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1.
Parties

1.1
Council: The Council of the London Borough of Ealing of Town Hall, New Broadway, Ealing, London W5 2BY

1.2
Contractor: insert the name of the Contractor whose address for all purposes of this Contract (including service of documents and proceedings) is : insert the address of the Contractor 
1.3
The Council and the Contractor are the Parties to this Contract; individually, they are each a Party to the Contract.

1.4
Where the context allows or requires, Council and Contractor include employees, agents, contractors and sub-contractors of the relevant Party.

2.
Contract

2.1
This Contract is the contract between the Parties for the provision of the Service by the Contractor to the Council and incorporates these terms and conditions of contract, the Statement of Requirements and the Contractor’s Offer.

2.2
The Statement of Requirements is the comprehensive description of the Council’s requirements for the Service.   The Statement of Requirements is set out in Schedule 1.

2.3
The Contractor’s Offer is the Contractor’s offer to provide the Service in accordance with the Statement of Requirements.  The Contractor’s Offer is set out in Schedule 2 and the Council has signified its acceptance of the Contractor’s Offer by signing this Contract.  The Contractor has satisfied itself as to the accuracy and the sufficiency of the Contractor’s Offer and that it includes provision for all of the Contractor’s obligations under this Contract.

2.4
This Contract is the sole and entire contract between the Parties for the provision of the Service and, save as expressly provided, supersedes all prior negotiations, submissions, representations or undertakings in respect of the Service
2.5
The Statement of Requirements takes precedence over the Contractor’s Offer and these terms and conditions of contract take precedence over both.

3.
Provision of the Service
3.1
This Contract begins on the insert day month and year (the Commencement Date) and ends on the insert day month and year (the End Date).  
3.2
The Contractor shall provide the Service from (and including) the Commencement Date to (and including) the End Date and it is a condition of the Contract that the Service is provided with all due skill, care and diligence to be expected of competent contractor experienced in providing services of the type, size and scope of the Service.


.

3.3
The Contractor shall ensure that in providing the Service it complies with all the requirements and provisions of the Statement of Requirements and the Contractor’s Offer.  
3.4
The Council shall allow the Contractor reasonable access to its premises for the purpose of providing the Service.
4.
Management of the Contract

4.1
The Council Contract Manager (CCM) is authorized by the Council to manage the Contract on its behalf at a day-to-day operational level and to exercise all powers of the Council in relation to the Contract.  

4.2
If the Contractor requires any explanation or clarification of the Statement of Requirements, or any direction as to the operation of the Contract, it shall apply to the CCM, and shall accept and comply with the CCM’s explanation or direction.

4.3
From time to time the CCM may appoint one or more other persons to act in his place, either generally or for specified periods or purposes.  The CCM shall notify the Contractor of any such appointments he may make.

4.4
The Contractor shall appoint a competent, qualified and experienced Service Delivery Manager (SDM) to manage the Service on its behalf.  The SDM shall be authorized to act on behalf of the Contractor for all purposes connected with this Contract and any statement or direction given to the SDM shall be deemed to have been given to the Contractor.

4.5
The SDM shall make himself available during normal working hours to be contacted and to work in connection with the Service.  Normal working hours are 09.00 to 17.30 on all days of the week except Saturdays, Sundays and public holidays in England, if the SDM is unavailable because of holiday, sickness or statutory daily breaks, he shall nominate a deputy to perform the duties of the SDM.

4.6
The Contractor shall be responsible for the activities of its personnel engaged in the provision of the Service.  The Contractor’s personnel includes employees, agency staff and sub-contractors.  The Contractor shall engage sufficient competent, qualified and experienced personnel to ensure that the Service is provided at all times and in all respects in accordance with the Statement of Requirements, the Contractor’s Offer and these terms and conditions of contract.

4.7
The CCM, acting reasonably, may because of the nature of the Service or the locations at which it is to be provided or the behaviour of any of the Contractor’s personnel, require the Contractor to remove any such personnel from the provision of the Service by giving the SDM written notice to that effect, stating the reasons.  The Contractor shall forthwith remove such personnel as may be required by the CCM from the provision of the Service  and shall as soon as reasonably possible provide a replacement of appropriate skills and experience.  For the avoidance of doubt, removal of Contractor’s personnel from the provision of the Service does not mean dismissal from the employment of the Contractor and the Council shall not be liable either to the Contractor or to any of its personnel in respect of any liability, loss or damage occasioned by removal from the provision of the Service.

4.8
The SDM shall meet with the CCM at least once each week to monitor the performance of the Contract and to ensure that it is performed in a continuous, effective and efficient manner and in accordance with the Statement of Requirements, the Contractor’s Offer and these terms and conditions of contract.  The Contractor shall allow the Council access at all reasonable times and on reasonable notice to all premises of the Contractor to inspect work being done as part of this Contract, to all records and information relating to this Contract, to any of the Contractor’s personnel and to all resources and systems used by the Contractor in connection with this Contract.

5.
Payment
5.1
In consideration of the Contractor fully performing its obligations under this Contract, the Council shall pay the Contractor the Price in accordance with this Condition 5.  

