£120,891.97


1.1. The Annual Charges to be paid by the Client for the General Duties set out in Schedule 1 shall be a Fixed Annual Charge for Year 1 and Year 2, commencing on the Commencement Date as follows: 
	Fixed Monthly Charges
	£10,074.33


1.2. The Annual Charges set out above shall be billed monthly in equal 1/12 instalments throughout each Contract Year.  Each monthly instalment shall be: 
2.  Mobilisation Charges

2.1.  The “Mobilisation Charges” means the costs incurred by the Supplier in transitioning the services during the first month from the Commencement Date.  The Client shall pay the Supplier a one-off Mobilisation Charge of £7,500 in order to satisfy the transition of Transferring Personnel and the associated obligations set out in Schedule 3 (the  Transfer of Undertakings (Protection of Employment) Regulations 1981 or the Regulations). 
3. Variable Charges

3.1.  Where the Supplier provides Additional Works to the Client as set out in Schedule 1, the Supplier shall provide a fixed price quotation for the Clients review.  
4. Equipment Items
4.1.  The Client shall be responsible for providing the following Client Equipment in accordance with Clause 4 of this Agreement:
	“Client Equipment”
	Quantity

	Computer
	1

	Strapping Machine
	1

	Franking Machine
	1

	Trolley
	1

	Walkie Talkies
	3 new Walkie Talkies to be provided as part of mobilisation

	Scales
	1

	Telephone
	1


Schedule 3

Staff Transfers

Transferring Personnel:

– Mitie Group PLC

– Mitie Group PLC

– HSE 
It is jointly agreed between the parties that the provisions of Schedule 3, paragraph 1 (Transfer of Staff on Commencement) shall only apply to the extent that it relates to the Transferring Personnel transferring from the direct employment of the Client to the Supplier.  For the avoidance of doubt, Schedule 3, paragraph 1 shall not apply to the remaining Transferring Personnel where they have been transferred directly from the Previous Supplier (where the “Previous Supplier” means Mitie Group PLC); however, the Supplier reserves their right to amend the Charges set out in Schedule 2 should the information (as set out in paragraph 1.2.1 below) provided to the Client by the Previous Supplier prove to be incorrect, inaccurate or omitted.  In such circumstances, the Supplier shall promptly notify the Client and provide a breakdown of such costs. 
1. Transfer of Staff on Commencement

1.1 The Parties acknowledge and agree that it is their expectation that pursuant to the Regulations, the contracts of employment of the Transferring Employees will have effect on the Transfer Date as if originally made between the Supplier and each of the Transferring Employees.  

1.2 The Client warrants that:

1.2.1 It has disclosed to the Supplier:
1.2.1.1 the information referred to in regulation 11 of the Regulations;
1.2.1.2 details of any Transferring Employee who is absent from work, including the reason for any such absence, the anticipated date of return, the terms of such absence and the terms upon which they will or may return;
1.2.1.3 and all other employment related information and records concerning the Transferring Employees, including contract terms, pay (including any right to receive payments by way of overtime, bonus or commission), benefits, pension schemes, levels of pension contributions required to be made and any pensions deficits, disputes, grievances, health issues, time off, immigration status, any rights to any enhanced payments on termination of employment and all information concerning trades union membership, collective agreements and works councils,
1.2.1.4 and that all information disclosed is complete, accurate and up to date; 

1.2.1.5 the Transferring Employees are the employees of the Client and/or the Former Provider and have for the three month period immediately prior to this Agreement been wholly or substantially engaged in the provision of services to the Client that are the same as or substantially similar to the Services;

1.2.1.6 no Transferring Employee has given notice to terminate his employment with the Client or the Former Provider nor has been given notice of termination by the Client or the Former Provider; 

1.2.1.7  no change in the term and conditions of employment or any of the benefits or other arrangements relating to any of the Transferring Employees is due or expected within the period of 12 months following commencement of the provision of the Services nor has any request been made for any such change, except for usual pay reviews;

1.2.1.8 all of the Transferring Employees have the right to live and work in the UK;

