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General Observance of Statutory Requirements

0. The Contractor shall observe and perform the requirements of all Acts of Parliament, subordinate legislation made under or by virtue of provisions of any Act of Parliament, and Regulations and Directives of the European Communities or the European Union for the time being in force and which relate to the Service.  Any reference in this contract to any Act of Parliament subordinate legislation or to any Regulation or Directive of the European CommunitieCustomers or the European Union shall be construed as including a reference to the same as applied amended or re-enacted by any subsequent such Act, subordinate legislation Regulation or Directive as the case may be
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[bookmark: _Toc508798356]Data Protection
2.1	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 3.1 by the Council and may not be determined by the Contractor.
2.2 	The Contractor shall notify the Council immediately if it considers that any of the Council's instructions infringe the Data Protection Legislation.
2.3	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.
2.4 	The Contractor shall, in relation to any Personal Data processed in connection with its obligations under this agreement:
	(a) process that Personal Data only in accordance with Schedule Five, 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 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’s Personnel do not process Personal Data except in accordance with this agreement (and in particular Schedule 3.1);
	(ii) it takes all reasonable steps to ensure the reliability and integrity of any Contractor’s 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 agreement; 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	(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 agreement unless the Contractor is required by Law to retain the Personal Data.
2.5 	Subject to clause 2.6, the Contractor shall notify the Council immediately if it:
	(a) receives a Data Subject Access Request (or purported 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 agreement;
	(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.
2.6 	The Contractor’s obligation to notify under clause 2.5 shall include the provision of further information to the Council in phases, as details become available.
2.7 	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 Data Protection Legislation and any complaint, communication or request made under clause 2.5 (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.
2.8 	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 Article 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.
2.9 	The Contractor shall allow for audits of its Data Processing activity by the Council or the Council’s designated auditor.
2.10 	The Contractor shall designate a data protection officer if required by the Data Protection Legislation .
2.11 	Before allowing any Sub-processor to process any Personal Data related to this agreement, 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 give effect to the terms set out in this clause 2 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.
[bookmark: LastEdit] 2.12 	The Contractor shall remain fully liable for all acts or omissions of any Sub-processor.
2.13 	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 agreement).
2.14 	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 agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office.
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Not by any act or omission to directly or indirectly discriminate victimise harass or otherwise contravene any provision or provisions of the equality enactments (as defined in Section 33 of the Equality Act 2006) or cause suffer or permit (whether by any one or more employees of the Contractor or otherwise) any direct or indirect discrimination or victimisation or harassment to take place in connection with the business of the Contractor and the performance of the Service. 

The Contractor shall adopt an appropriate and reasonable policy in its capacity as an employer for all matters relevant to the compliance by the Contractor with its obligations under the provisions of any of the said equality enactments and shall send a copy thereof to the Customer forthwith after it shall have been adopted.

The Contractor shall comply with any code of practice issued under the provisions of any of the equality enactments insofar as any such code is relevant to this contract.

The Contractor shall not inhibit but shall give the Customer all reasonable assistance in discharging its duties to promote equality and to have regard to the elimination of any discrimination or victimisation or harassment prohibited by any of the said equality enactments where relevant to this contract.
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The Contractor hereby agrees with the Customer as follows:

That the Contractor will render to the Customer all necessary assistance to enable the Customer to comply with its obligations in The Freedom of Information Act 2000 (“the Act”) or The Environmental Information Regulations 2004 (“the Regulations”) including complying with any requirements of the Information Commissioner made pursuant to the Act or the Regulations where such assistance is required to enable the obligations to be complied with.

Without prejudice to the generality of the foregoing Sub-Clause that the Contractor will within 7 days of being required to do so in writing by [the Customer the Supervising Officer or equivalent] supply to the Customer such information belonging to the Customer as may be held by the Contractor on behalf of the Customer (as contemplated in Section 3 of the Act or as the case may be regulation 3 of the Regulations) where such information is required to enable the Customer to comply with a request for information made pursuant to the Act or the Regulations and to indemnify the Customer in respect of any costs and expenses which the Customer may incur by reason of any failure of the Contractor to comply with the requirement contained in this sub-clause.

