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[bookmark: _Toc115856362][bookmark: _Toc115857200]THIS CONTRACT is made the                         day of	[20    ]
BETWEEN
(1) THE ROYAL BOROUGH OF KENSINGTON AND CHELSEA of KENSINGTON TOWN HALL, HORNTON STREET, KENSINGTON, W8 7NX (the “Authority”); and
(2) [NAME] [LTD OR PLC] (a company registered in England and Wales under number ……………………) whose registered offices is at [address] (the “Contractor”)

[bookmark: _Toc155169079][bookmark: _Toc155498068](hereinafter each referred to individually as a “Party” and together as the “Parties”). 

BACKGROUND 
A. The Authority wishes to procure Website Audit Services (the ‘Services’)
B. By a tender dated [                   ] the Contractor has offered to provide such Services.
C. The Authority has accepted the Contractor’s offer subject to the Conditions set out in this document.
[bookmark: _Toc155169080][bookmark: _Toc155498069][bookmark: _Toc338410254][bookmark: _Toc514941754]DEFINITIONS AND INTERPRETATIONS
The following terms shall have the following meanings for the purposes of this Contract:-
	PHRASE
	MEANING

	Authorised Officer
	means the person or persons (together with any duly authorised deputies) appointed by the Authority to act in such capacity in respect of this Contract, or any replacement notified by the Authority to the Contractor;

	Commencement Date
	means [insert date that Services provision is to commence];

	Conditions
	means the terms and conditions (including the Special Conditions) set out in this document and any other special terms and conditions agreed by the Authority;

	Confidential Information
	means information that that is or ought to be considered as confidential (however it is conveyed or on whatever media it is stored and whether or not explicitly marked or designated as confidential), including without limitation trade secrets, Intellectual Property Rights and know-how of either Party, information the disclosure of which would, or would be likely to, prejudice the commercial interests of any person, and all Personal Data;

	Contract
	means the Contract comprising these Conditions, the Schedules and [insert anything else]

	Contract Manager
	means the person (together with any duly authorised deputy) appointed by the Contractor to act as Manager in respect of this Contract from time to time or any replacement notified by the Contractor to the Authority; 

	Contract Period
	means the period from the date of this Contract until the Expiry Date;

	Contract Price
	means [the sum of £…. or [in schedule 2];

	Contract Standard
	means the standard specified in Clause 3.1

	Contract Year 
	means a complete period of twelve (12) months commencing on the date of this Contract and each anniversary of it;


	Controller
	has the meaning given to it in the GDPR;

	Critical Performance Default
	means a Performance Default which significantly and/or materially affects the Contractor's provision of the Services to the Contract Standard or undermines the fundamental purpose of the Contract.

	Data
	means any data, document or information however stored  that is:
· communicated in writing, orally, electronically or by any other means by the Authority to the Contractor ;  
· obtained by the Contractor during the course of the Contractor providing the Services; or
· compiled for the Authority by the Contractor during the course of the Contractor's provision of the Services ;

	Data Loss Event
	means 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 Protection Impact Assessment
	means an assessment by the Controller of the impact of the envisaged Processing on the protection of Personal Data;

	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; and (iii) all applicable Law about the Processing of personal data and privacy;

	Data Protection Officer
	has the meaning given to it in the GDPR;

	Data Subject
	has the meaning given to it in the GDPR;

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

	DPA 2018
	 the Data Protection Act 2018;

	EEA
	means the European Economic Area, which shall be deemed, for the purposes of Clause 20 (Data Protection), to continue to include the United Kingdom, irrespective of any withdrawal of United Kingdom therefrom;

	Equalities Legislation
	means all Legislation which makes unlawful discrimination, harassment and/or victimisation on grounds of age, disability, marital or civil partnership status, sexual orientation, gender reassignment, pregnancy and maternity, race, religion or belief, sex and sexual orientation or temporary or part-time status in employment or otherwise  including, without limitation, the Equality Act 2010, the Part-time Workers (Prevention of Less Favourable Treatment) Regulations 2000 as amended, the Fixed-term Employees (Prevention of Less Favourable Treatment) Regulations 2002 and / or any preceding, successor or amending Legislation concerning the same;

	Expiry Date
	means [insert date that the appointment of the Contractor under the contract is to cease];

	Force Majeure Event
	is defined in Clause 19.2 below;

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

	Index
	Not Used

	Intellectual Property Rights
	means any and all patents, trade marks, service marks, copyright, moral rights, rights in design, know-how, and all or any other intellectual or industrial property rights whether or not registered or capable of registration and whether subsisting in the United Kingdom or any other part of the world together with all or any goodwill relating or attached thereto;

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

	Legislation
	means all relevant Acts of Parliament and statutory regulations, instruments or orders, guidance, codes of practice, by-laws and directives and all applicable European Community legislation, which may be in force during the period of the Contract, as enacted, amended or interpreted from time to time;

	Modern Slavery Legislation
	means all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force, including (but not limited to) the Modern Slavery Act 2015 (as amended from time to time); 

	MSA Offence
	means any activity, conduct, or practice constituting an offence under Modern Slavery Legislation, including without limitation under sections 1, 2, and 4 of the Modern Slavery Act 2015 (as amended);

	Performance Default
	means a breach by the Contractor of its obligations under this Contract including, for the avoidance of doubt, a defect or omission in the provision of the Services;

	Personal Data
	has the meaning given to it in the GDPR;

	Personal Data Breach
	has the meaning given to it in the GDPR;

	Prevent Duty
	means the duty under section 26 of the Counter Terrorism and Security Act 2015 (as amended from time to time) to have due regard to the need to prevent individuals from being drawn into terrorism;

	Process / Processing
	is as defined in Article 4 of the GDPR;

	Processor
	has the meaning given to it in the GDPR;

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

	Services
	means the Services described in Schedule 1 (Services Specification);

	Subcontractor
	means a counterparty to an agreement entered into by the Contractor wholly or substantially for the purpose of performing (or contributing to the performance of) the whole or any part of the Services and which counterparty may be at any stage of remoteness from the Authority in a subcontracting chain;

	Sub-Processor
	any third party appointed to Process Personal Data on behalf of the Contractor related to this Contract;

	Special Conditions
	means the conditions set out at 29 (if any); 

	Tender
	means the Contractor’s tender quotation or similar proposal for carrying out the Services attached at Schedule 4;

	Termination
	means termination or expiry of the Contract;

	Variation
	means an amendment to the terms of this Contract, or an amendment, omission, change or modification to the Services or part of the Services, or a change in the way in which the Services is to be carried out, effected by a Variation Notice in accordance with Clause 22 other than a minor and/or non-substantial change to which Clause 22.2 applies;

	Working Days
	means any day that is not a Saturday, Sunday, or a day which is designated as a bank or public holiday in England.