5.2
The Price is insert amount in pounds sterling 
5.4
The Contractor shall submit VAT invoices to the Council either via the e-mail address invoices@ealing.gov.uk or posted to Invoice Processing, PO Box 4, Ealing, W5 2YX at the following stages : insert defined stages
Invoices will not be considered correct and valid unless they include the number of the relevant purchase order.

5.5
The Council will only pay the full Price if the Service Requirements (Required Outputs and Work Stages and Deliverables) have been met.  The Required Outputs and Work Stages and Deliverables  are set out in the Specification.  Verification of this requirement will be as set out in the Statement of Requirements and the procedure of verification will not exceed thirty days. If the Service Requirements have not been met, the CCM will notify the Contractor in writing within five working days of receipt of an invoice what deduction will be made from the invoiced amount.  

5.6
The Council shall pay each invoice, subject to any permissible deductions and together with Value Added Tax at the appropriate rate, within thirty days of receipt.

5.7
Interest shall be payable by the Council on the late payment of any undisputed sums of money properly invoiced in accordance with the Late Payment of Commercial Debts (Interest) Act 1998 as amended by the Late Payment of Commercial Debts Regulations 2002 and the Late Payment of Commercial Debts Regulations 2013

5.8
Where the Contractor enters into a sub-contract with a supplier or contractor for the purpose of performing the agreement, it shall cause a term to be included in such a sub-contract that requires payment to be made of undisputed sums by the Contractor to the sub-contractor within a specified period not exceeding thirty days from the receipt of a valid invoice, as defined by the sub-contract requirements
6.
The Contractor’s Specific Obligations
6.1
The Contractor shall, at its own cost, provide all necessary premises, facilities, equipment, materials, personnel and anything else required for the proper performance of this Contract.

6.2
The Contractor shall at all times comply with:

6.2.1
the requirements of the Health and Safety at Work etc. Act 1974, the Management of Health and Safety at Work Regulations 1999 as amended and all other statutory provisions relating to health and safety; and

6.2.2
all statutory requirements required to be observed and performed in connection with this Contract.

6.3
The Contractor shall adopt a policy to comply with the requirements of all equal opportunities legislation and shall not treat any individual or a group of people less favourably than others because of colour, race, nationality, ethnic origin, religion, faith or belief, sex, sexual orientation, disability or age and, further, shall seek to promote equality among its personnel and generally.  The Contractor shall set out its equal opportunities policy in instructions to those concerned with recruitment, training or promotion, in documents available to its personnel and recognized trade unions or other representative groups of its personnel and in its advertisements and literature.  The Contractor shall take all reasonable steps to ensure that its personnel engaged in the provision of the Service do not act towards Council customers, Council personnel or members of the public in a manner that could amount to harassment on any of the grounds mentioned in this condition 6.3.

6.4
The Contractor shall not ask for or accept any gratuity, tip or any other form of money-taking or reward in connection with the Contract, other than the Price.

6.5
The Contractor shall not speak to the press or broadcasting media about any matters connected with the Contract, except with the prior consent of the CCM.  The Contractor shall not advertise its provision of the Service to the Council or use the Council’s corporate logo, coat of arms or name without the prior consent of the CCM.

6.6
The Contractor shall co-operate fully with any enquiry or investigation made by the Council’s internal or external auditors, or any other quality or performance inspectors, that in any way concerns this Contract or any sums claimed or charged in relation to this Contract.  The Contractor acknowledges that the Council may use information given by the Contractor in connection with this Contract to prevent and detect fraud and money-laundering; it may also share this information, for the same purpose, with other organizations that handle public funds.

6.7
The Contractor shall maintain (and shall ensure any sub-contractor maintains) the following insurance throughout this Contract:

6.7.1
public and product liability insurance (including an indemnity of principals clause) of not less than £5 million

6.7.2
employer’s liability insurance (including an indemnity of principals clause and complying with the Employer’s Liability (Compulsory Insurance) Act 1969) of not less than £10 million

6.7.3
(and for a period of six years after the End Date) professional indemnity insurance of not less than £2 million.

The Contractor shall produce written proof upon each policy renewal date that it has complied with this condition.

6.8
The Contractor shall be liable for and shall indemnify and keep indemnified the Council against all liabilities, actions, damages, costs, losses, claims, expenses, demands and proceedings whatsoever either arising directly from the breach by the Contractor of any of its obligations under this Contract or which the Contractor ought reasonably to have foreseen as being the probable result of its breach of any of its obligations under this Contract.

6.9
The Contractor warrants:

6.9.1
that it will, on request, disclose to the Council accurate information as to the identity of its employees engaged wholly or mainly in delivering the Service  and their terms and conditions of employment;

6.9.2
that it will indemnify the Council for any liabilities, actions, damages, costs, losses, claims, expenses, demands and proceedings whatsoever arising from injuries, discrimination, harassment or harm of any sort suffered by any of those employees in the course of their employment by the Contractor; and

6.9.3
at the end of the Contract, it will co-operate fully and effectively with the Council and any subsequent contractor to ensure a smooth transition from one contract to another.