Any information which the Customer may lawfully be required to communicate to any person under the provisions of the Act or the Regulations may be communicated accordingly by the Customer notwithstanding any provision in this Contract prohibiting the disclosure of any information or document on the grounds of confidentiality or otherwise and, accordingly, the Customer shall incur no liability and the Contractor shall have no claim or remedy against the Customer by reason of any such communication of information.

The information identified in the Tender hereto being information contained within this Contract or any preliminary Tender or other ancillary documentation is information which the Contractor regards as being a trade secret or information the release of which would or would be likely to prejudice the commercial interests of the Contractor or information disclosure of which would constitute an actionable breach of confidence within the meaning of the Freedom of Information Act 2000 ("the Act") or is commercially confidential or within the meaning of the Regulations.

In the event that a request for such information or involving the disclosure of such information is made to the Customer under the provisions of the Act [or the Regulations] the Customer will to the extent permitted by any code of practice issued under Section 45 of the Act for the time being in force [or to the extent permissible under the Regulations] notify the Contractor that the request has been made inviting the Contractor to make any representations to the Customer on the question of whether or not the relevant information should be disclosed. The Customer shall also advise the Contractor of the date by which pursuant to Section 10 of the Act [or the corresponding provision in the Regulations] it appears that the information should be communicated to the person making the request or disclosure refused (“the statutory deadline”).

In determining whether or not in its opinion the information constitutes a trade secret or information disclosure of which would or would be likely to prejudice the commercial interests of the Contractor or is information disclosure of which will constitute an actionable breach of confidence or is legally protected as being commercially confidential for the purposes of the Regulations the Customer shall take account of any representations made by the Contractor to the Customer a reasonable time before the expiry of the statutory deadline but shall not be bound by any such representations. The Contractor acknowledges that the public interest test which falls to be performed in accordance with Section 2 of the Act (where relevant) [ Regulation 12 of the Regulations] must be performed exclusively by the Customer.
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The Contractor shall formulate and submit, for the approval of the Customer, its Health and Safety Policy and Plan which will set out how the Contractor intends to observe and carry out its responsibility for the health and safety of its employees and others pursuant to the Health and Safety at Work Act 1974 and all relevant subordinate legislation made thereunder.

Performance of the contract shall not commence until the said Health and Safety Policy shall have been approved. The Contractor shall [at all times act in accordance with its approved Health and Safety policy and shall generally] observe and perform all of its obligations arising under the Health and Safety at Work Act 1974 and all relevant subordinate legislation made thereunder.

The Contractor shall indemnify the Customer against any consequences accruing to the Customer arising from any breach or non-observance of any of the obligations of the Contractor set out in this clause.

[bookmark: _Toc291158999][bookmark: _Toc508798360]Human Rights

Not to do or omit to do anything which may be incompatible with a Convention right (as defined by Section 1 of the Human Rights Act 1998) or otherwise act or omit to act in a manner entitling any person to institute any proceedings against the Customer as a public authority for any remedy pursuant to the said Act and to indemnify the Customer against any damages awarded or any other costs or expenses for which the Customer shall become liable for pursuant to the said Act insofar as the same may be payable in consequence of the Contractor’s failure to observe the requirements of this clause.
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The Agreement shall be for a period of 5 years from the Commencement Date with the Customer having an option to extend for up to a two periods of two and one years subject to performance satisfactory to the Customer by the Company of its obligations under this Contract during the initial 5 year term. Any such extension to this Agreement shall be upon the same terms and conditions as are herein contained and shall be by the mutual agreement of both parties.
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The prices submitted in the Tender Bills of Quantity and Schedule of Rates shall remain fixed for a period of 5 year from the Commencement Date.  

[bookmark: _Toc508798363]Lost Days / Loss of Income 
 
The Customer shall not be responsible for any loss of income incurred by the Contractor as a result of unavoidable lost days due to, but not limited to, adverse weather conditions, fires, floods, failure of essential services, equipment failure, strikes and in addition days that may be lost due to any other possible alternatives. Contractors shall be deemed to have taken this into account when submitting their tenders.