1.2.1.9 there are no disputes, claims or legal proceedings between the Client and any Transferring Employee or any other person currently or previously engaged in services for the Client that are the same as or substantially similar to the Services, or their dependants, or any trade union or other organisation formed for a similar purpose, which are existing, pending or threatened and there are no facts known, or which would on reasonable enquiry be known, to the Client which might suggest that there may be any such dispute, claim or legal proceedings in the future;

1.2.1.10 in the two years preceding the date of this Agreement, in respect of each of the Transferring Employees, all holiday pay for periods of holiday taken under regulation 13 of the Working Time Regulations 1998 has been calculated and paid in accordance with the Directive 2003/88/EC of the European Parliament and of the Council of 4 November 2003; 

1.2.1.11 in the period of ten years preceding the date of this Agreement, the Customer has not been a party to any relevant transfer for the purposes of the Regulations or the Transfer of Undertakings (Protection of Employment) Regulations 1981 affecting any of the Transferring Employees or any other persons engaged in services for the Client that are the same as or substantially similar to the Services.  No such persons have had their terms of employment varied for any reason as a result of or connected with such a transfer;

1.2.1.12 the Transferring Employees are members of a personal pension scheme under the meaning given by Section 1 of the Pension Schemes Act; 

1.2.1.13 no Employee is entitled to any enhanced terms as to the payment of, or the amount of, benefits under a defined benefit scheme as prospectively defined in Section 2 of the Pension Schemes Act 2015, if he takes (or has taken) early retirement or is made (or has been made) redundant whether passed to the Client or to any Former Provider by operation of the Transfer of Undertakings (Protection of Employment) Regulations 1981 or the Regulations.

1.3 The Client shall transfer or procure the transfer of all relevant employee records in relation to the Transferring Employees to the Supplier on the Transfer Date or other agreed date.  

1.4 The Client is responsible for the discharge of all salaries, bonuses and other emoluments, tax and National Insurance payments and contributions to pension schemes relating to the Transferring Employees up to and including the Transfer Date and all necessary apportionments shall be made.  

1.5 The Client shall indemnify and keep indemnified the Supplier at all times from and against all claims, demands, costs, expenses and liabilities incurred by the Supplier arising out of or in connection with:

1.5.1 the employment, and the termination of the employment, of any Transferring Employee on or before the Transfer Date;

1.5.2 any breach of regulations 13 and 14 of the Regulations;

1.5.3 any claim by any of the Transferring Employees that he has the right to terminate his contract of employment because the transfer involves or would involve a change in working conditions to his detriment;

1.5.4 any breach of the warranties in Clause 1.2 of this Schedule 3;

1.6 If as a result of the Regulations, the contract of employment of any person (other than a Transferring Employee) employed by the Client and/or the Former Provider has effect as if originally made between such person and the Supplier or if any claim is made to that effect, then the Client shall indemnify and keep indemnified the Supplier at all times from and against all claims, demands, costs, expenses and liabilities incurred by the Supplier arising out of or in connection with their employment and the termination of their employment and the actual or alleged application of the Regulations to any such person.

1.7 If any of the costs of employment of any of the Transferring Employees are greater than the amounts provided for by the Supplier in its pricing modelling for the Services, based on either information provided by or on behalf of the Client, or based on other assumptions made by the Supplier, the Supplier shall have the right to require an adjustment to the Charges.  The Parties shall agree such adjustment using Clause 6 of this Agreement.  If the Parties are unable to agree such adjustment within 30 days of the issue arising, then the Supplier shall be entitled to impose an appropriate increase in the Charges, backdated where necessary which fairly reflects the actual costs position and which puts the Supplier in no worse or better a position than it would have been in had the information provided or assumptions used been correct in all respects.  “Costs of employment” shall include without limitation all costs and other sums payable and all liabilities assumed in relation to the employment and termination of the employment of any Transferring Employee, including without limitation, those relating to remuneration (including without limitation sums payable in respect of salary, bonus, commission or overtime), holidays, sickness, maternity, paternity, shared parental or parental leave, pension and other retirement benefits, redundancy, notice periods and all other contractual and non-contractual benefits of any kind, whether or not similar to the foregoing and any employer national insurance contributions.