Unless the context requires otherwise, words in the singular shall include the plural and vice versa.
Words importing individuals shall be deemed also to include reference to incorporated and unincorporated associations and vice versa.
A reference to one gender shall include a reference to the other genders.
Headings are included for ease of reference only and shall not affect the construction of this Contract
Any reference to any Clause or Schedule or Appendix is, except where it is expressly stated otherwise, a reference to a clause of or schedule or appendix to these Conditions. A reference to a paragraph is to the relevant paragraph of the Schedule in which it appears.
The schedules form part of this Contract and shall have effect as if set out in full in the body of this Contract and any reference to this Contract includes the schedules.
A reference to a statute or statutory provision is a reference to it as it is in force for the time being, taking account of any amendment, consolidation, extension, or re-enactment and includes any subordinate legislation for the time being in force made under it. 
The expressions "subsidiary" and "holding company" shall have the meanings set out in Section 1159 of the Companies Act 2006.
Any references to a "month" or "day" shall be to a calendar month or day respectively.
The parties have had the opportunity to take legal advice and no contract term shall be construed contra proferentem.
Words preceding "include," "includes" or "including" shall be construed without limitation by the words which follow those words.
[bookmark: _Toc155169081][bookmark: _Toc155498070][bookmark: _Toc338410255][bookmark: _Toc514941755]APPOINTMENT
The Authority appoints the Contractor to provide the Services for the Contract Period in return for the Contract Price.
The Contractor shall be deemed to have satisfied itself before entering into this Contract as to the accuracy and sufficiency of the Contract Price which shall, except where expressly provided to the contrary, cover all the Contractor’s obligations under this Contract and the Contractor shall be deemed to have obtained for itself all necessary information as to risks, contingencies and any other circumstances which might reasonably influence or affect the Contract Price.
The Authority shall be entitled at its absolute discretion to extend the Contract Period by any number of periods up to an aggregate of the period if any specified in sub-Clause 2.3.1 and in the event that no period is specified in the said sub-Clause 2.3.1 this Contract shall not be extended. 
The aggregate period by which this Contract may be extended is [	].
If the Authority wishes to exercise its right to extend this Contract under Clause 2.3 it shall serve on the Contractor notice in writing to that effect not less than 6 (six) months or where a period of notice has been inserted in sub-Clause 2.4.1 the period so stated in that sub-Clause before the expiry of the Contract Period (or, if applicable, the Contract Period as previously extended).
The period of notice required to extend this Contract shall be [      ].
[bookmark: _Toc155169082][bookmark: _Toc155498071][bookmark: _Toc338410256][bookmark: _Toc514941756]THE CONTRACTOR’S OBLIGATIONS
The Contractor shall provide the Services:
with all the due skill care and diligence to be expected of a competent Contractor experienced in providing services of a similar kind scope and complexity as the Services.
in accordance with the provisions of Schedule 1 (Services Specification) 
in accordance with all applicable Legislation or other legal requirements concerning the performance of the Services.
[bookmark: _Toc514941757]CONTRACT MANAGEMENT
Authorised Officer
Without limiting the Authority’s obligations or rights in respect of such matters the Authority shall appoint an Authorised Officer who may subject to Clause 4.3 exercise the rights and powers conferred by this Contract upon the Authority and the Contractor shall in no circumstances question the existence or extent of the authority of any person notified to the Contractor by the Authority as the Authorised Officer of the Authority.
For the avoidance of doubt, the Authorised Officer shall be entitled to monitor the performance of the Services by the Contractor and shall have the power to intervene in the case of any Contractor default.
Except pursuant to Clause 22 (Variations), or unless specifically authorised for that purpose, the Authorised Officer does not have authority to amend the Contract or to relieve the Contractor of any express obligations under the Contract.
[bookmark: _Toc155169084][bookmark: _Toc155498073][bookmark: _Toc338410258]The Contract Manager
The Contractor shall appoint and keep appointed throughout the Contract Period an individual to act as the Contract Manager.
The Contractor shall notify the Authority in writing of the name telephone number e-mail address and the postal address of the person appointed as the Contract Manager.
The Contract Manager may exercise the functions, rights and powers conferred by this Contract upon the Contractor and the Authority shall in no circumstances question the existence or extent of the authority of any person notified to the Authority in writing as the Contract Manager. 
In the event that the Contractor wishes to change the identity of the Contract Manager, it shall, subject to clause 4.8 give to the Authority not less than 5 Working Days notice in writing of such change which notice shall inform the Authority of the name, telephone number e-mail address and postal address of the new Contract Manager. 
In the event that it is not possible or practical for any reason for the Contactor to give notice to the Authority in accordance with Clause 4.7 the Contractor shall notify the Authority by whatever means the Contractor considers appropriate and shall confirm such notification in writing within 5 Working Days.
[bookmark: _Toc514941758]PAYMENTS
Subject to the Contractor fulfilling its obligations under the Contract and in consideration of the Contractor properly performing the Services, the Authority shall pay to the Contractor the Contract Price, which Contract Price shall be exhaustive of any amounts due to the Contractor in respect of its provision of the Services and performance of its obligations under this Contract. 
To the extent that the Contract Price: 
is an annual sum it shall accrue on a daily basis and shall be payable to the Contractor monthly in arrears;  
is payable by reference to:
a schedule of rates; and /or 
the quantity of Services provided during an given period; 
it shall be paid on receipt of a correct invoice which specifies the relevant rate or rates and the quantity of Services provided during the period or periods to which the invoice relates;
is payable on completion of milestones specified in this Contract it shall be payable upon receipt of a correct invoice which:
specifies the milestone or milestones to which it relates;
specifies the amount due in respect of such milestone or milestones;
is accompanied by suitable documentary evidence which demonstrates and confirms that relevant milestone or milestones have been completed in accordance with this contract.
for the purpose of sub-Clause 5.2.3.3 suitable evidence shall be such evidence as is specified in this Contract or where no such evidence is specified such evidence as the Authority acting reasonably shall specify. 