6.10
The Contractor acknowledges that the Council is subject to the requirements of the Freedom of Information Act 2000 (FOIA) and the Environmental Information Regulations 2004 (EIR).  The Contractor shall:

a) provide all necessary assistance and cooperation as reasonably requested by the Council to enable the Council to comply with its obligations under the FOIA and EIR;


b) transfer to the Council all requests for information relating to this Contract that it receives as soon as practicable and in any event within two (2) working days of receipt;


c) provide the Council with a copy of all information belonging to the Council requested in the request for information which is in its possession or control in the form that the Council requires within five (5) working days (or such other period as the Council may reasonably specify) of the Council’s request for such information; and


d) not respond directly to a request for information unless authorised in writing to do so by the Council
6.12
The Contractor acknowledges that the Council may be required under the FOIA and EIR to disclose information (including commercially sensitive information) without consulting or obtaining consent from the Contractor.  The Council shall take reasonable steps to notify the Contractor of a request for information (in accordance with the Secretary of State’s section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision of this Contract) the Council shall be responsible for determining in its absolute discretion whether any commercially sensitive information and/or any other information is exempt from disclosure in accordance with the FOIA and/or the EIR.

6.13
The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA the text of this Contract, and any Schedules to this Contract, is not confidential information. The Council shall be responsible for determining in its absolute discretion whether any part of the Contract or its Schedules is exempt from disclosure in accordance with the provisions of the FOIA.

6.14
Notwithstanding any other term of this Contract, the Contractor hereby gives its consent for the Council to publish this Contract and its Schedules in its entirety, including from time to time agreed changes to the Contract, to the general public in whatever form the Council decides.

6.15
The Contractor shall in performing its obligations under this Contract comply with and ensure is sub-contractors comply with the Modern Slavery Act 2015 and any anti-slavery policy of the Council as supplied to it.
6.16
The Contractor shall indemnify and keep indemnified the Council against all actions, claims, demands, proceedings, damages, costs, losses, charges and expenses whatsoever in respect of any breach by the Contractor of clauses 6.11 to 6.15.
6A.
Data Protection
6A.1
The Parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Controller and the Contractor is the Processor.  The only processing that the Contractor is authorised to do is listed in Schedule 3 by the Council and may not be determined by the Contractor.

6A.2
The Contractor shall notify the Council immediately if it considers that any of the Council’s instructions infringe on the Data Protection Legislation.

6A.3
The Contractor shall provide all reasonable assistance to the Council in the preparation of any Data Protection Impact Assessment prior to commencing any processing.  Such assistance may, at the discretion of the Council, include:

(a)
a systematic description of the envisaged processing operations and the purpose of the processing;

(b)
an assessment of the necessity and proportionality of the processing operations in relation to the Services;

(c)
an assessment of the risks to the rights and freedoms of Data Subjects; and

(d)
the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.

6A.4
The Contractor shall, in relation to any Personal Data processed in connection with its obligations under this Contract:

(a)
process that Personal Data only in accordance with Schedule 3, unless the Contractor is required to do otherwise by Law.  If it is so required the Contractor shall promptly notify the Council before processing the Personal Data unless prohibited by Law;

(b)
ensure that it has in place Protective Measures, which have been reviewed and approved by the Council as appropriate to protect against a Data Loss Event having taken into account of the:

(i)
nature of the data to be protected;

(ii)
harm that might result from a Data Loss Event;

(iii)
state of technological development; and

(iv)
cost of implementing any measures;

(c)
ensure that:

(i)
the Contractor Personnel do not process Personal Data except in accordance with this Contract (and in particular Schedule 3);

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

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

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

(C) are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Council or as otherwise permitted by this Contract; and

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

(d)
not transfer Personal Data outside of the EU unless the prior written consent of the Council has been obtained and the following conditions are fulfilled:

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

(ii)
the Data Subject has enforceable rights and effective legal remedies;

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

(iv)
the Contractor complies with any reasonable instructions notified to it in advance by the Council with respect to the processing of the Personal Data;

(e)
at the written direction of the Council, delete or return Personal Data (and any copies of it) to the Council on termination of the Contract unless the Contractor is required by Law to retain the Personal Data.

6A.5
Subject to clause 6A.6, the Contractor shall notify the Council immediately if it:

(a)
receives a Data Subject Access Request (or purposed Data Subject Access Request);

(b)
receives a request to rectify, block or erase any Personal Data;

(c)
receives any other request, complaint or communication relating to 

either Party’s obligations under the Data Protection Legislation;

(d)
receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Contract;

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

(f)
becomes aware of a Data Loss Event.

6A.6
The Contractor’s obligation to notify under clause 6A.5 shall include the provision of further information to the Council in phases, as details become available.