2. Transfers of Personnel on Termination
2.1 It is the intention of the Parties that the contracts of employment of those Personnel wholly or substantially engaged in the Services or the relevant part of them upon Termination (Outgoing Employees) shall transfer from the Supplier to the Client or any New Provider engaged to provide replacement services on a Termination and accordingly the Regulations shall be deemed to apply on a Termination and the Parties will treat the Outgoing Employees on that basis.  The Client and/or its nominated New Provider (as the case may be) shall in any event be obliged to offer employment to and/or accept the transfer of the Outgoing Employees on their terms and conditions of employment applicable at the date of termination of this Agreement.  

2.2 The Client will or will procure that any New Provider will inform the Supplier of all the measures it or they intend to take in connection with the Outgoing Employees in accordance with regulation 13(4) of the Regulations long enough before a Termination to enable the Supplier to comply with its obligations to inform and consult with appropriate representatives pursuant to regulation 13 of the Regulations, and will keep the Supplier indemnified against any breach of this obligation.

2.3 If, upon a Termination the contracts of employment of any Outgoing Employees do not, for any reason, transfer to the Client or a New Provider, including without limitation if the Regulations do not apply upon such a termination or the Outgoing Employees assert a right or alleged right not to transfer to the Client or New Provider and if the Supplier makes any such staff redundant, (as defined in section 195 of the Trade Union and Labour Relations (Consolidation) Act 1992) (each such member of staff being a “Redundant Employee”), the Client shall pay to the Supplier a sum of money equivalent to that which has been or will be paid to each Redundant Employee in respect of (a) statutory redundancy pay, (b) any enhanced redundancy pay (whether the entitlement arises under contract or by way of custom and practice)  or  (c) notice periods (including any payment in lieu of notice) and (d) any pay in lieu of accrued but untaken holiday (statutory, contractual or otherwise).  The Client shall pay such sum within 14 days after receipt of a written request from the Contractor, provided such request sets out the names of such employees and the amounts proposed to be paid, or paid, in relation to the matters set out at sub clauses (a) to (d) above.

Schedule 4
Data Protection Schedule
1. DEFINITIONS
1.1 In this Schedule, the following terms shall have the following meanings:

Controller, data subject, personal data, process, processor and supervisory authority shall, for the purposes of clauses 1 and 2, have the meanings set out in the GDPR;
GDPR means the General Data Protection Regulation (Regulation (EU) 2016/679), or similar legislation as implemented under English law (including any national implementing laws, regulations and secondary legislation), in each case as applicable and in force in the United Kingdom from time to time;
Model Clauses means the clauses established pursuant to Article 26(2) of Directive 95/46/EC for the transfer of personal data to processors established in third countries which do not ensure an adequate level of data protection (or any equivalent clauses subsequently introduced pursuant to the implementation of the GDPR);

[Security Policy means the Supplier’s security policy available from the Supplier upon request, as updated from time to time;] and

Supplier’s Personnel means the employees, staff, other workers and agents of the Supplier and any of the Supplier’s subcontractors or agents who are engaged in the provision of the Services from time to time.
2. DATA PROCESSING
2.1 In the event the Supplier processes personal data in the course of performing its obligations under this Agreement, the Parties agree that, for the purposes of the GDPR, the Client shall be the controller and the Supplier shall be the processor.
2.2 The Client instructs the Supplier (and authorises the Supplier to instruct any sub-processor it appoints) to:

2.2.1 process the Client’s personal data; and
2.2.2 transfer the Client’s personal data to any persons listed in the Commercial Terms,

in each case as reasonably necessary for the provision of the Services and in accordance with the terms of this Agreement. The Client warrants and represents that it will at all times remain duly and effectively authorised to give the instruction set out in this clause 2.2. 

2.3 The subject-matter and duration of the processing, the nature and purpose of the processing, the type of personal data and categories of data subjects shall be as specified below, unless otherwise stated in this Agreement:
	Subject-matter of the processing
	The performance of the Services

	Duration of the processing
	The term of this Agreement and for such further time as the Parties shall agree in writing.