Payment of the Contract Price shall be made within 30 (thirty) calendar days of receipt of a correct invoice quoting the relevant purchase order number by automated payment mechanism (BACS), unless other payment mechanisms are agreed in writing between the Authority and the Contractor.  The Authority may refuse payment if the relevant purchase order number is not quoted on the invoice.
NOT USED. 
In addition to the Contract Price, the Authority shall, subject to receipt of a properly drawn tax invoice, pay to the Contractor such value added tax (if any) as may be properly chargeable by the Contractor in connection with the provision of the Services under Legislation from time to time in force.
Without prejudice to any other rights or remedies of the Authority whether in contract, tort, or under statute, or otherwise, the Authority shall be entitled to withhold or reduce, or make deductions from the Contract Price:
pursuant to Clause 7 (Defects in the Performance of the Services);
where the Contractor has been overpaid by the Authority by virtue of an error or fraudulent conduct by a Authority employee, agent or fellow Contractor;
where the Authority has suffered financial loss by virtue of the Contractor overpaying a third party including, without limitation, where the Contractor in the course of carrying out its obligations under the Contract makes an overpayment of salary or makes duplicate credit payments. 
[bookmark: _Toc155169085][bookmark: _Toc155498074][bookmark: _Toc338410259]Where the Contractor enters into a subcontract with a Subcontractor in accordance with and subject always to the provisions of Clause 21 (Novation, Delegation and Sub-contracting) below:
the Contractor shall, if so requested by the Authority and at its own expense, include in such subcontract:
(i) an obligation on the Contractor to pay any amounts due under valid and undisputed invoices submitted by the relevant Subcontractor and in any event within 30 (thirty) calendar days of the Contractor’s receipt thereof; and
(ii) an obligation on the relevant Subcontractor to include in any subcontract that may in turn be awarded and entered into by such Subcontractor and a third party at another stage of remove from the Authority in the supply chain imposing, as between the Subcontractor and such third party, requirements to the same effect as those stipulated in the above Clause 5.9.1(i); and
if so requested by the Authority and subject to the Contract receiving at least 30 (thirty) calendar days’ prior notification thereof by the Authority, the Contractor shall at its own expense prepare and submit to the Authority for approval written proposals detailing potential methods by which the Authority may monitor the Contractor’s compliance with its obligations set out in the above Clause 5.9.1.
[bookmark: _Toc514941759]NOT USED
[bookmark: _Toc514941760][bookmark: _Toc155169088][bookmark: _Toc155498077][bookmark: _Toc338410262]DEFECTS IN THE PERFORMANCE OF THE SERVICES 
The Contractor shall be responsible for correcting any Performance Default including, but not limited to, any Performance Default drawn to its attention in a written notice from the Authority.  
Without prejudice to the generality of Clause 7.1 in the event that the Contractor has committed a Performance Default the Authority shall be entitled to:
Serve on the Contractor a notice in writing (a “Default Notice”) which notice shall state on its face:
that it is a Default Notice 
the Performance Default or Performance Defaults to which it relates 
whether any of the Performance Defaults to which it relates are Critical Performance Defaults; and 
in the event that any Performance Default is capable of remedy a reasonable period within which the Contractor shall remedy it; 
Subject to Clause 8 (Insurance and Indemnity) withhold from the Contract Price (or any instalments of the Contract Price) such sum as properly and fairly reflects the cost of Services that has not been provided a result of each Performance Default until such time as the relevant Performance Default has been remedied. 
The Contractor shall remedy any Performance Default capable of remedy at no cost to the Authority and within any timescale stipulated in the Default Notice or, if no such timescale is stipulated, as soon as possible.  
If the Contractor fails to remedy a Performance Default which is capable of remedy in accordance with Clause 7.3, the Authority, shall be entitled to engage a third party to remedy the Performance Default and subject to Clause 8 (Insurance and Indemnity) recover from the Contractor the costs and expenses the Authority incurs in so doing which costs and expenses shall include for the avoidance of doubt the fees prices or charged by the third party and the wasted staff and management time incurred but the Authority in engaging the third party. 
If any Performance Default is not capable of remedy, the Authority shall be entitled to a deduct from the payment of any sums due to the Contractor under this Contract an amount equal to the costs losses and expenses suffered or incurred by the Authority as result of the Performance Default which losses shall include (but not be limited to the Authority’s wasted staff and management time. 
[bookmark: _Toc514941761][bookmark: _Toc155169089][bookmark: _Toc155498078][bookmark: _Toc338410263]INSURANCE AND INDEMNITY 
Subject to Clause 8.2 the Contractor shall indemnify the Authority, and keep it indemnified, from and against any and all losses, costs, expenses, damages, claims demands or proceedings whatsoever and howsoever to the extent arising directly (but not indirectly or consequentially) whether in contract tort including negligence under statute in common law or otherwise out of the act default negligence breach of contract breach of statute or statutory duty by the Contractor or any of its employees or agents acting within the course of their employment or any of its Subcontractors and their employees or agents. 
The Contractor’s liability under Clause 8.1 shall be limited as follows:
in accordance with Clause 8.5 it shall be unlimited;
in respect of the indemnity contained in Clause 20.17, it shall be unlimited;
In respect of any matters for which the Contractor is required to hold insurance to the value of the relevant insurance
In respect of any matters for which the Contractor is not required to hold insurance the sum of five hundred thousand pounds (£500,000)
The Contractor shall at its own cost take out and maintain throughout the Contract Period with a reputable insurance company or companies the following policies of insurance:
Employers liability insurance in accordance with the Employer’s Liability (Compulsory Insurance Act) 1969 with a limit of indemnity of not less than ten million pounds (£5,000,000) per claim or series of claims arising out of any one incident; 
Public and products liability with a limit of indemnity of not less than ten million pounds (£2,000,000) per claim or series of claims arising from one event; and
Professional Indemnity liability with a limit of indemnity of not less than five million pounds (£1,000,000) per claim or series of claims arising from one event