6A.7
Taking into account the nature of the processing, the Contractor shall provide the Council with full assistance in relation to either Party’s obligations under the Data Protection Legislation and any complaint, communication or request made under clause 6A.5 (and insofar as possible within the timescales reasonably required by the Council) including by promptly providing:

(a)
the Council with full details and copies of the complaint, communication or request;

(b)
such assistance as is reasonably requested by the Council to enable the Council to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;

(c)
the Council, at its request, with any Personal Data it holds in relation to a Data Subject;

(d)
assistance as requested by the Council following any Data Loss Event;

(e)
assistance as requested by the Council with respect to any request from the Information Commissioner’s Office, or any consultation by the Council with the Information Commissioner’s Office.

6A.8
The Contractor shall maintain complete and accurate records and information to demonstrate its compliance with this clause.  This requirement does not apply where the Contractor employs fewer than 250 staff, unless:


(a)
the Council determines that the processing is not occasional;


(b)
the Council determines the processing includes special categories 
of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Articles 10 of the GDPR; and

(c)

the Council determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.

6A.9
The Contractor shall allow for audits of its Data Processing activity by the Council or the Council’s designated auditor.

6A.10
The Contractor shall designate a data protection officer if required by the Data Protection Legislation.

6A.11
Before allowing any Sub-processor to process any Personal Data related to this Contract, the Contractor must:

(a)
notify the Council in writing of the intended Sub-processor and processing;

(b)
obtain the written consent of the Council;

(c)
enter into a written agreement with the Sub-processor which gives 

effect to the terms set out in this clause 6A such that they apply to the Sub-processor; and

(d)
provide the Council with such information regarding the Sub-processor as the Council may reasonably require.

6A.12
The Contractor shall remain fully liable for all acts or omissions of any Sub-processor.

6A.13
The Council may, at any time on not less than 30 working days’ notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Contract).

6A.14
The Parties agree to take account of any guidance issued by the Information Commissioner’s Office.  The Council may on not less than 30 working days’ notice to the Contractor amend this Contract to ensure that it complies with any guidance issued by the Information Commissioner’s Office.

6A.15 
The Contractor acknowledges that if it acts outside the instructions of the Council or fails to meet its obligations under the GDPR it may:

6A.15.1
be subject to investigative and corrective powers of supervisory authorities (such as the ICO) under Article 58 of the GDPR; 

6A.15.2
be subject to an administrative fine under Article 83 of the GDPR; 

6A.15.3
be subject to a penalty under Article 84 of the GDPR; and 

6A.14.4
have to pay compensation under Article 82 of the GDPR 

6A.16
The Parties agree that any term or condition of the Contract that attempts to limit the liability of the Contractor with respect to any claims it may receive from the Council following any fine, costs damages, costs or any other claim (the “Losses”) imposed on the Council from the Information Commissioner’s Office (or such successor organisation or regulator thereof) shall have no effect, and, accordingly, notwithstanding any other terms or conditions of the Contract, the Contractor shall indemnify the Council in full for any Losses imposed on the Council from the Information Commissioner’s Office.

Definitions for clause 6A:

Law: means any law, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, enforcement right within the meaning of Section 2 of the European Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of practice, judgement of a relevant court of law, or directives or requirements with which the Contractor is bound to comply

Contractor Personnel: means all directors, officers, employees, agents, consultants and contractors of the Contractor and/or of any sub-contractor engaged in the performance of its obligations under this Contract.

Data Protection Legislation: (i) the GDPR, the LED and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 (subject to Royal Assent) to the extent that it relates to processing of personal data and privacy; (iii) all applicable Law about the processing of personal data and privacy.

Data Protection Impact Assessment: an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data.

Controller, Processor, Data Subject, Personal Data, Personal Data Breach, Data Protection Officer: take the meaning given in the GDPR.

Data Loss Event: any event that results, or may result, in unauthorised access to Personal Data held by the Contractor under this Contract, and/or actual or potential loss and/or destruction of Personal Data in breach of this Contract, including any Personal Data Breach.

Data Subject Access Request: a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data.

DPA 2018: Data Protection Act 2018.

GDPR: the General Data Protection Regulation (Regulation (EU) 2016/679)

LED: Law Enforcement Directive (Directive (EU) 2016/680)

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

Sub-processor: any third party appointed to process Personal Data on behalf of the Contractor related to this Contract.

7.
Contract Changes

7.1
Either Party may propose a change to the Service Requirements, the Contractor’s Offer or these terms and conditions of contract.

7.2
If the proposal is agreed by the other Party or agreed subject to amendments, the contract change shall be recorded in writing and signed by the CCM and the SDM.  If the proposal is not agreed by the other Party, the contract change shall not take effect.

8.
Termination of the Contract
8.1
The Council may terminate this Contract without fault by either Party by giving the Contractor twenty-five working days notice in writing.

8.2
If the Contractor commits a material breach of any of its obligations under this Contract, the Council may give the Contractor ten working days’ notice to remedy the breach.  If the breach is not remedied within that time, or if the breach is not capable of remedy, the Council may terminate this Contract by giving the Contractor one months’ notice in writing.