	Nature and purpose of the processing
	The purposes of carrying out the Services. 

	Type(s) of personal data
	Name, contact details.

	Type(s) of sensitive personal data
	

	Categories of data subjects
	Employees, former employees, customers, tenants

	Sub-processors and sub-contractors


	None.   


2.4 The Supplier, to the extent it is acting as processor in respect of such personal data, agrees to: 

2.4.1 process the personal data on documented instructions from the Client (including those set out in this Agreement), unless required to do so by English, European Union (“EU”) or EU Member State law to which the Supplier is subject.  In such a case, the Supplier shall inform the Client of that legal requirement before processing (unless that law prohibits such information on important grounds of public interest);

2.4.2 ensure that the Supplier’s Personnel authorised to process the personal data have committed themselves to confidentiality or are under an appropriate statutory obligation of confidentiality;

2.4.3 taking into account the state of the art, the costs of implementation and the nature, scope, context and purposes of processing, as well as the risk of the varying likelihood and severity of rights and freedoms of natural persons, in relation to the Client’s personal data, implement appropriate technical and organisational measures to ensure a level of security appropriate to the risk including considering those measures referred to in Article 32 (1) of the GDPR (‘Security of processing’);

2.4.4 taking into account the nature of the processing, assist the Client by appropriate technical and organisational measures, insofar as this is possible, for the fulfilment of the Client's obligation to respond to requests for exercising data subjects’ rights laid down in Chapter III (‘Rights of the data subject’) of the GDPR; 

2.4.5 taking into account the nature of the processing and information available to the Supplier, provide assistance to the Client in order to assist the Client in ensuring the Client’s compliance with the obligations set out in GDPR Article 32 (‘Security of processing’), Article 33 (‘Notification of a personal data breach to the supervisory authority’),  Article 34 (‘Communication of a personal data breach to the data subject’), Article 35 (‘Data protection impact assessment’), and Article 36 (‘Prior consultation’), in each case solely in relation to processing of the Client’s personal data.
Supplier shall notify the Client without undue delay upon Supplier becoming aware of a Personal Data Breach affecting Client Personal Data, providing such reasonably available information to allow the Client to meet any obligation to report or inform Data Subjects of the Personal Data Breach under applicable Data Protection Laws. 

Supplier shall provide reasonable assistance to the Client with any Data Protection Impact Assessments, and prior consultations with Supervising Authorities, which Client reasonably considers to be required by the GDPR or any other Data Protection Law, in each case solely in relation to Processing of Client Personal Data by, and taking into account the nature of the processing and information available to, the Supplier.
2.4.6 at the option of the Client, promptly delete or return all the Client’s personal data to the Client after the end of the provision of services relating to processing, and delete and procure the deletion by all Subprocessors of all existing copies unless applicable law requires storage of the personal data and save for back-up or archive data which is kept in accordance with our Data Retention Policy;

2.4.7 make available to the Client all information necessary to demonstrate compliance with Article 28 of the GDPR and permit audits and inspections conducted by the Client or an auditor appointed by the Client; and

2.4.8 immediately inform the Client if, in its opinion, an instruction of the Client pursuant to clause 2.4.8 infringes the GDPR or other EU or EU Member State data protection provisions.

2.5 The Client confirms it has assessed the provisions of the Security Policy in relation to the Client’s personal data and this Agreement more generally, and acknowledges that the standards implemented by the Security Policy are appropriate to the risks referred to in clause 2.4.4.  As between the Client and the Supplier and to data subjects and supervisory authorities, the Client shall be responsible if the measures set out in the Security Policy do not meet the GDPR standard of appropriateness referred to in Article 32 of the GDPR (or equivalent). 
2.6 The Client generally authorises the Supplier to engage sub-processors in relation to the personal data as required in the performance of the Services and specifically authorises the Supplier to engage of those processors referred to in the table in clause 2.3.
2.7 The Supplier shall inform the Client of any intended changes concerning the addition or replacement of such processors.

