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THIS AGREEMENT is dated                                       20    .
PARTIES
(1) EAST NORTHAMPTONSHIRE COUNCIL of Cedar Drive, Thrapston, Northamptonshire, NN14 4LZ (Authority).
(2) BOROUGH COUNCIL WELLINGBOROUGH of Swanspool House, Wellingborough, Northamptonshire, NN8 1BP
(3) [INSERT FULL COMPANY NAME] incorporated and registered in England and Wales with company number [INSERT NUMBER] whose registered office is at [INSERT REGISTERED OFFICE ADDRESS] (Supplier).
BACKGROUND
(A) [bookmark: a280784]The Authorities sought proposals for the provision of facilities for the disposal of green waste by means of a public tender exercise. The Authorities placed notices on [INSERT DATE] on OJEU and Contracts Finder as part of a single stage tender process seeking expressions of interest from potential providers for the provision of green waste disposal. 
(B) [bookmark: a480078]The Authorities have, through a competitive process, selected the Supplier to provide these services and the Supplier is willing and able to provide the services in accordance with the terms and conditions of this agreement.
[bookmark: main]AGREED TERMS
[bookmark: a560160][bookmark: _Toc446062509]Definitions and Interpretation
1.1 The definitions and rules of interpretation in this clause apply in this agreement.
Associated Company: any holding company from time to time of the Supplier and any subsidiary from time to time of the Supplier, or any subsidiary of any such holding company.
Authorised Representatives: For the Authority: 
East Northamptonshire Council – Waste Services Manager
Borough Council of Wellingborough – Waste Services Manager, Wellingborough Norse.
For the Supplier: INSERT SUPPLIER DETAILS.
Authorities: Both East Northamptonshire Council of Cedar Drive, Thrapston Northants NN14 4LZ and Borough Council of Wellingborough of Swanspool House, Doddington Road, Wellingborough, NN8 1BP
Bribery Act: the Bribery Act 2010 and any subordinate legislation made under that Act from time to time together with any guidance or codes of practice issued by the relevant government department concerning the legislation.
Charges: the charges which shall become due and payable by the Authorities to the Supplier in respect of the Services in accordance with the provisions of this agreement, as such charges are set out in Schedule 3.
Commencement Date: the 1st March 2018.
[bookmark: LastEdit]Commercially Sensitive Information: the information listed in Schedule 4 comprising the information of a commercially sensitive nature relating to the Supplier, its intellectual property rights or its business or which the Supplier has indicated to the Authorities that, if disclosed by the Authorities, would cause the Supplier significant commercial disadvantage or material financial loss.
Contract Year: a period of 12 months, commencing on the Commencement Date.
Data Processor: shall have the same meaning as set out in the Data Protection Act 1998.
Data Protection Legislation: the Data Protection Act 1998 (DPA), the EU Data Protection Directive 95/46/EC, the Regulation of Investigatory Powers Act 2000, the Telecommunications (Lawful Business Practice) (Interception of Communications) Regulations 2000, the Electronic Communications Data Protection Directive 2002/58/EC, the Privacy and Electronic Communications (EC Directive) Regulations 2003 and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner.
DBS: Disclosure and Barring Service
Dispute Resolution Procedure: the procedure set out in clause 12.
EIRs: the Environmental Information Regulations 2004 (SI 2004/3391) together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.
FOIA: the Freedom of Information Act 2000, and any subordinate legislation made under the Act from time to time, together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.
Force Majeure: any cause affecting the performance by a party of its obligations under this agreement arising from acts, events, omissions or non-events beyond its reasonable control, including acts of God, riots, war, acts of terrorism, fire, flood, storm or earthquake and any disaster, but excluding any industrial dispute relating to the Supplier, the Supplier's Personnel or any other failure in the Supplier's supply chain.
Information: has the meaning given under section 84 of FOIA.
Initial Term: the period commencing on the Commencement Date and ending on the 28th February 2020 
Intellectual Property: any and all intellectual property rights of any nature anywhere in the world whether registered, registerable or otherwise, including patents, utility models, trade marks, registered designs and domain names, applications for any of the foregoing, trade or business names, goodwill, copyright and rights in the nature of copyright, design rights, rights in databases, moral rights, know-how and any other intellectual property rights which subsist in computer software, computer programs, websites, documents, information, techniques, business methods, drawings, logos, instruction manuals, lists and procedures and particulars of customers, marketing methods and procedures and advertising literature, including the "look and feel" of any websites.