[bookmark: _Ref164843038]Notwithstanding anything to the contrary contained in this Contract, the Authority’s liability whether arising from breach of contract tort including negligence breach of statutory duty or otherwise shall be limited as follows:
In accordance with Clause 8.5 it shall be unlimited;
in respect of all other liability falling outside of Clause 8.5 arising out of or in connection with its obligations (other than its obligation to pay for the contract Price) under this Contract and all actions claims demands proceedings costs and expenses arising in respect of it to £50,000 (fifty thousand pounds)
Neither Party limits its liability for death or personal injury caused by the negligence of the itself or any of its employees or agents acting in the course of their employment or in respect of a misrepresentation made fraudulently or in respect of any breach of an implied terms in respect of title to goods 
[bookmark: _Toc514941762]INTELLECTUAL PROPERTY
This Contract, together with any copyright, design rights or any other intellectual property rights in it shall be the exclusive property of the Authority to the extent permitted by law and subject to the terms of any licences to the Authority by its third-party legal advisors of the copyright subsisting therein. 
All Intellectual Property Rights in any data, reports, drawings, specifications, plans, software, designs, inventions and/or other material produced or developed by the Contractor in connection with provision of the Services shall vest in and be the property of the Authority provided that in the event that any such Intellectual Property Rights do not vest in the Authority by operation of law the Contractor shall execute or cause to be executed including by any employee or agent of its any and all deeds, documents and acts required to assign such Intellectual Property Rights to the Authority with full title guarantee.
The Contractor shall not cause or permit anything which may damage or endanger the intellectual property of the Authority or the Authority’s title to it, nor assist or allow others to do so.
The Contractor shall not in connection with the performance of the Services use, manufacture, supply or deliver any process, article, matter or thing, the use, manufacture, supply or delivery of which would be an infringement of any Intellectual Property Rights.  
[bookmark: _Toc514941763]NOT USED
[bookmark: _Toc514941764]TERMINATION
The Authority may terminate this Contract without liability to the Contractor by giving to the Contractor written notice having effect immediately or after such period as the Authority may determine if:-
the Contractor is in material breach of its obligations under this Contract;
the Authority has served: 
6 (six) or more Default Notices in respect of non-Critical Performance Defaults in any period of 6 (six) months; or
2 (two) or more Default Notices in respect of Critical Performance Defaults in any period of 6 (six) months;
the Contractor or any of its employees or agents acting or purporting to act on the Contractor’s behalf commits an act which is an offence under the Enterprise Act 2000;
the Contractor makes any voluntary arrangement with its creditors (within the meaning of the Insolvency Act 1986) or (being an individual or firm) becomes bankrupt or (being a company) becomes subject to an administration order or goes into liquidation (otherwise than for the purpose of amalgamation or reconstruction); or
an encumbrancer takes possession, or a receiver is appointed, of any of the property or assets of the Contractor; or
the Contractor ceases, or threatens to cease, to carry on business; or
the Authority reasonably apprehends that any of the events in Clauses 11.1.3 to 11.1.6 inclusive is about to occur in relation to the Contractor and notifies the Contractor accordingly; or
the Contractor or any of its employees shall have offered, or given, or agreed to give to any person or have solicited or accepted from any person any gift, consideration, inducement or reward of any kind, for doing or not doing any action in relation to this Contract or to any other contract with the Authority; or
any statement, representation or warranty to which Clause 23.3 relates was misleading or untrue when it was first made or when deemed restated in accordance with the said Clause 23.3; 
the Contractor or any of its employees shall have committed any offence under the Bribery Act 2010; or
the Contractor or any of its employees, agents, or Subcontractors shall have committed an MSA Offence.
[bookmark: _Toc155169090][bookmark: _Toc155498079][bookmark: _Toc338410264][bookmark: _Toc514941765]CONSEQUENCES OF EXPIRY OR TERMINATION 
[bookmark: _Toc155169091][bookmark: _Toc155498080][bookmark: _Toc338410265]Termination shall be without prejudice to the rights and remedies of the Contractor and the Authority accrued before such Termination and nothing in this Contract shall prejudice the right of either Party to recover any amount outstanding as at the date of such Termination.
[bookmark: _Ref164841710]Upon the expiry or Termination (for whatever reason) the Contractor shall:
forthwith cease to provide the Services;
cease to make use of any if the Authority’s property including its intellectual property rights any way whatsoever; 
without prejudice to the Authority's other rights under this Contract within 10 (ten) calendar days of expiry or Termination at the Contractor's own cost return to the Authority or otherwise dispose of in accordance with the Authority's instructions all and any:
documents and other information and materials relating to the Services;
Data (which data shall if necessary upon the Authority's request be transferred in compatible form on to such computer system as the Authority may reasonably request) (including back-ups); and
other equipment and property and software belonging to the Authority which may be in the possession or under the control of the Contractor;
[bookmark: _Ref164841758]make good to the Authority any accounting discrepancy and/or loss or damage attributable to a Performance Default by the Contractor, its employees or agents or any Subcontractors or its employees or agents; and
vacate the any Authority premises or part of any Authority premises that the Contractor has used in connection with the performance of the Services.
In the event that the Contractor fails to comply with its obligations in Clause 12.2.3 the Authority shall be entitled to:-
recover possession of the items referred to in the said Clause 12.2.3 and for this purpose the Contractor hereby grants to the Authority and its appointed agents a licence to enter onto any land or premises belonging to or under the control of the Contractor; and
recover its reasonable costs incurred in connection with exercising its rights pursuant to Clause 12.3.1, such sum to be recoverable by the Authority from the Contractor as a debt.
Clause 12.3 together with all other provisions of this Contract which are expressed to survive termination or expiry of this Contract shall continue in force and effect in accordance with their terms. 
Subject as otherwise provided in the Contract neither Party shall have any further obligation to the other under the Contract.