8.3
The Council may terminate this Contract immediately by giving the Contractor notice in writing if:

8.3.1
the Contractor becomes bankrupt or insolvent, is in circumstances which entitle the Court or a creditor to appoint or have appointed a receiver, manager or administrative receiver, has a provisional liquidator appointed or has a winding-up order made;

8.3.2
the Contractor (or anyone acting on behalf of the Contractor, with or without the Contractor’s knowledge) offers or promises or gives a financial or other advantage to any elected member, any employee or other member of staff or any consultant of the Council in connection with this Contract.

9.
Dispute Resolution
9.1
Any dispute arising out of this Contract shall be referred for resolution first to an Executive Director of the Council and an equivalent director of the Contractor.  If the dispute cannot be resolved by those two persons within ten working days of referral, then the dispute shall be referred for resolution to a single expert to be agreed upon by the Parties or, in default of agreement within ten working days, to be nominated by the President for the time being of the Institute of Arbitrators.  The expert shall specify the manner in which the arguments of both Parties are to be put before him and how his costs and expenses in deciding the dispute are to be paid.  The decision of the expert shall be final and binding on both Parties.

10.
Assignment and Sub-letting
10.1
The Council shall be entitled to assign this Contract to another public body undertaking the relevant functions of the Council.

10.2
The Council has selected the Contractor to perform this Contract and the Contract is personal to the Contractor.  Accordingly, the Contractor shall not assign its interest in the Contract (including to a purchaser of the Contractor’s business) nor use the Contract as security nor sub-contract any of its obligations under the Contract without first obtaining the consent in writing of the Council, such consent not to be unreasonably withheld or delayed.  

10.3
Any failure by an approved sub-contractor to perform the Contract in accordance with its terms and conditions shall be treated as a failure of the Contractor.

10.4
In the event that the Contractor enters into a sub-contract in connection with this Contract it shall:

10.4.1
provide the Council with the following information in respect of its immediate sub-contractors involved with the provision of the Services where the Services are being performed at the Council’s premises:



a) name of sub-contractor



b) sub-contractor contact details



c) details of sub-contractor legal representatives

10.4.2
provide the information listed in 10.4.1 above no later than the Commencement Date;

10.4.3
provide the Council with any changes to the information listed in 10.4.1 above as soon as it becomes aware of such change; and

10.4.4
provide the Council with the information listed in 10.4.1 above for any sub-contractors appointed after the Commencement Date, such information to be provided no later than 5 working days after such appointment.

The Council reserves the right to extend the obligations listed in 10.4.1 to 10.4.4 above beyond the immediate sub-contractors and in the event of a decision to exercise this right shall provide notification to the Contractor.

10.5
Where the Council considers there are grounds for the exclusion of a sub-contractor under Regulation 57 of the Public Contracts Regulations 2015 (as amended), then:

a) if the Council finds there are compulsory grounds for exclusion, the Contractor shall replace or shall not appoint the sub-contractor;


b) if the Council finds there are non-compulsory grounds for exclusion, the Council may require the Contractor to replace or not appoint the sub-contractor and the Contractor shall comply with such a requirement.]

10.6
The Contractor shall include in every sub-contract:


a) a right for the Contractor to terminate that sub-contract if the relevant sub-contractor fails to comply in the performance of its contract with legal obligations in the fields of environmental, social or labour law; and


b) a requirement that the sub-contract includes a provision having the same effect as a) above in any sub-contract which it awards.


In this sub-clause ‘sub-contract’ means a contract between two or more consultants, at any stage of remoteness from the Council in a sub-contracting chain, made wholly or substantially for the purposes of performing (or contributing to the performance of) the whole or any part of this Contract.
12.
Law of the Contract and Jurisdiction
12.1
This Contract shall be governed by the laws of England and Wales and subject to the exclusive jurisdiction of the Courts of England and Wales.

13.
Special Conditions – these Conditions take precedence over the general conditions above.

Insert any Special Conditions here.
SCHEDULE 1

The Service Requirements
Specification for consultancy services to assess the potential for raising finance for the West London Orbital from new development

The West London Alliance
 and Transport for London are seeking to appoint consultants to advise on the scope for securing contributions from new development toward the costs of development and delivery of the West London Orbital (WLO) overground railway project, taking forward high-level work on funding and financing issues completed by Grant Thornton/Mott Macdonald.

The West London Orbital
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The WLO is a proposed overground heavy rail link that would form part of the London Overground network to connect West Hampstead and Hendon at the northern/eastern end with Hounslow and Kew Bridge at the western end, with stations including Brent Cross West, Neasden, Harlesden, Acton and Brentford along the way. It will link strategic development opportunities at Brent Cross/Cricklewood, Staples Corner, Neasden, Old Oak/Park Royal and the Great West Corridor and provide interconnectivity between Thameslink; the Jubilee and Bakerloo London Underground lines; Euston-Watford Junction and North London TfL Overground Rail lines; and HS2 and Elizabeth lines:

The WLO will use existing infrastructure – using the Midland main line freight lines, bringing the Dudding Hill line between Cricklewood and Old Oak Common back into passenger use and then following the North London Overground line, the freight only line to Kew and Hounslow Loop route to Hounslow. 