Material Obligation: means a failure to adhere to the requirements for   the provision of service within the specified timescales contained within Specification.
 Necessary Consents: all approvals, certificates, authorisations, permissions, licences, permits, regulations and consents necessary from time to time for the performance of the Service.
Personal Data: shall have the same meaning as set out in the Data Protection Act 1998.
Prohibited Act: the following constitute Prohibited Acts:
1. to directly or indirectly offer, promise or give any person working for or engaged by the Authority a financial or other advantage to:
0. induce that person to perform improperly a relevant function or activity; or
0. reward that person for improper performance of a relevant function or activity;
1. to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Agreement;
1. committing any offence:
2. under the Bribery Act 2010;
2. under the Fraud Act 2006;
2. at common law concerning fraudulent acts relating to this Agreement or any other contract with the Authority; 
2. defrauding, attempting to defraud or conspiring to defraud the Authority; or
2. section 117 of the Local Government Act 1972.
Replacement Services: any services that are identical or substantially similar to any of the Services and which the Authorities receives in substitution for any of the Services following the termination, partial termination or expiry of this agreement, whether those services are provided by the Authorities internally or by any Replacement Supplier. 
Replacement Supplier:  means any third party Supplier of Replacement Services appointed by the Authorities from time to time.
Request for Information: a request for information or an apparent request under the Code of Practice on Access to Government Information, FOIA or the EIRs.
Required Insurances: has the meaning given in clause 16.1.
Supplier Party: the Supplier's agents and contractors, including each Sub-Contractor.
Supplier's Personnel: all employees, staff, other workers, agents and consultants of the Supplier and of any Sub-Contractors who are engaged in the provision of the Services from time to time. 
Supplier's Tender: the tender submitted by the Supplier and other associated documentation set out in Schedule 2.
Services: the services to be delivered by or on behalf of the Supplier under this agreement, as more particularly described in Schedule 1 
Sub-Contract: any contract between the Supplier and a third party pursuant to which the Supplier agrees to source the provision of any of the Services from that third party.
Sub-Contractor: the contractors or suppliers that enter into a Sub-Contract with the Supplier.
Subsequent Transfer: a transfer of the Services subsequent to commencement of this agreement.
Term: the period of the Initial Term as may be varied by: 
1. any extensions to this agreement which are agreed pursuant to clause 3; or
1. the earlier termination of this agreement in accordance with its terms.
Termination Date: the date of expiry or termination of this agreement.
Working Day: Monday to Friday, excluding any public holidays in England and Wales.
1.2 Clause, schedule and paragraph headings shall not affect the interpretation of this agreement. 
1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality) and that person's legal and personal representatives, successors and permitted assigns. 
1.4 The schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement and any reference to this agreement includes the schedules. 
1.5 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established. 
1.6 Words in the singular shall include the plural and vice versa. 
1.7 A reference to one gender shall include a reference to the other genders. 
1.8 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, extension, or re-enactment and includes any subordinate legislation for the time being in force made under it. 
1.9 A reference to writing or written includes faxes and e-mail. 
1.10 Any obligation in this agreement on a person not to do something includes an obligation not to agree or allow that thing to be done.
1.11 A reference to a document is a reference to that document as varied or novated (in each case, other than in breach of the provisions of this agreement) at any time.
1.12 References to clauses and schedules are to the clauses and schedules of this agreement; references to paragraphs are to paragraphs of the relevant schedule. 
1.13 Where there is any conflict or inconsistency between the provisions of the agreement, such conflict or inconsistency shall be resolved according to the following order of priority:
(a) the clauses of the agreement; 
(b) Schedule 1 to this agreement;
(c) the remaining schedules to this agreement other than Schedule 2;
(d) Schedule 2 to this agreement.

COMMENCEMENT AND DURATION
[bookmark: a423074][bookmark: _Toc446062510]Term
This agreement shall take effect on the Commencement Date and shall continue for the Term.
[bookmark: a427119][bookmark: _Toc446062511]Extending the initial term
1.14 The Authority may extend this agreement beyond the Initial Term by three (3) further periods of up to twelve (12) months (Extension Period). If the Authorities wish to extend this agreement, they shall give the Supplier at least three (3) months' written notice of such intention before the expiry of the Initial Term.