Prior to and at the end of the Contract Period the Contractor shall co-operate with the Authority and any replacement Contractor nominated by the Authority ("New Contractor") in ensuring the smooth hand-over and continued running of the Services during such hand-over and in particular, but without limitation, the Contractor shall, to the extent required by the Authority:
allow the Authority and any New Contractor reasonable right of access to the Contractor's and Subcontractor's premises, systems, procedures and Staff, where appropriate; and
deliver to the Authority upon request all information, materials and documents relating to the Services  in its possession or under its control or in the possession or under the control of any permitted Subcontractors and in default of compliance with this provision the Authority may recover possession thereof and the Contractor grants a licence to the Authority or its appointed agents to enter for the purpose of any such recovery any premises of the Contractor or its permitted Subcontractors where any such documents, information or materials may be held.
[bookmark: _Toc155169094][bookmark: _Toc155498083][bookmark: _Toc338410268][bookmark: _Toc514941766]DISPUTE RESOLUTION
If there is a dispute between the Contractor and the Authority concerning the interpretation or operation of this Contract it shall be referred to a senior officer of the Authority and a senior representative of the Contractor for resolution.
If any dispute is not resolved within 20 Working Days of the referral under Clause 13.1 (or such longer period as the Authority and the Contractor may agree), then the Parties may attempt to settle it by mediation in accordance with the Centre for Effective Dispute Resolution (“CEDR”) Model Mediation Procedure 2001 (the “model Procedure”) or such later edition as may be in force from time to time. 
To initiate a mediation a Party must give notice in writing (the “ADR notice”) to the other Party requesting a mediation in accordance with this Clause 13. The mediation is to take place not later than 20 Working Days after the date of the ADR notice.  If there is any issue concerning the conduct of the mediation upon which the Parties cannot agree within 10 Working Days after the date of the ADR notice, then CEDR will, at the request of any Party, decide the issue for the Parties having consulted with them.
If the dispute is not resolved within 10 Working Days of the mediation, then the Parties may litigate the matter.
[bookmark: _Toc514941767]MONITORING AND INSPECTION
The Authority reserves the right to monitor the Contractor’s performance of its obligations in this Contract by any means it considers appropriate at its absolute discretion, including by unannounced inspections.
The Contractor shall assist the Authority as necessary and undertake as requested any monitoring of the Services or of the users or recipients of the Services as the Authority shall require in order for the Authority to fulfil any of its statutory obligations, including, without limitation, to meet its obligations under the Equality Act 2010.
Throughout the Contract Period, the Parties shall work together to ensure that the Contract and the Contractor’s performance of the Services represent value for money and continuous improvement for the benefit of the Authority.
At any time during the Contract Period the Authority shall be entitled to carry out, either itself or by engaging a suitably qualified third party, a thorough review of the operation of the Contract and the provision of the Services, including, their value for money. The Contractor shall offer all reasonable assistance to the Authority and any independent third party in the carrying out of any such review and shall attend such meetings and provide such documents as may be reasonably requested for this purpose.
[bookmark: _Toc514941768]AUDIT AND INFORMATION
The Contractor shall keep full and proper records in relation to the performance of its obligations under this Contract and provide the Authority with any information regarding such records as may be reasonably requested in writing by the Authority and/or its internal or external auditors having regard to the Authority’s duties and responsibilities as a public authority.  
Any information requested in writing under Clause 15.1 shall be provided by the Contractor within a reasonable time being no longer than three Working Days from the date of such written request and shall be provided in hard copy and, where available, also electronically. The Authority shall be entitled to have the originals of any document so requested.
Without prejudice to the Contractor’s obligations under Clauses 15.1 and 15.2, the Authority shall be entitled to request, and the Contractor shall provide within a reasonable time, employment and relevant personal information in relation to the Contractor’s personnel engaged upon or in connection with the provision of the Services for the purposes of anti-fraud measures such as data matching. The Contractor shall ensure that it takes any measures necessary pursuant to the Data Protection Legislation and any other relevant legislation to facilitate such disclosure lawfully and fairly.
[bookmark: _Toc155169092][bookmark: _Toc155498081][bookmark: _Toc338410266][bookmark: _Toc514941769]CONFIDENTIALITY 
[bookmark: _Ref164840740][bookmark: _Toc155169093][bookmark: _Toc155498082][bookmark: _Toc338410267]Each Party:
shall treat all Confidential Information belonging to the other Party as confidential and safeguard it accordingly; and
shall not disclose any Confidential Information belonging to the other Party to any person without the prior written consent of the other Party except where disclosure is otherwise expressly permitted by the provisions of this Contract. 
[bookmark: _Ref164840742]The Contractor shall not use any Confidential Information issued or provided by or on behalf of the Authority in connection with the Contract otherwise than for the purpose of the Contract (except with the prior written consent of the Authority).
The provisions of Clauses 16.1 to 16.3 inclusive shall not apply to any information:
which is already in the public domain other than through previous default by the Party making the disclosure or any other person to whom that Party is permitted to disclose such information under the Contract;
which is required to be disclosed by law whether under the FOIA or EIR (as defined in Clause 17.1 below) or otherwise; 
which is required to be disclosed by order of a court of competent jurisdiction;
which is required to be disclosed by the Authority to any department, office or agency of the government which for the purposes of this Clause 16.3.4 shall include but not be limited to the Commission for Local Administration and the Audit Commission and any successor body with responsibility for auditing public bodies;  
which was obtained from a third party without obligation of confidentiality;
was already in the possession of the Party making the disclosure without restrictions as to its use before it came into that Party's possession or knowledge as a result of or in connection with the Contract;
[bookmark: _Ref164841464]is reasonably required by any person engaged in the performance of their obligations in relation to the Contract for the performance of those obligations; or
The provisions of this Clause 16 shall survive the expiry or early Termination of this Contract and shall continue in full force and effect without limit in point of time.