It will directly link four opportunity areas designated in the London Plan, which together can provide at least 56,500 homes and 118,500 jobs:

· Brent Cross/Cricklewood, with capacity for 9,500 homes and 26,000 jobs

· Wembley, with capacity for 14,000 homes and 13,500 jobs

· Old Oak/Park Royal, with capacity for 25,500 homes and 65,000 jobs

· Great West Corridor, with capacity for 7,500 homes and 14,000 jobs

The WLO will also improve accessibility by providing interchange to five more opportunity areas, which could provide an additional 38,000 homes and 18,000 jobs:

· Colindale/Burnt Oak, with capacity for 7,000 homes and 2,000 jobs

· Harrow and Wealdstone, with capacity for 5,000 homes and 1,000 jobs

· Hayes, with capacity for 4,000 homes and 1,000 jobs

· Heathrow, with capacity for 13,000 homes and 11,000 jobs

· Southall, with capacity for 9,000 homes and 3,000 jobs)
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For the purposes of this study, the cost of the WLO is taken to be £435m – £605m (2017 prices) or £524m – £728m (outturn costs)
. Construction is projected to commence in 2026 and complete around 2029. Development of the scheme is at an early GRIP2 (feasibility) stage. 

Funding the WLO

Development of the project is proceeding on the basis that TfL’s financial situation means they will not have the funds available for the project until the 2030s at the earliest. Consequently WLA/TfL have been exploring other options for raising the required funding. In 2019 Grant Thornton and Mott Macdonald were commissioned to assess the different funding options available, model the potential contribution they could provide and set out the key actions that TfL/WLA need to take to implement them. The West London Orbital Funding Study has now been completed.

This study considered a long list of funding options and identified the following short list of options which were assessed in more detail:

1. Community Infrastructure Levy (CIL);

2. Section 106;

3. Business Rates Retention;

4. Redevelopment of Public Sector Land;

5. Workplace Parking Levy; and

6. National Homebuilding Fund / Other Government grants.

This current commission relates to options 1 and 2 and is intended to supplement the Study by quantifying the contribution that can realistically be sought from development, in particular having regard to viability issues. 

The  Funding Study drew on information about past development trends (using data from the London Development Database) and about future plans from borough local plan site allocations compiled as part of a parallel economic benefits study carried out by Steer/Arcadis.

On CIL, the study considered two options:

· A broad CIL rate for all development in boroughs benefitting from the WLO (£20psm in the boroughs the WLO runs through – Barnet, Brent, Ealing and Hounslow - and £10psm in the other West London boroughs who can be shown to benefit from it - Hammersmith and Fulham, Harrow, Hillingdon). Modelling suggests that over 25 years this could raise between £214m (based on past trends) and £285m (based on future plans). 

· An additional “above plan” £20 psm supplementary levy charged for development within 1 km of WLO stations that can be shown to be directly dependent on the project. Modelling suggests this could raise £13.3m from residential development and £7m from commercial development.

On s106, modelling was undertaken to show how much could be raised using planning obligations to secure part of the additional land value the WLO would support if the project was prioritised over other calls on it (affordable housing and other infrastructure) for development within 1 km of a WLO station. This showed that the total value that could be tapped based on hypothetical affordable housing targets was:

	Affordable Housing Target
	WLO-dependent RLV uplift, £m
	Difference
	% above baseline

	50%
	797.9
	Baseline
	Baseline

	35%
	896.4
	98.5
	12.3%

	0%
	1,126.4
	328.5
	41.2%


The Study dealt with the CIL and section 106 options separately and did not consider development viability. 

The report and supporting technical report are attached as annexes to this specification.

Accelerating housing delivery

The Economic Narrative produced by Steer/Arcadis referred to earlier sought to estimate the potential impact the WLO might have in terms of accelerating housing delivery. It did this by estimating the effect of reduced financing costs for a development due to a developer shortening their development cashflow. An accelerated programme would be expected to result in a larger quantum of receipts being received and the ability to pay off borrowing more quickly, resulting a reduced interest charge for the developer. The approach taken is described in more detail in paragraphs 6.14-6.16 of the Economic Narrative report.

Discussions with Homes England and others and the monitoring of build-out of sites along the route by TfL/WLA have reinforced the importance of this aspect of the business case for the WLO.

Purpose and scope of the commission

TfL/WLA now want to procure consultants to build on the analysis in the West London Orbital Funding Study and provide senior decision-makers at the Greater London Authority, Transport for London, West London boroughs and the West London Alliance with sufficient information to take decisions about further work relating to development contributions to help refine a WLO funding strategy.

 Given the increased salience of the potential for the project to support acceleration of housing delivery as well as an increase in overall numbers of units, TfL/WLA also want to have a more detailed review of this aspect to inform development of the business case for the WLO.

It therefore falls in three parts:

Part 1:

Provision of information about:

· The amounts that could realistically be sought from development in West London through CIL and/or s106 to contribute towards the costs of developing/implementing the WLO, building on the modelling in the WLO Funding Study. This should consider options for “broad” options and ones more focussed on areas nearer WLO stations and so potentially more able to bear higher rates.