[bookmark: _Toc291159007][bookmark: _Toc508798364]TUPE

The Customer’s view is that the Transfer of Undertakings (Protection of Employment) Regulations 2006 (“TUPE”) may apply to this Agreement, but the Contractor must take its own legal advice as to TUPE’s applicability and the Contractor’s possible liability under TUPE, if any. Nothing in this Agreement nor in the negotiations for the Agreement shall be taken as nor implied as a representation, an admission or acceptance by the Customer that TUPE applies to the Agreement nor that it does not apply. The Contractor must rely upon its own advice.  The Customer is not liable to the Contractor, nor shall the Customer indemnify the Contractor for or against any payments or loss that the Contractor may suffer as a consequence of the application of TUPE.
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The Contractor shall be deemed to have satisfied himself before submitting his tender as to the correctness and sufficiency of the rates and prices as stated by him/her within the Schedule of Rates which shall (except in so far as it is otherwise provided in the Contract) cover all his obligations under the Contract.
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Without prejudice to its liability to indemnify the Customer, the Contractor shall take out and maintain with a reputable insurance companand maintain throughout the Contract period and shall cause any sub-Contractor to take out and maintain with a reputable insurance the following minimum insurance cover, and provide upon request, copies of the relevant insurance documents and renewals when due to the Customer:

Employers’ Liability (a minimum of £10 million in respect of any single claim) in respect of liability to employees or apprentices, shall comply with the Employer's Liability (Compulsory Insurance) Act 1969 and any statutory orders made thereunder; and

Public Liability (a minimum of £5 million in respect of every single claim) in respect of any other liability for personal injury or death shall be such as is necessary to cover the liability of the Contractor or, as the case may be, of any sub-Contractor.

If the Customer is of the opinion that any of the policies do not provide sufficient cover to comply with this Clause 12 then the Contractor shall rectify the position as soon as reasonably possible at its expense.

If, for whatever reason the Service Provider fails to give effect to and maintain the insurances required by this Agreement the Customer may make alternative arrangements to protect its interest and may recover the costs of such arrangements from the Contractor.

The Contractor shall immediately notify the Supervising Officer and the Contractor's insurers of any happening or event which may give rise to a claim, demand, proceeding, damage, cost or charge whatsoever arising out of this Agreement.
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The Customer shall:

pay the Contractor in accordance with Clause 16 below and Clause 9 (Payment) of the Specific Conditions of Agreement; and
ensure that the Supervising Officer shall issue any further information or instructions necessary for the proper provision of the Services, including but not limited to, giving written instructions to the Contractor for changes to the details in the Specification and additional Services not priced in the Schedule of Rates;
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The Contractor shall:

use its best endeavours to perform the Services in accordance with the Service Specification;

perform the Services together with any special conditions in the Customer’s Route Schedule relating to the Service User.

The Contractor shall provide the Services:

in accordance with the Service Specification, Good Practice and any Guidance relevant to the provision of the Services;
use reasonable skill, care, diligence and foresight reasonably expected of a skilled and competent provider of such services;
in accordance with all applicable U.K Legislation and European laws and regulations or their equivalent; and
in accordance with any reasonable instructions given by the Customer’s Supervising Officer from time to time orally and in writing.

The Contractor, in performing the Services under this Agreement, shall take all action reasonably necessary to ensure the health, safety and convenience of Service Users and shall exercise maximum care and regard for those Service Users.

Contractor, in performing the Services under this Agreement, shall take full responsibility for the adequacy and safety and conduct of all its employees, agents, Contractors and for the safety of the general public whilst it is carrying out the Services.

Where an appropriate British Standard Specification or British Standard Code of Practice or E.U. equivalent is current in relation to the Services or is specified anywhere in the Agreement; all Services shall, as a minimum requirement, be in accordance with that standard, without prejudice to any higher standard required by this Agreement.
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The functions, rights and powers conferred by this Contract upon the Customer shall be exercised by the Supervising Officer. The Contractor shall in no circumstances question the existence or extent of the authority of any person authorised in writing by the Supervising Officer to act on his behalf.
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Starting one month from the Commencement Date, the Contractor shall invoice the Customer for any Services provided by the Contractor in each calendar month within 14 (fourteen) days of the end of that month.

	The Contractor shall ensure that any invoice submitted by it in relation to this Agreement shall contain the following information:

the name and address of the Contractor;
the number of the Contract and Route Schedule;
The daily Contract and Route Schedule Price;
Number of occasions the Contract and Route Schedule are being claimed for.
The total cost exclusive of VAT.