2.8 Where the Supplier receives written notice from the Client objecting to such changes within 5 days of the Supplier’s notice, the Supplier shall take reasonable steps to address the objections raised by the Client.

2.9 The Supplier shall ensure that:

2.9.1 the arrangement between it and each processor contemplated by clauses 2.6 to 2.8 is governed by a written contract including equivalent data protection obligations as those set out in this Agreement which are required by Article 28(3) of the GDPR
2.9.2 with respect to any Cross Border Transfer that occurs by as a result of the use or appointment of a Sub-processor (or any Sub-processor), ensure that the Standard Contractual Clauses are at all relevant times incorporated into each applicable Sub-processing agreement
2.10 The Client shall reimburse the Supplier for all costs, expenses and time (at the Supplier’s standard rates) reasonably incurred by the Supplier in connection with the fulfilment of the Supplier’s obligations under clauses 2.4.5 to 2.4.9.  The Supplier shall invoice the Client in relation thereto and such invoices shall be paid in accordance with clause 8 of this Agreement.
2.11 The Client shall (at its own cost) provide assistance requested by the Supplier in relation to the fulfilment of the Supplier's obligation to cooperate with the relevant supervisory authority under Article 31 GDPR.  Notwithstanding any other provision of this Agreement, the Supplier shall be entitled to respond to and provide all relevant information in respect of requests or orders issued by such supervisory authority.

2.12 The Client warrants and represents that:

2.12.1 it has all authority, grounds, rights and consents necessary to enable the Supplier to process the personal data in accordance with the GDPR for the purposes of this Agreement;

2.12.2 it shall comply with the GDPR and all other Applicable Laws and regulations, relevant industry codes of practice and guidance in relation to the processing of personal data; and

2.12.3 the information set out in clause 2.3 is accurate.
2.13 For the avoidance of doubt, the Supplier shall not be liable for or responsible for any breach of this Schedule due to the acts or omissions of the Client.

3. AUDIT RESTRICTIONS
3.1 The Client shall give the Supplier reasonable notice of any audit or inspection to be conducted under clause 2.4.8 and shall make (and ensure that each of its appointed auditors makes) reasonable endeavours to avoid causing (or, if it cannot avoid, to minimise) any damage, injury or disruption to the Supplier’s premises, equipment, personnel and business while its personnel are on those premises in the course of such an audit or inspection. The Supplier need not give access to its premises for the purposes of such an audit or inspection:

3.1.1 to any individual unless he or she produces reasonable evidence of identity and authority;

3.1.2 outside normal business hours at those premises, unless the audit or inspection needs to be conducted on an emergency basis and the Client has given notice to the Supplier that this is the case before attendance outside those hours begins; or

3.1.3 for the purposes of more than one audit or inspection in any calendar year, except for any additional audits or inspections which:
2.3.1.1 the Client reasonably considers necessary because of genuine concerns as to the Supplier’s compliance with this Agreement; or 

2.3.1.2 the Client is required or requested to carry out by the GDPR, a supervisory authority or any similar regulatory authority responsible for the enforcement of data protection laws,
in each case where the Client has identified its concerns or the relevant requirement or request in its notice to the Supplier of the audit or inspection.
Any audit occurring at the Supplier or Supplier’s affiliate facilities shall be subject to a non-disclosure agreement and Supplier’s policies, and access shall be strictly limited to the Personal Data. Supplier or Supplier’s affiliate shall immediately inform the Client in writing if, in its opinion, any instruction infringes the GDPR or other Member State Data Protection Laws.

The cost of the audit shall be solely born by the Client, provided that if such audit reveals that Supplier or Supplier’s Affiliate breached this Schedule, then Supplier shall bear all such costs


SIGNED by a duly authorised representative of

CBRE MANAGED SERVICES LIMITED
……………………….………………………….
(Signature)……………………….………………………….
(Print name)
……………………….………………………….
(Print title)

……………………….………………………….
(Date)

SIGNED by a duly authorised representative of 

[The Client]……………………….………………………….
(Signature)

……………………….………………………….
(Print name)

……………………….………………………….
(Print title)

……………………….…………………………. 
(Date) 
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