· Potential impacts on development viability and steps that could be taken to mitigate them (such as differential CIL rates by use/location/scale of development).

· Potential impacts on other policy requirements made of development – such as affordable housing and other infrastructure. 

This needs to be in a format allowing the testing of different options (such as CIL rates and levels of s106 contributions and different levels of affordable housing). It should also include sensitivity testing to take account of potential changes in the West London development market.

It must be informed by knowledge of development viability essentials across West London local planning authorities.

Part 2:

Advice on steps that could be taken now to start seeking s106 contributions to fund development of the WLO project, including support for setting a benchmark contribution level per square metre for different types of development in the vicinity of proposed WLO stations, drawing on the analysis carried out for Part 1.

It is not currently envisaged that either aspect of this commission will involve large-scale engagement with individual local planning authorities; the WLA will ensure that any information required from them is sought and passed on.

Part 3

Building on the Steer/Arcadis Economic Narrative referred to earlier and informed by the overview of the West London development market underpinning parts 1 and 2 of this commission, articulate and, as far as possible, quantify the scope for the WLO to accelerate  housing delivery in West London as well as supporting an increase in overall numbers. 

This should draw on available literature about the effects of transport investment on accelerating development and experience of other relevant projects. It should be of sufficient robustness to be drawn on in developing the business case for the project.

Analysis required

The analysis should:

1. Identify the scale of contributions that could be sought from new development in West London without having impacts on development viability that would put delivery of London Plan and local development plan policies at risk. 

Viability should be considered on a broad, area-based basis in accordance with relevant national planning guidance on viability testing of local plan policies. The analysis should be based on an agreed number of residential and commercial typologies typical of sites that are likely to come forward for development over the plan period, where necessary differentiating between viability issues specific to the designated opportunity areas in West London boroughs (see annex) and in other parts of the boroughs concerned.

2. Using the output from this assessment, identify:

a.   the contributions per square metre that could be sought from different types of development in different parts of West London without rendering them unviable and

b. the potential overall contribution that could be sought from development in West London.

 Options should include the broad and more focussed approaches considered in the WLO Funding Study (see above).

3. Identify any potential impacts on delivery of National/Mayoral/borough policy requirements from seeking WLO contributions – including in particular affordable housing requirements.

4. Advise how  the most effective use could be made of CIL and/or s106 (or combination of the two) to secure contributions towards the cost of the WLO having regard to the evidence about viability and relevant legislation and guidance, identifying the opportunities and risks associated with each option and the scope for using different tools to obtain contributions for the same project.

5. Consider the effects of introduction of a national Infrastructure levy linked to development values as proposed in the “Planning for the Future” white paper.

6. Provide advice on the potential for seeking early contributions from development towards the cost of WLO project development (e.g. engineering and design, environmental and other assessments, and preparation of the case for powers) – in particular to help support the agreement of a benchmark £/sq m rate to inform discussions between local planning authorities and developers.

7. Draw on the evidence about viability essentials in West London (including in particular the agreed development typologies), technical literature and experience of similar transport projects to articulate and, as far as possible, quantify the potential for implementation of the WLO to contribute to acceleration in housing delivery.

This analysis is likely to be drawn on by local planning authorities in preparing local plan policies, in setting CIL rates and policy documents dealing with use of planning obligations and in taking planning decisions, and must therefore be sufficiently robust for these purposes.

Required outputs:

· A concise report backed by detailed annexes setting out the results of typology viability testing giving:

· An overview of relevant viability essentials across West London, for each West London borough and, where distinctive, in designated opportunity areas.

· An assessment of the quantum of contribution that could be sought from development in different parts of West London, including zones  1, 1.5 and 2km around proposed WLO stations, without an undue impact on viability or other regional/local policy requirements and existing agreed transport infrastructure upgrades. This should include analysis on a “per unit” basis using the typologies used for study element 2 above so the local impacts of different contribution levels can be readily identified.

· Informed by this analysis, advice on the optimum use of CIL and/or s106 by Local Planning Authorities, having regard to the opportunities/risks presented by each.

· An assessment of potential issues that might be presented by changes to national legislation along the lines of the “Planning for the Future” white paper.

· Benchmarks that could be used in the short/medium-term to inform negotiations between local planning authorities.

· An account of the linkages between implementation of the West London Orbital and the West London development market that might accelerate the delivery of housing units and, drawing on the evidence of viability essentials in West London developed for the other elements of this commission, seek to quantify these impacts  

· A slide deck presentation of key findings

The successful consultant may also be asked to attend a meeting of the joint TfL/GLA/WLA Project Oversight Group and a wider workshop of senior borough officers on WLO funding issues to present the findings.

Work stages and deliverables

Stage 1:

Familiarisation:
Gaining familiarity with the West London Orbital project and the case development work to date including in particular:

· The West London Orbital Funding Study (attached)

· The West London Orbital Economic Narrative 

Gaining familiarity with relevant planning policies – the London Plan and West London local planning authorities’ local plans (both adopted and those in progress) and relevant CIL charging schedules, planning obligations and supplementary planning documents.