The Customer will make payment within 30 (thirty) days of receiving a valid VAT invoice.  Payment will be made direct to the Contractor’s bank account. A valid VAT debit or credit note must support any alterations to the amount invoiced.

In the event of failure by the Customer or the Contractor, to make payment in accordance with the Conditions, the Contractor shall be entitled to interest on any payment overdue at a rate per annum equivalent to 2% above National Westminster Bank Base Rate (the "Base Rate") current on the date upon which such payment first becomes overdue.  The Customer reserves the right to make payment to the Contractor subject to deduction of set-off and counter-claim and without prejudice to its rights to pursue such set-off or counter claims. 

In the event of variation in the Base Rate being announced whilst such payment remains overdue the interest payable to the Contractor for the period that such payment remains overdue shall be correspondingly varied from the date of each such variation.

Agreement the Customer shall pay to the Contractor such Value Added Tax at the then prevailing rate as may be properly chargeable by the Contractor in connection with the provision of the Service. The Contractor shall issue a tax invoice in respect thereof.

If the Contractor is an individual, a sole trader or a partnership then, for the purposes of the Finance (No. 2) Act l975 (the "Act") the Contractor is deemed to be a "subContractor".  The Contractor shall produce to the Customer such evidence as the Customer shall deem necessary to satisfy the Customer that the Contractor has a valid and current certificate in Form 714I, Form 714P or Form 714C and shall further produce such documents as are set out in the documents published by the Board of Inland Revenue as IR14/l5 of l976 (or any amendment or replacement of that document) to satisfy the Customer that the Contractor is entitled to be paid without deduction of tax pursuant to the Act.

Should the Contractor fail to produce the said documents or any of them, the Customer will deduct tax from any payment due to the Contractor at such rates as are currently in force.  However, this condition will only apply if the Contractor carries out work coming within the definition of "construction operations" as defined by the Act and subsequently amended by Statutory Instrument.

Without prejudice to any other rights or remedies available to the Customer the Customer may reduce payment in respect of any Services which in the reasonable opinion of the Customer the Service Provider has either failed to provide or has provided inadequately and seek to agree this reduced payment with the Service Provider and to the extent that it is not agreed the issue shall be dealt with by means of the Dispute Resolution Procedure detailed in Clause 27.

Payment to the Contractor will be without prejudice to any claims or rights that the Customer may have against the Service Provider and will not constitute any admission by the Customer as to the performance by the Service Provider of its obligations under this Agreement.
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If the Contractor fails to provide the Services in accordance with the Specification this will constitute a complaint. The Customer may at its absolute discretion serve Remedial and/or Default Notices at any time after 14 days from the Commencement Date if the Contractor: 

fails to provide the Services or any parts thereof either completely in accordance with the Agreement or to the reasonable satisfaction of the Supervising Officer Representative; or

fails to comply with any reasonable instruction(s) from the Supervising Officer Representative given pursuant to the Agreement

then, notwithstanding any other remedies available to the Customer under this Agreement, the Supervising Officer and/or Site Representative will be entitled to issue to the Contractor a Remedial Notice.

A Remedial Notice will be in writing and will specify the action required to be undertaken by the Contractor and will stipulate the date and time by which the action must be completed. 

A ‘points’ system will be used as an additional monitoring tool and each Remedial Notice will specify the number of points applied to the Contractor as set out in Appendix B. 

The Supervising Officer will be entitled to issue a Default Notice if any Remedial Notice issued to the Contractor has not been complied with to the reasonable satisfaction of the Supervising Officer. Additionally the Supervising Officer will be entitled to issue Default Notices without a Remedial Notice having first been issued if the Supervising Officer considers in his absolute discretion that the Contractor’s failure to provide the Services or any part thereof or if its failure to carry out its obligations under this Agreement is of a serious nature.

A Default Notice will specify the action required to be undertaken by the Contractor and will stipulate the date and time by which the action must be completed.

