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THIS AGREEMENT dated               day of                      2017 is made between WOKINGHAM BOROUGH COUNCIL of Civic Offices PO Box 151 Shute End Wokingham Berkshire RG40 1BN (“the Council”) and ……………………. (“the Service Provider”)
WHEREAS:
(A)	The Council wishes to provide such services as set out in Schedule 1 annexed to this Agreement
(B)	The Service Provider has agreed to provide such Services as defined in Schedule 1 annexed to this Agreement upon the terms and conditions hereinafter set out:-
IT IS AGREED:
1.	DEFINITIONS:-
	In this Agreement, save where the contract otherwise requires, the following expressions shall have the meanings hereby assigned to them:
0. “Agreement” means the formal agreement entered into between the Service Provider and the Council for the provision of the Services;
0. “The Contract Administrator” means Mhairi Adams
1.3	“Council” means Wokingham Borough Council and any successor authority;
1.4	“Service Provider” means [company name] of [registered office / address]
1.5	In this Agreement, unless the contrary intention appears:-
(a)	words imparting one gender include the others;
(b)	words in the singular include the plural and vice versa;
(c)	reference to clauses, paragraphs, annexes, schedules and appendices are reference to the clauses, paragraphs, annexes schedules and appendices of this Agreement all of which are incorporated into this Agreement;
(d)	a reference to an Act of Parliament or any Order, Regulation Statutory Instrument or the like shall include any amendment, extension or application by or under any other enactment or Order or re-enactment of the same.
2.	THE SERVICE PROVIDER’S OBLIGATIONS:-
	The Service Provider shall:
0. with due diligence and using the skill and care and knowledge expected of an experienced Service Provider provide the Services;
0. comply with all reasonable instructions given by the Council under or as a result of this Agreement;
0. not sub-contract, franchise or otherwise delegate the responsibility for providing any part of the Services to any third party other than with the written consent of the Council;
0. take full responsibility for the adequacy and safety of other Council employees and for the safety of the general public while he is carrying out the Services.
0. Data Protection
	The Service Provider shall comply in all respects with the provisions of the Data Protection Act 1998 and will indemnify the Council against all actions costs expenses claims proceedings and demands which may be made or brought against the Council for breach of statutory duty under the Act which arises from the use disclosure or transfer of personal data by the Service Provider
0. The Service Provider shall comply with all other relevant Acts of Parliament, Statutory Regulations and Codes of Practice relating to the Services including compliance with any obligations which may be imposed by the Council
0. The Service Provider must provide the Council with either:-
1. appropriate notification issued by the Service Providers’ tax office and relating specifically to the work undertaken for the Council OR
1. a letter from a firm of accountants confirming that the Service Provider has arrangements with the Inland Revenue for accounting for statutory deductions from income
0. The Service Provider shall, when carrying out the Services, use the skill and care to be expected of an expert in his profession.  The Service Provider shall achieve the results or complete the works or provide the Services specified in Schedule 1 and guarantees to the Council that his work will have been fit for the purposes of the Council as stated or reasonably to be inferred from Schedule 1
0. The Service Provider will keep confidential and secret any information relating to the Council’s business and employee’s affairs that the Contractor may obtain during the course of performance of the Services.  The Service Provider will not, during the course of this Contract or at any time thereafter, disclose such information to any other person and at the end of the Contract, the Service Provider will return to the Council any documents data in whatever form or drawings or any copies of the same with which he may have been supplied during the Contract or which may have come into his possession as a result of performing the Services.  The ownership of copyright in all intellectual property reports Programme Code documents or data in any form and copies thereof which the Service Provider may specifically prepare for the Council when carrying out the Services shall belong at all times to the Council and may not be copied reproduced used or disclosed by the Service Provider
0. The Service Provider shall submit proper invoices at the end of each calendar month in respect of the Services performed to the satisfaction of the Council during that month or at such other intervals as may otherwise be agreed
0. The Service Provider will maintain records of time spent and invoices of such detail as the Council may require in order to enable the Council to verify the amount claimed for payment.  The Service Provider will allow the Council to audit such records data and details and other matters relating to the performance of the Services at such times and such places as the Council may reasonably request
0. The Service Provider shall not cause or permit anything which may damage or endanger any software data copyright or other intellectual property of the Council or the Council’s title to them nor shall the Service Provider assist or allow others so to do
0. The Service Provider shall provide the Council with any information required to comply with the Freedom of Information Act 2000

3.	THE COUNCIL’S OBLIGATIONS
0. In consideration of the provision of the Services the Council shall pay to the Service Provider the fees as set out in Schedule 2 (“the Contract sum”) which shall be paid following the rendering of a valid invoice to the Contract Administrator at the end of each calendar month which will be presented for payment within 28 days
0. In the event of failure by the Council to make payment in accordance with terms and conditions the Supplier shall be entitled to interest on any payment overdue at a rate per annum equivalent to 5% above National Westminster Bank Base Rate (“the Base Rate”) current on the date upon which such payment first becomes overdue. The Council reserves the right to make payment to the Supplier subject to deduction of set-off and counter-claim and without prejudice to its rights to pursue such set-off or counter-claims.
0. In the event of variation in the Base Rate being announced whilst such payment remains overdue the interest payable to the Supplier for the period that such payment remains overdue shall be correspondingly varied from the date of each such variation
0. The Council will only be responsible for reasonable and necessary travel expenses which have been agreed in advance in writing by the Council.  In no circumstances will travel expenses incurred in travel to and from the Council’s offices be payable by the Council
4.	TERM
The Contract Period shall commence on 3rd April 2017 for a period of two years expiring on 2nd April 2019 with an option to extend for two periods of up to one year each period subject to satisfactory performance and mutual agreement of the parties