An inception meeting to confirm arrangements and assumptions for the project, any additional data required and, to agree the approach to be taken to stakeholder engagement and to ensure the client officers’ requirements are understood.

Stage 2:

Initial results:
Present initial findings regarding potential quantum of contributions that could be sought and viability impacts.

Hold a progress meeting with TfL/WLA and provide weekly email updates.

Deadline for initial results: 29th October 2021
Stage 3: 
Final reporting:
Attend meeting with TfL/WLA to present draft reports and emerging recommendations, and to collect any feedback.

 

Make adjustments necessary to accommodate this feedback.

Produce a final report which contains full detail.

Deadline for final report: 30th November 2021
It is envisaged that payment will be made on the basis of 3% on commencement, 33% at the end of phase 2 and 33% on completion.

Submission requirements

Written submissions are invited from interested consultants setting out understanding of, and proposed approach to, the brief and setting out:

· Experience and technical knowledge of the issues involved in seeking contributions for strategic infrastructure projects through the planning system including, in particular, development viability and the relevant requirements of national planning policy and guidance

· Understanding of relevant national, London-wide and local planning policy requirements

· Experience of preparing evidence base documents for use in planning policy-making and decision-taking

· Potential to add value

· CVs for staff that will work on the project stating the individual contribution each will make. The proposed project manager should be identified

· The fee proposal, identifying Details of the number of days to be spent on the key areas of the brief and the proposed breakdown of costs/time for each broken down into days and rates, including costs/time breakdown (including hourly billing rates) of all staff that will work on the project. Day rates should be given for any subsequent additional work.

· .Any additional considerations consultants consider necessary in meeting the aims of the project. 

· Three examples of similar projects undertaken elsewhere in the last five years, with project budget, client name, email address and contact number for references.

· Details of internal quality assurance systems that will be used for the project.

· Details of levels of professional indemnity insurance and public liability insurance held.

· Details of relevant equal opportunities policies.

· If the Consultant is unable to provide all the works themselves, they must specify and give details of any sub-contractors. 

Submissions will be assessed on the basis of a 70% quality/30% price weighting. 

ANNEX

RELEVANT WEST LONDON OPPORTUNITY AREAS

	OA
	Indicative Housing units
	Indicative Jobs
	Borough(s) 

	Colindale / Burnt Oak 
	7,000
	2,000 
	Barnet 

	Brent Cross / Cricklewood
	9,500
	26,000 
	Barnet

	Wembley
	14,000
	13,500 
	Brent

	OOC / Park Royal
	25,500
	65,000 
	Brent, Ealing and H+F (OPDC is local planning authority)

	Southall
	9,000
	3,000 
	Ealing

	White City
	7,000
	2,000
	H+F

	Harrow & Wealdstone
	5,000
	1,000
	Harrow

	Hayes 
	4,000
	1,000
	Hillingdon

	Heathrow 
	13,000
	11,000
	Hounslow and Hillingdon 

	Great West Corridor
	7,500
	14,000
	Hounslow

	TOTAL
	108,000
	143,500
	


SCHEDULE 2

The Contractor’s Offer

Insert the Contractor’s Form of Quotation/Tender, schedule of rates and any other documents e.g. method statements, health and safety policies that form part of its offer to the Council after this page

SCHEDULE 3

PROCESSING, PERSONAL DATA AND DATA SUBJECTS
1. The Contractor shall comply with any further written instructions with respect to processing by the Council
2. Any such further instructions shall be incorporated into this Schedule.

	Description
	Details

	Subject matter of the

processing
	[This should be a high level, short description of what 

the processing is about i.e. its subject matter]

	Duration of the 

processing
	[Clearly set out the duration of the processing including dates]

	Nature and purposes of 

the processing
	[Please be as specific as possible, but make sure that 

you cover all intended purposes.

The nature of the processing means any operation such 

as collection, recording, organisation, structuring, 

storage, adaption or alteration, retrieval, consultation, 

use, disclosure by transmission, dissemination or 

otherwise making available, alignment or combination, 

restriction, erasure or destruction of data (whether or 

not by automated means) etc.

The purpose might include: employment processing, 

statutory obligation, recruitment assessment etc]

	Type of Personal Data
	[Examples here include: name, address, date of birth, 

NI number, telephone number, pay, images, biometric 

data etc]

	Categories of Data 

Subject
	[Examples include: staff (including volunteers, agents, 

and temporary workers), customers/clients, suppliers, 

patients, students/pupils, members of the public, users 
of a particular website etc

	Plan for return and 
destruction of the data 
once the processing is 
complete UNLESS 
requirement under 
union or member state 
law to preserve that 
type of data
	[Describe how long the data will be retained for, how it 
be returned or destroyed]


� The West London Alliance is a sub-regional partnership comprising the boroughs of Barnet, Brent, Ealing, Hammersmith and Fulham, Harrow, Hillingdon and Hounslow


� NB these figures have been updated since the Funding and Finance Study