If a Default Notice is issued, then the Contractor will pay to the Customer on demand, or, in default of such payment, the Customer will deduct from any payment due to the Contractor, or add to any payment due from the Contractor to the Customer as appropriate in accordance with the Tender Documents, a sum based on the following:

an administration cost of up to £150.00 to cover the monitoring and checking of each Default Notice issued, plus any other reasonable administration costs incurred by the Customer associated with the preparation and issue of the Default Notice, including the cost of any additional monitoring deemed necessary; and
the cost of any refunds issued to passengers or other service users and
the cost of the provision of the Services or any part or parts thereof not performed by the Contractor which will be calculated by the Customer based either on the cost of employing another Contractor to perform the Services or any part of parts of them, the Customer having satisfied itself that the new Contractor’s charges are fair and in accordance with a quotation for the provision of such Services or a reasonable estimate by the Supervising Officer of the value of the Services not performed by the Contractor; and
the cost of any additional Services necessitated by and which arises as a result of the Contractor not having performed the Services or any part or parts thereof in accordance with the Agreement.

The Customer may terminate the Agreement where:

1 Default or 6 Remedial Notices are recorded; or
if the breach complained of by the Customer is not capable of remedy 

For the purpose of this clause, each individual item of the provision of the Services that is to be carried out can be the subject of a Remedial and/or Default Notice.
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The Contractor shall indemnify the Customer against and hold the Customer harmless from all losses, damages, injury, liability, costs (including legal costs on a full indemnity basis), fees and expenses caused by or arising as a result of any breach of this Agreement, negligence, act or omission by the Contractor, its employees, directors, managers, agents or Contractors.

The Customer shall not be liable for any loss or damage howsoever arising except for loss or damage directly arising from negligent acts or omissions of the Customer its servants or agents causing personal injury or death. Damages arising from negligent acts or omissions shall be limited to direct and unavoidable losses and the Contractor shall take all reasonable steps and conduct full risk assessments to mitigate such losses.

The Customer does not warrant the truth or accuracy of any representation which may have been made to the Contractor prior to it entering into this Agreement. The Contractor acknowledges that it did not rely upon any representation made by or on behalf of the Customer when entering into the Agreement but relied upon its own investigations and enquiries.
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The Customer or the Contractor may terminate this Agreement upon giving notice in writing of not less than three calendar months.

The Contractor may terminate the Agreement by 30 (thirty) days notice to the Customer if any payment properly due to be made under this Agreement has not been paid within 30 (thirty) days of its due date for payment.

The Customer may by notice to the Contractor forthwith determine the employment of the Contractor under this Agreement in whole or in part if the Contractor shall make default in any one or more of the following respects:

if the Contractor, without reasonable cause, fails to proceed diligently with the provision of the Services or fails to comply with any notices or wholly suspends the provision of the Services;
if the Contractor becomes bankrupt or makes any composition or arrangement with its creditors or if it is a company has a proposal for a voluntary arrangement for a composition of debts or scheme of arrangement approved in accordance with the Insolvency Act 1986 or has an application made under the Insolvency Act 1986 to the Court for the appointment of an administrator or has a winding up order made or (except for the purposes of reconstruction) a resolution for voluntary winding up passed or a receiver or manager of its business or undertaking duly appointed or has an administrative receiver, as defined in the Insolvency Act 1986, appointed or has possession taken by or on behalf of any creditor of any property the subject of a charge;
if the Contractor commits any material breach of this Agreement

In the event of the Customer determining the Agreement as aforesaid the Contractor shall immediately give up the provision of the Services and the Customer shall not be bound to make any further payment to the Contractor.

[bookmark: _Toc291159021][bookmark: _Toc508798374]Rights on Termination

Termination shall operate without prejudice to any right of action or remedy of either party against the other in respect of any antecedent breach of any of the obligations contained in this Agreement.

In the event of termination, pursuant to Clause 18 (above) in addition to any other consequences as are set out in this Agreement:

the Contractor shall forthwith cease to provide the Services or any part thereof; and
the Contractor shall fully and promptly indemnify the Customer in respect of the cost of causing to be provided such Services as would have been performed by the Contractor during the remainder of the Contract Period to the extent that such cost exceeds such sums as would have been lawfully payable to the Contractor for providing such Services. The Customer shall be at liberty to have such Services provided by any persons (whether or not servants of the Customer) as the Customer shall in its absolute discretion think fit and shall be under no obligation to employ the least expensive method of having such Services provided, however due care shall be taken to ensure that value for money is obtained from the provision of any such Services.

[bookmark: _Toc508798375]Termination of the Agreement

Upon termination of the Agreement the Supervising Officer will prepare and review, as appropriate an inventory of any equipment.