5.	LIABILITY
0. The Service Provider shall indemnify the Council against and hold the Council harmless from all loss, 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 Service Provider and will maintain an adequate level of professional indemnity insurance satisfactory to the Council
0. The Council 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 Council 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 Service Provider shall take all reasonable steps to mitigate such losses.
5.3	The Council does not warrant the truth or accuracy of any representation which may have been made to the Service Provider prior to it entering into this Agreement. The Service Provider acknowledges that it did not rely upon any representation made by or on behalf of the Council when entering into the Agreement but relied upon its own investigations and enquiries.

6.	TERMINATION
6.1	The Council may by notice to the Service Provider forthwith determine the employment of the Service Provider under this Agreement if the Service Provider shall make default in any one or more of the following respects:
1. if the Service Provider, without reasonable cause, fails to proceed diligently with the Services or fails to comply with any notices or wholly suspends the carrying out of the Services;
1. if the Service Provider becomes bankrupt or makes any composition or arrangement with its creditors or if it as a Service Provider 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;
1. the Service Provider commits any material breach of this Agreement provided always that the right of termination shall be without prejudice to any other rights or remedies which the Council may possess.
6.2	In the event of the Council determining the Agreement as aforesaid the Service Provider shall immediately cease the Services and the Council shall not be bound to make any further payment to the Service Provider.

7.	RIGHTS ON TERMINATION
7.1	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.
7.2	Upon termination, in addition to any other consequences as are set out in this Agreement:-
1. the Service Provider shall forthwith cease to perform any of the Services; and
1. the Service Provider shall fully and promptly indemnify the Council in respect of the cost of causing to be performed such Services as would have been performed by the Service Provider during the remainder of the Contract Period to the extent that such cost exceeds such sums as would have been lawfully payable to the Service Provider for performing such Services. The Council shall be at liberty to have such Services performed by any persons (whether or not servants of the Council) as the Council shall in its absolute discretion think fit and shall be under no obligation to employ the least expensive method of having such Services performed, however due care shall be taken to ensure that value for money is obtained from any such Services.

8.	BRIBERY, CORRUPTION AND COLLUSION
	The Council shall be entitled immediately to terminate this Agreement and to recover from the Service Provider the amount of any loss resulting from such termination if:-
8.1	the Service Provider 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 Council;
8.2	the like acts shall have been done by any person employed by the Service Provider or acting on his behalf (whether with it without the knowledge of the Service Provider);
8.3	in relation to any contract with the Council the Service Provider 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

9.	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.
10.	MISCELLANEOUS
10.1	The Council may at any time set off any money due to the Council from the Service Provider against any money due from the Council to the Service Provider, whether under this Agreement or otherwise.
10.2	Each party shall bear their own costs of and incidental to the preparation of this Agreement
10.3	This Agreement shall be governed by English law and the parties submit to the exclusive jurisdiction of the English courts.
0. Contract (Rights of Third Parties) Act 1999 – Contracting Out
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
0. Notwithstanding any other provision in the contract the Council accepts no liability whatsoever for information disclosed under the Freedom of Information Act 2000

1. Dispute Resolution Procedure
The Parties will try to resolve any dispute at a senior level of management. If the dispute cannot be resolved in this way the Parties will refer the dispute to CEDR (Centre for Dispute Resolution, 44 Norwich Street, London EC4A 1EJ) who shall be asked to choose a suitably qualified and experienced Expert (“the Expert”) for the dispute in question and thereafter the Parties shall comply with such procedures as may be prescribed by CEDR from time to time and the decision of the Expert shall be full and binding upon the Parties and not subject to an appeal.  Work activity and partial payment due under this Agreement shall not cease or be delayed pending the outcome of this dispute resolution procedure.

12	TRANSFER OF UNDERTAKINGS (PROTECTION OF EMPLOYMENT) REGULATIONS

12.1	Subject to Data Protection and Confidentiality the Service Provider must provide the Council with such information as it may reasonably require and upon reasonable request to enable it to comply with its obligations under TUPE when either this Agreement comes to an end or it ceases to apply to a particular Service.
12.2	The Service Provider must ensure that it complies with the provisions of TUPE.  The Service Provider hereby indemnifies the Council and any future employer of staff (accepting a transfer of the Service Provider's staff as a result of TUPE) from and against all losses, costs, demands, expenses and damages arising as a result of the Service Provider's non-compliance with the provisions of this Clause.
[bookmark: LastEdit]12.3	All salaries and other emoluments including holiday pay, taxation, National Insurance contributions and contributions to retirement benefit schemes relating to the Staff shall be borne by the Service Provider up to and including any transfer date.


IN WITNESS whereof the hands of the parties hereto the day first before written
SIGNED ON BEHALF of
WOKINGHAM BOROUGH 
COUNCIL by:-
		                                                                             	
		Authorised Signatory

	                                                                             	
		Authorised Signatory

SIGNED by the said:

in the presence of:

Witness’s name:
Witness’s address:


Witness’s signature:
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