[bookmark: _Toc514941770]FREEDOM OF INFORMATION
The Contractor acknowledges that, in order to comply with the Freedom of Information Act 2000 (“FOIA”) and the Environmental Information Regulations 2004 (“EIR”), the Authority may be obliged, on request, to provide or consider the provision of Information to third parties where that Information constitutes or may constitute Confidential Information. Subject to the provisions of this Clause 17, the Contractor shall assist and co-operate with the Authority (at the Contractor's expense) to facilitate the Authority’s compliance with the FOIA and/or EIR in that regard.  
Without prejudice to the generality of its obligations under Clause 17.1, the Contractor shall -
transfer any Request for Information (within the meaning given to that term in the FOIA) that that it or its Subcontractors receive, to the Authority as soon as practicable after receipt and in any event within 2 Working Days of receiving that Request for Information; and
provide the Authority with a copy of all Information in its or its Subcontractors’ possession or power that the Authority reasonably considers is relevant to the Request in the form that the Authority requires as soon as practicable and in any event within 5 Working Days of the Authority requesting that Information (and any follow-up Information required by the Authority thereafter within 2 Working Days of the Authority’s follow-up request).
The Contractor further acknowledges that, notwithstanding the provisions of Clause 16, the Authority may, acting in accordance with the FOIA Code, be obliged under the FOIA or the EIR to disclose Information that is or may be Confidential Information: 
in certain circumstances without consulting with the Contractor; or 
following consultation with the Contractor and having taken the Contractor’s views into account;
provided always that where Clause 17.3.1 applies, the Authority shall, in accordance with the recommendations of the FOIA Code, draw this to the attention of the Contractor prior to any disclosure.
Subject to the Authority complying with its obligations under this Clause 17, the Authority shall not be liable for any loss, damage, harm or other detriment suffered by the Contractor or any Subcontractor arising from the disclosure of any Information, whether or not such Information is Confidential Information, falling within the scope of the FOIA or EIR.
The Contractor shall indemnify the Authority against all claims, demands, actions, costs, proceedings and liabilities that the Authority incurs due to the Contractor’s or any Subcontractor’s breach of this Clause 17.
[bookmark: _Toc514941771]EQUALITY OF OPPORTUNITY
The Contractor shall comply with all applicable Equalities Legislation in its performance of the Contract and shall take all reasonable steps to ensure that all servants, employees, agents and Subcontractors of the Contractor engaged in the provision of the Services does not unlawfully discriminate, harass or victimise within the meaning and scope of the Equalities Legislation. This Clause 18.1 shall be without prejudice to the Contractor‘s general obligation to comply with Legislation.
The Contractor shall not at any time unlawfully discriminate in relation to employing any person for the purposes of performing the Services on the grounds of age, disability, gender reassignment, marriage and civil partnership, pregnancy and maternity, race, religion or belief, sex and sexual orientation or temporary or part-time status in employment or otherwise.  For the purposes of this Clause 18.2, employing a person shall include, without limitation, recruiting, appointing, selecting, training, promoting, remunerating, subjecting to a detriment, disciplining and dismissing.
Without prejudice to the generality of Clauses 18.1 and 18.2, the Contractor shall at all times comply with the Equality Act 2010 (the “Act”) in respect of its treatment of its employees and in the performance of the Services.  In particular, the Contractor shall in its performance of the Contract take (and shall ensure that its servants, agents, employees and Subcontractors take) all reasonable steps to eliminate unlawful discrimination, harassment, victimisation and any other conduct that is prohibited by or under the Act; advance equality of opportunity between persons who share a relevant protected characteristic (as defined in the Act) and persons who do not share it; and foster good relations between persons who share such a protected characteristic and persons who do not share it.  The Contractor shall also ensure that it and its servants, agents, employees and Subcontractors provide all relevant information in this regard to the Authority so that the Authority can assess its own compliance with its general and specific duties under the Act.
The Contractor shall comply with the Equality Act 2010 Code of Practice on Employment and the Equality Act 2010 Code of Practice on Equal Pay (the “Codes”) (or any replacement guidance and/or publication) issued by the Equality and Human Rights Commission. In particular, and without prejudice to the foregoing, the Contractor shall operate an equal opportunities policy which, so far as practicable, complies fully with the practical guidance, recommendations and advice set out in the Codes.
The Contractor shall provide such information as the Authority requires to satisfy itself that the Contractor has complied with and will continue to comply with Clauses 18.1 and 18.2.
[bookmark: _Toc155169095][bookmark: _Toc155498084][bookmark: _Toc338410269][bookmark: _Toc514941772]FORCE MAJEURE
If either Party is unable to perform any obligation under this Contract because of a Force Majeure Event which is both beyond that Party’s control and is such that the Party with the application of all due diligence and foresight could not prevent which causes the cessation of or a substantial interference with the performance of the Services, the duty of the Party to perform the relevant obligation shall be suspended until such circumstances have ceased. The Authority shall not be liable to make any payment to the Contractor in respect of the suspension of the Services or any part of it by reason of an event of Force Majeure and any sum already paid in respect of any part of the Services not yet performed shall be held to the credit of the Authority and returned to the Authority.		
For the purposes of this Clause 19 the circumstances in Clauses 19.2.1 to 19.2.6 are Force Majeure Events: 
explosion;
war;
civil disorder;
fire or flood;
actual or threatened terrorist attack; or
acts of local or central Government or other competent authorities (other than the Authority in its capacity as contracting Party and other than any act whose primary purpose is to effect the withdrawal of the United Kingdom from the European Union).
[bookmark: _Toc514941773]DATA PROTECTION
20.1 Each Party shall fully comply with its respective obligations under the Data Protection Legislation.
20.2 [bookmark: _Ref503780596]The Parties acknowledge that for the purposes of the Data Protection Legislation, the Authority is the Controller and the Contractor is the Processor. The only processing that the Contractor is authorised to do is as listed in Schedule 5 and may not be determined by the Contractor.
20.3 The Contractor shall notify the Authority immediately if it considers that any of the Authority's instructions infringe the Data Protection Legislation.
20.4 The Contractor shall provide all reasonable assistance to the Authority in the preparation of any Data Protection Impact Assessment prior to commencing any Processing. Such assistance may, at the discretion of the Authority, include: 
20.4.1 a systematic description of the envisaged Processing operations and the purpose of the Processing;
20.4.2 an assessment of the necessity and proportionality of the Processing operations in relation to the Services;
20.4.3 an assessment of the risks to the rights and freedoms of Data Subjects; and 
20.4.4 the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.
20.5 The Contractor shall, in relation to any Personal Data Processed in connection with its obligations under this Contract:
20.5.1 Process that Personal Data only in accordance with Clause 20.2 above, unless the Contractor is required to do otherwise by Law. If it is so required, the Contractor shall promptly notify the Authority before Processing the Personal Data unless prohibited by Law;
20.5.2 ensure that it has in place Protective Measures, which have been reviewed and approved by the Authority as appropriate to protect against a Data Loss Event having taken account of the:
20.5.2.1 nature of the data to be protected;
20.5.2.2 harm that might result from a Data Loss Event;
20.5.2.3 state of technological development; and
20.5.2.4 cost of implementing any measures;
20.5.3 ensure that: 
20.5.3.1 the Staff do not Process Personal Data except in accordance with this Contract (and in particular Clause 20.2 above); 