Any deterioration, discrepancy or variation to the condition of items contained therein from the date of this Agreement, save for fair wear and tear, shall be the responsibility of the Contractor and shall be paid for by the Contractor within 30 days of receipt of an invoice in that respect or set against any sums outstanding to the Contractor from the Customer.

The Contractor shall remove all equipment, goods or materials owned by or used by it in connection with the provision of the Services by the Contractor within such reasonable time at the end of the period of the Agreement as may be allowed by the Customer, failing which the Customer may:

· sell any which are the property of the Contractor; and
· return any not the property of the Contractor to the owner thereof at the Contractor's expense

and after deducting from any proceeds of sale the costs, charges and expenses of and in connection with such sale and/or return as aforesaid shall pay the balance (if any) to the Contractor but to the extent that the proceeds of any sale are insufficient to meet all such costs charges and expenses the excess shall be a debt due from the Contractor to the Customer either (i) payable from any monies due or that may become due to the Contractor under the Agreement or (ii) may be recovered by the Customer from the Contractor as a debt at law. The Customer shall not at any time be liable for the loss or damage to any of the Contractor's equipment, goods or materials.

The above terms will also apply to any sub-Contractors.
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The Contractor, and his employees, shall not solicit any gratuity or tip or any other form of money, token or reward, or charge for any of the Services provided for in the Agreement other than bona fide charges approved by the Customer.

The Contractor shall, and cause any subContractor to:
a) submit upon request a copy of its Bribery, Corruption and Collusion policy;
b) observe and comply with the Customer’s own Bribery, Corruption and Collusion policy;
c) comply with the Bribery Act 2010;
d) indemnify the Customer in respect of a), b) or c) above for any loss that may be caused due to any non-compliance.

The Customer shall be entitled immediately to terminate this Agreement and to recover from the Contractor the amount of any loss resulting from such termination if:

the Contractor shall have offered or given or agreed to give any person any gift or consideration of any kind as inducement or reward for doing or forbearing to do or for having done or forborne to do any action on relation to this Agreement or any other contract with the Customer;
the like acts shall have been done by any person employed by the Contractor or acting on his behalf (whether with or without the knowledge of the Contractor);
in relation to any contract with the Customer the Contractor or person employed by him or acting on his behalf shall have committed any offence under the Prevention of Corruption Acts 1889 to 1916 or have given any fee or reward the receipt of which is an offence under the Section 117, Local Government Act 1972; or
the Contractor when tendering fixed or adjusted amount of the tender under or in accordance with any agreement or arrangement with any other person or before the hours specified for the return of tenders:-

· communicated to a person other than the Customer the amount or the approximate amount of its tender (except where the disclosure in confidence of the approximate amount of his tender was essential to obtain insurance premium quotations required for the preparation of the tender);
· entered into an agreement with any other person whereby that other person would refrain from tendering or as to the amount of any tender to be submitted; or
· offered or paid or gave or agreed to give any sum of money or valuable consideration directly or indirectly to any person for doing or having done or failing to do or causing or having caused to be done or failed to be done, in relation to any other tender or proposed tender, any act or thing of the sort described above.

[bookmark: _Toc291159023][bookmark: _Toc508798377]Assignment and Sub Contracting

Neither party shall assign any part of this Contract without the written consent of the other party.

The Contractor shall not sub-contract the whole or any part of the Services without the written consent of the Supervising Officer (which shall not be unreasonably withheld or delayed) and such consent if given shall not relieve the Contractor from any liability or obligation under the Contract and he shall be responsible for the acts, defaults and neglects of any sub-Contractor his agents, servants or workmen as fully as if they were the acts defaults or neglects of the Contractor, his agents, servants or workmen
[bookmark: _Toc291159024]
[bookmark: _Toc508798378]Industrial Action

The Contractor shall:

ensure that in the event of industrial action by the Contractor's employees, agents or Contractors it remains the Contractor's responsibility fully and properly to meet all the requirements of the Agreement;
inform the Supervising Officer immediately of any impending or actual disputes which may affect the Contractor's ability to provide the Services.
[bookmark: _Toc291159025]
[bookmark: _Toc508798379]Settlement of Disputes (Arbitration)

When the Customer or the Contractor require a dispute or difference to be referred to arbitration, then either the Customer or the Contractor shall give written notice to the other to such effect and such dispute or difference shall be referred to the arbitration and final decision of a person to be agreed between the parties as the Arbitrator, or, upon failure so to agree within 14 days after the date of the aforesaid written notice, of a person to be appointed as the Arbitrator on the request of either the Customer or the Contractor by the Centre for Dispute Resolution (CEDR) 35 Norwich Street London EC4A 1EJ or the President of a relevant body which might be able and willing to provide a suitable expert.

The Arbitrator shall, without prejudice to the generality of his powers, have power to rectify the Agreement so that it accurately reflects the true agreement made by the Council and the Contractor, to direct such measurements and/or valuations as may in his opinion be desirable in order to determine the rights of the parties and to ascertain and award any sum which ought to have been the subject of or included in any certificate and to open up, review and revise any certificate, opinion, decision, requirement or notice which has been given.

The award of such Arbitrator shall be final and binding on the parties.

If, before making his final award, the Arbitrator dies or otherwise ceases to act as the Arbitrator, the Council and the Contractor shall forthwith appoint a further Arbitrator, or, upon failure so to appoint within 14 days of any such death or cessation, then either the Employer or the Contractor may request the appointment of another arbitrator. Provided that no such further Arbitrator shall be entitled to disregard any direction of the previous Arbitrator or to vary or revise any reward of the previous Arbitrator except to the extent that the previous Arbitrator had power so to do with the agreement of the parties and/or by the operation of law.
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[bookmark: _Toc508798380]Information and Audit

At any time during the term of the Agreement the Council may request and the Contractor shall provide any information, data, and copy documentation ("information") (including but not limited to information about the workforce and quantity of materials used in connection with the provision of the Services under the Agreement) used in under or as a result of the Agreement and provision of the Services. The Contractor shall at all times maintain and keep true and accurate accounts and records and shall make the same available for inspection at all reasonable times by the Council upon reasonable notice given by the Council.
[bookmark: _Toc291159027]
[bookmark: _Toc508798381]Confidentiality

The Contractor and the Contractor's employees agents and Contractors shall regard as confidential and keep secret and shall not disclose to any person other than a person authorised by the Council, after having signed a secrecy undertaking in a form approved by the Council, any information acquired by the Contractor or the Contractor's employees agents and Contractors in or in connection with the provision of the Services, the Council’s employees, agents, Contractors, the pupils and staff at any school, clients or procedures and the Contractor shall not permit any person to assist in the provision of the Services unless such person has signed such an undertaking. The Contractor shall indemnify the Council for any losses or claims arising from breach of this Clause.

The tender documentation, this Agreement and its Appendices, Schedules and amendments and any information supplied in computer-readable form or hard copy (and any copies of them) are and shall remain the property of the Council and must be returned on demand. The Council may, at its option, ask that any such documentation or information be destroyed rather than be returned and in this case the Contractor will supply a certificate confirming such destruction to the Council. The Contractor hereby acknowledges that the Council has and owns the copyright in the Tender Documents and the Agreement.
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[bookmark: _Toc508798382]Complaints

The Council has a written procedure for dealing with complaints. The Council will make copies available to the Contractor upon request. The Contractor will comply fully and promptly with the Council’s requirements detailed in any of the Council’s complaints procedures and all timescales within them.

The Contractor shall be expected to co-operate fully with the Council in the investigation of any complaint related to the Services provided, the Contractor and its Staff.

The Contractor must keep a record of all complaints that it receives by a Service User or its representative concerning the provision of the Services and shall keep this record open for inspection by the Council’s Supervising Officer at all reasonable times for examination and/or copying.