20.5.3.2 it takes all reasonable steps to ensure the reliability and integrity of any Staff who have access to the Personal Data and ensure that they: 
20.5.3.2.1 are aware of and comply with the Contractor’s duties under this clause;
20.5.3.2.2 are subject to appropriate confidentiality undertakings with the Contractor or any Sub-Processor;
20.5.3.2.3 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 Authority or as otherwise permitted by this Contract; and
20.5.3.2.4 have undergone adequate training in the use, care, protection and handling of Personal Data; and
20.5.3.2.5 not transfer Personal Data outside of the EEA unless the prior written consent of the Authority has been obtained and the following conditions are fulfilled: 
20.5.3.2.6 the Authority 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 Authority;
20.5.3.2.7 the Data Subject has enforceable rights and effective legal remedies; 
20.5.3.2.8 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 Authority in meeting its obligations); and
20.5.3.2.9 the Contractor complies with any reasonable instructions notified to it in advance by the Authority with respect to the Processing of the Personal Data; 
20.5.3.2.10 at the written direction of the Authority, delete or return Personal Data (and any copies of it) to the Authority on termination of the Contract unless the Contractor is required by Law to retain the Personal Data.
20.6 [bookmark: _Ref503784683]Subject to Clause 20.7 below, the Contractor shall notify the Authority immediately if it:
20.6.1 receives a Data Subject Access Request (or purported Data Subject Access Request); 
20.6.2 receives a request to rectify, block or erase any Personal Data;
20.6.3 receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation; 
20.6.4 receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data Processed under this Contract; 
20.6.5 receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or
20.6.6 becomes aware of a Data Loss Event.
20.7 [bookmark: _Ref503784679]The Contractor’s obligation to notify under Clause 20.6 above shall include the provision of further information to the Authority in phases, as details become available. 
20.8 Taking into account the nature of the Processing, the Contractor shall provide the Authority with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under Clause 20.6 above (and insofar as possible within the timescales reasonably required by the Authority) including by promptly providing:
20.8.1 the Authority with full details and copies of the complaint, communication or request; 
20.8.2 such assistance as is reasonably requested by the Authority to enable the Authority to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation; 
20.8.3 the Authority, at its request, with any Personal Data it holds in relation to a Data Subject;
20.8.4 assistance as requested by the Authority following any Data Loss Event;
20.8.5 assistance as requested by the Authority with respect to any request from the Information Commissioner’s Office, or any consultation by the Authority with the Information Commissioner's Office.
20.9 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:
20.9.1 the Authority determines that the Processing is not occasional;
20.9.2 the Authority 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
20.9.3 the Authority determines that the Processing is likely to result in a risk to the rights and freedoms of Data Subjects.
20.10 The Contractor shall allow for audits of its Data Processing activity by the Authority or the Authority’s designated auditor.
20.11 The Contractor shall designate a data protection officer if required by the Data Protection Legislation.
20.12 Before allowing any Sub-Processor to Process any Personal Data related to this Contract, the Contractor must:
20.12.1 notify the Authority in writing of the intended Sub-Processor and Processing;
20.12.2 obtain the written consent of the Authority;
20.12.3 enter into a written agreement with the Sub-Processor which give effect to the terms set out in this Clause 20 (Data Protection) such that they apply to the Sub-Processor; and
20.12.4 provide the Authority with such information regarding the Sub-Processor as the Authority may reasonably require.
20.13 The Contractor shall remain fully liable for all acts or omissions of any Sub-Processor.
20.14 The Contractor 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).
20.15 The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Authority 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.
20.16 The Contractor shall at all times comply with the DPA 2018 as a data controller if necessary, including maintaining a valid and up to date registration or notification under the DPA 2018 covering the data Processing to be performed in connection with the Services.
20.17 Notwithstanding anything to the contrary in this Contract, the Contractor shall fully indemnify and keep fully indemnified the Authority against all Losses incurred by it in respect of any breach of this Clause 20 (Data Protection) by the Contractor and/or any act or omission of any Subcontractor. For the avoidance of doubt, the indemnity contained in this Clause 20.17 is not subject to any limit on the Contractor’s liability as may be set out elsewhere in this Contract.
20.18 The provisions of this Clause 20 (Data Protection) shall apply during the continuance of the Contract and indefinitely after its Termination.
[bookmark: _Toc514941774][bookmark: _Toc367458202][bookmark: _Toc155169097][bookmark: _Toc155498086][bookmark: _Toc338410271]NOVATION, DELEGATION OR SUB-CONTRACTING
The Contractor shall be entitled to assign or novate this Contract provided that it has first obtained the express written consent of the Authority to do so (which consent the Authority may at its absolute discretion withhold).
The Contractor shall be entitled to delegate or sub-contract any of its duties or obligations under this Contract provided that it has first obtained the express written consent of the Authority to do so (the giving of which consent shall be entirely at the Authority’s discretion). 
The giving of any consent by the Authority in accordance with Clause 21.2 shall not relieve the Contractor of any liability or obligation under this Contract so that the Contractor shall remain responsible for the acts, omissions and defaults of any Subcontractor or any employees or agents of any Subcontractor in all respects as though they were the acts, omissions and default of the Contractor or any of its agents or employees.
The Contractor shall not without the prior written consent of the Authority change or replace any Subcontractor that it has appointed to provide the Services or any part thereof.
The Authority may, in its absolute discretion, novate or assign this Contract or any part thereof and will give written notice of any such novation or assignment to the Contractor. This Clause in this Contract executed by the Contractor shall stand as the Contractor’s consent to any such novation or assignment.
[bookmark: _Ref164840354][bookmark: _Ref164840494][bookmark: _Toc367458208][bookmark: _Toc514941775]VARIATIONS
Subject to Clause 22.2 no Variation shall be effective unless: (i) it is recorded in writing and signed by the Authorised Officer and the Contract Manager; and (ii) the substance of such Variation has first been approved in accordance with any applicable internal processes or policies of each Party; and accordingly neither the Authority nor the Contractor shall implement a variation other than one which is in accordance with this Clause 22.1.
The Authority may by notice in writing to the Contractor, from time to time, require minor and/or non-substantial changes to; the Services, the way the Services is provided or this Contract or any part of it such changes shall not be nor be considered to be a Variation to this Contract nor shall the Contract Price be affected thereby. 
Either Party may propose a Variation by giving written notice to the other (“the Variation Notice”).
If the Variation Notice is issued by the Authority, it shall: 
set out the Variation proposed in sufficient detail to enable the Contractor to calculate and provide an estimate of any adjustment to the Contract Price in accordance with Clause 22.6 below (‘the Estimate’); 
state the date on or by which the Authority wishes the Variation to be implemented.
If the Variation Notice is issued by the Contractor, it shall: 
set out the Variation proposed in sufficient detail to enable the Authority to understand the nature of the Variation being proposed;
contain the Contractor’s Estimate of any consequent adjustment to the Contract Price;
state the date on or by which the Contractor wishes the Variation to be implemented; and
set out the Contractor’s reasons for proposing the Variation. 
The Estimate shall:
to the extent it is possible to do so be calculated:
using the rates and prices in the Contractor’s tender (as they may have been revised in accordance with this Contract); or, where it is not possible to calculate the Estimate using such rates and prices;
based on rates and prices that represent the market price current at the date on which the Authority Variation Notice is issued;
set out the rates and prices used to calculate the Estimate. 
If either Party so requests the Parties shall meet to discuss the proposed Variation the affect if any it may have on the Services or any part of it and any other matter either considers relevant.
Neither Party shall be obliged to give its consent to a variation save that in the event that a Variation is proposed as a consequence of a change in law neither Party shall unreasonably withhold its consent to such Variation or any reasonable modification to it. 
[bookmark: _Toc514941776]ENTIRE AGREEMENT
This Contract constitutes the entire agreement and understanding between the Parties in relation to the subject matter hereof and supersedes all prior representations, arrangements, understandings, agreements, statements, or warranties (whether written or oral) relating to the same.
Each Party irrevocably and unconditionally waives any rights it may have to claim damages and/or to rescind this Contract for any misrepresentation or for breach of any warranty not contained in this Contract unless such misrepresentation or warranty was made fraudulently.
The provisions of Clauses 23.1 and 23.2 above shall not apply to any representations, statements or warranties given by the Contractor to the Authority pursuant to any short listing process prior to or during the procurement process leading to the award of this Contract to the Contractor, which are deemed to have been restated immediately prior to the execution of this Contract. For the avoidance of doubt, the Authority has relied on such statements, representations and warranties given by the Contractor and shall be entitled to rescind and/or terminate the Contract and/or seek damages and/or seek any other remedy in the event that any such statement, representation or warranty is misleading or untrue whether or not the Contractor and/or any natural person acting on behalf of the Contractor was aware that the statement, representation or warranty was misleading or untrue.
[bookmark: _Toc514941777]LATE PAYMENT
In the event that any undisputed invoice correctly rendered by the Contractor remains unpaid by the Authority after 30 (thirty) days the Contractor shall notify the Authority in writing giving the Authority 15 (fifteen) further calendar days to pay such an invoice. If the invoice remains unpaid, the Contractor shall be entitled to charge interest from the date on which the 15 day period expired at a rate of 8.5% above the Base Rate published by the Bank of England.
[bookmark: _Toc514941778]NOTICES
Except as otherwise provided in this Contract all notices which are required to be given under this Contract shall be in writing and shall be sent to the address of the recipient set out in this Contract or such other address as the recipient may designate by notice given in accordance with the provision of this Clause 25 and marked for the attention of:
in the case of the Authority the Authorised Officer 
in the case of the Contractor the Contract Manager 
Any notice may be delivered personally or by first class pre-paid letter, or facsimile transmission and shall be deemed to have been served as follows
by hand when delivered 
if by first class post 48 hours after posting, 
if by facsimile transmission when dispatched, subject to satisfactory transmission reports being received by the sender.
Notices served other than in accordance with this Clause 25 shall not be validly given.
WAIVER
The failure of either Party to insist upon strict performance of any provision of this Contract, or the failure of either Party to exercise any right or remedy to which it is entitled hereunder, shall not constitute a waiver thereof and shall not cause a diminution of the obligation established by this Contract.
A waiver of any Performance Default shall not constitute a waiver of any subsequent Performance Default.
No waiver of any of the provisions of this Contract shall be effective unless it is expressly stated to be a waiver and communicated by the waiving party to the other party in writing.
[bookmark: _Toc514941780]GENERAL
The Contractor shall not make any public statement or issue any press release or publish any other public document relating to, connected with or arising out of this Contract or the Services without obtaining the Authority's prior written approval as to the contents thereof and the manner of its presentation and publication.
If any provision of this Contract is held by any court or other competent authority to be invalid or unenforceable in whole or in part the validity of the other provisions of this Contract and the remainder of the provision in question shall not be affected thereby.
Whenever under this Contract any sum of money shall be recoverable from or payable by the Contractor to the Authority, the same may be recovered as a debt or deducted from any sum then due, or which at any time thereafter may become due to the Contractor under this Contract or under any other contract between the Contractor and the Authority.
This Contract is not exclusive and the Authority shall be entitled to procure services of the same or similar nature to the Services from any third party or carry them out itself.
The Parties do not intend that any term of this Contract be enforceable by any third party whether pursuant to the Contracts (Rights of Third Parties) Act 1999 or otherwise other than:
employees of the Authority pursuant to Clause [8.1] and paragraphs 2.1.1, 2.2.1, 2.6, 2.7 [and 2.14] of Schedule 3 which shall be enforceable by any Transferring Employee [and by any Transferring Original Employee].
Royal Borough of Kensington and Chelsea the London Borough of Hammersmith and Fulham and Westminster City Authority if any of them are not parties to this Contract. 
The provisions of this Contract and the rights and remedies of the parties under the Contract, are cumulative and are without prejudice and in addition to any rights or remedies a Party may have at law or in equity; no exercise by a Party of any one right or remedy under this Contract, or at law or in equity, shall (save to the extent, if any, provided expressly in this Contract or at law or in equity) operate so as to hinder or prevent the exercise by it of any such other right or remedy.
The Contractor shall ensure compliance with the Prevent Duty and, if so requested by the Authority, shall as soon as practicable and no later than ten 10 Working Days following receipt of such request provide the Authority with written evidence of such compliance.
The Contractor shall at all times comply (and shall require that each of its Subcontractors shall comply) with all Modern Slavery Legislation, including without limitation section 54 of the Modern Slavery Act 2015. The Contractor acknowledges, understands, and accepts that the Authority is subject to the requirements of section 52 of the Modern Slavery Act 2015 (the “Duty to Notify”) and, where so requested by the Authority, shall assist and co-operate with the Authority at its own expense in order to enable the Authority may comply with its Duty to Notify. The Contractor hereby warrants that, so far as it is aware, no MSA Offence is occurring within its business or that of its Subcontractors or in its supply chain.
[bookmark: _Toc514941781]LAW AND JURISDICTION
This Contract shall be considered as a contract made in England and according to English Law, and subject to Clause 13 shall be subject to the exclusive jurisdiction of the English Courts to which both Parties hereby irrevocably submit.
[bookmark: _Toc514941782]NOT USED
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This Document is signed on the date stated at the beginning of this contract.




SIGNED by			)
[                             ]	
Director/Company secretary	)	………................................................

Witnessed by		…………………………………………………..….


SIGNED by and on behalf of the 
The Mayor and Burgesses of the Royal Borough of Kensington and Chelsea


Director	………………………………………………..…………
[bookmark: _GoBack]
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Schedule 1		Services Specification

[bookmark: _Toc514941786]Schedule 2		Contractor’s Tender
[bookmark: _Toc514941787]
Schedule 5		PROCESSING, PERSONAL DATA AND DATA SUBJECTS
[This is a requirement of the GDPR under Article 28. Officers should set out as much detail as possible to clearly identify the type of Personal Data that is being processed] 
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 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, adaptation 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]
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