[bookmark: _Toc508798383]Waiver

Failure by the Council at any time to enforce the provisions of the Agreement or to require performance by the Contractor of any of the provisions of the Agreement shall not be construed as a waiver of any such provision and shall not affect the validity of the Agreement or any part thereof or the right of the Council to enforce any provision in accordance with its terms.
[bookmark: _Toc291159029]
[bookmark: _Toc508798384]Severance

If any provision of the Agreement shall become or shall be declared by any court of competent jurisdiction to be invalid or unenforceable in any way, such invalidity or unenforceability shall in no way impair or affect any other provisions all of which shall remain in full force and effect.
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[bookmark: _Toc508798385]Notice

Where any provision of this Agreement requires a party to give notice to the other, then it shall be deemed to have been properly served if:

in the case of the Contractor, it is sent by first class post to the Council at its offices at Shute End Wokingham Berkshire RG40 1WN or handed to the receptionist at that address and in all cases marked for the attention of the Supervising Officer; and
in the case of the Council, is sent by first class post to the Contractor’s registered office, or, if different, to the address shown in this Agreement, or is handed in at such address for the attention of the managing director

Notices shall be deemed served three days after they have been posted in the case of service by post or at the time of delivery in the case of personal service.

[bookmark: _Toc291159031][bookmark: _Toc508798386]Agency

Neither party is nor shall in any circumstances hold himself out as being the agent of the other party.

Neither party is not nor shall in any circumstances hold himself out as being authorised to enter into any contract on behalf of the other party or in any other way to bind the other party to the performance, variation, release or discharge of any obligation.

The Contractor has not and shall in no circumstances hold himself out as having the power to make, vary, discharge or waive any byelaw or regulation of any kind.

The employees of the Contractor are not, shall not hold themselves out to be and shall not be held out by the Contractor as being servants or agents of the Council for any purposes whatsoever.

[bookmark: _Toc291159032][bookmark: _Toc508798387]Peacetime Emergencies

In the event of a peacetime emergency (e.g. the occurrence of a major air, road or rail disaster, or as a result of severe weather conditions or fires) or where as a result of an outbreak of hostilities (whether war is declared or not) in which the United Kingdom shall be involved on a scale involving the general mobilisation of the armed forces of the Crown, an Act of God, fire, Government interference, law, appropriations, or because of other similar conditions beyond the reasonable control of the party obligated to perform, then the Contractor shall at all times maintain a contact telephone number at which a senior member of the Contractor’s employees is available.

[bookmark: _Toc291159033][bookmark: _Toc508798388]Emergencies Associated with the Services

The Contractor shall:

supply a list of names and telephone numbers of personnel who can be contacted day or night in the event of an emergency associated with the Services. A response time of 2 hours maximum is required in which time appropriate personnel, machinery and equipment is to be supplied to deal with the emergency;

if unable to provide all or any part of the Services as a result of any emergency, authorise the Council to carry out such Services or any part thereof in such a manner as the Council deems proper and to use any available Contractors equipment provided that the Council shall on receipt of such proper and satisfactory evidence as it may require reimburse the Contractor for the use of such equipment at the actual cost thereof to the Contractor;

without prejudice to any other of the provisions hereof, whilst the Contractor is providing the Services at or on any Site, if any accident, emergency or other incident occurs which requires immediate action, shall forthwith take and implement all such action as is necessary and appropriate.  In particular (but without prejudice to the generality of the foregoing) the Contractor shall call and inform the appropriate emergency services and render all such  other immediate assistance as is necessary and appropriate;

notify the Supervising Officer of and keep them fully informed concerning any such incident at the earliest possible time and in any event within two hours of the start of the emergency.

the Council will supply a list of names and telephone numbers of personnel who can be contacted day or night in the event of an emergency to the Contractor.

in all other cases due notice shall be given to the Contractor of any planned closures

[bookmark: _Toc291159034][bookmark: _Toc508798389]Rights and Duties Reserved

All rights and duties which the Council has as Local Authority or which the Council's Officers have as Local Authority Officers are expressly reserved.

[bookmark: _Toc291159035][bookmark: _Toc508798390]Rights of Third Parties

Notwithstanding any other provision of this Agreement nothing in this Agreement confers or purports to confer any right to enforce any of its terms on any person who is not a party to it.
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[bookmark: _Toc508798391]Clause Headings

The clause headings shall not be construed as part of these Conditions.

[bookmark: _Toc291159037][bookmark: _Toc508798392]Law

The Contract shall be governed by English law and the parties submit to the exclusive jurisdiction of the English Courts.



[bookmark: _Toc508798393]Schedule 3.1 - Processing, Personal Data and Data Subjects


1. 	The Contractor shall comply with any further written instructions with respect to processing by the Customer.


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 process 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, adaptation, or alternation, 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 and how it will be returned or destroyed]
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