1.15 If the Authorities give such notice then the Term shall be extended by the period set out in the notice and on the same terms and conditions as contained in this agreement.
1.16 If the Authorities do not wish to extend this agreement beyond the Initial Term this agreement shall expire on the expiry of the Initial Term and the provisions of clause 25 shall apply.
[bookmark: a820874][bookmark: _Toc446062512]Consents, Supplier's warranty and due diligence
1.17 The Supplier shall ensure that all Necessary Consents are in place to provide the Services and the Authorities shall not (unless otherwise agreed) incur any additional costs associated with obtaining, maintaining or complying with the same.	
1.18 Where there is any conflict or inconsistency between the provisions of the agreement and the requirements of a Necessary Consent, then the latter shall prevail, provided that the Supplier has made all reasonable attempts to obtain a Necessary Consent in line with the requirements of the Services.
1.19 The Supplier acknowledges and confirms that:  
(a) [bookmark: a999865]it has had an opportunity to carry out a thorough due diligence exercise in relation to the Services and has asked the Authorities all the questions it considers to be relevant for the purpose of establishing whether it is able to provide the Services in accordance with the terms of this agreement;  
(b) [bookmark: a925096]it has received all information requested by it from the Authorities pursuant to clause 4.3(a) to enable it to determine whether it is able to provide the Services in accordance with the terms of this agreement;
(c)  it has made and shall make its own enquiries to satisfy itself as to the accuracy and adequacy of any information supplied to it by or on behalf of the Authorities pursuant to clause 4.3(b);
(d) it has raised all relevant due diligence questions with the Authorities before the Commencement Date; and
(e) it has entered into this agreement in reliance on its own due diligence.
1.20 Save as provided in this agreement, no representations, warranties or conditions are given or assumed by the Authorities in respect of any information which is provided to the Supplier by the Authorities and any such representations, warranties or conditions are excluded, save to the extent that such exclusion is prohibited by law. 
1.21  The Supplier: 
(a) as at the Commencement Date, warrants and represents that all information contained in the Supplier's Tender remains true, accurate and not misleading, save as may have been specifically disclosed in writing to the Authorities prior to execution of the agreement; and 
(b) [bookmark: a97552]shall promptly notify the Authorities in writing if it becomes aware during the performance of this agreement of any inaccuracies in any information provided to it by the Authorities during such due diligence which materially and adversely affects its ability to perform the Services. 
1.22 The Supplier shall not be entitled to recover any additional costs from the Authorities which arise from, or be relieved from any of its obligations as a result of, any matters or inaccuracies notified to the Authority by the Supplier in accordance with clause 4.5(b) save where such additional costs or adverse effect on performance have been caused by the Supplier having been provided with fundamentally misleading information by or on behalf of the Authorities and the Supplier could not reasonably have known that the information was incorrect or misleading at the time such information was provided. If this exception applies, the Supplier shall be entitled to recover such reasonable additional costs from the Authorities.
1.23 Nothing in this clause 4 shall limit or exclude the liability of the Authorities for fraud or fraudulent misrepresentation.

THE SERVICES
[bookmark: a472436][bookmark: _Toc446062513]Supply of services
1.24 [bookmark: a1038546]The Supplier shall provide the Services to the Authorities with effect from the Commencement Date and for the duration of this agreement in accordance with the provisions of this agreement.
[bookmark: a145360][bookmark: _Toc446062514]Service standards and compliance
1.25 [bookmark: a754195]The Supplier shall provide the Services, or procure that they are provided: 
(a) with the highest level of care, skill and diligence in accordance with the best practice prevailing in the motor vehicle testing and servicing industry from time to time;
(b) in all respects in accordance with the Authorities’ specification set out in Schedule 1; and
(c) in accordance with all applicable laws.
1.26 Without limiting the general obligation set out in clause 6.1, the Supplier shall (and shall procure that the Supplier's Personnel shall): 
(a) Perform its obligations under this agreement (including those in relation to the Services) in accordance with:
(i) The Equality Act 2010;
(ii) The Authorities’ equality and diversity policy as provided to the Supplier from time to time; and
(iii) Any other requirements and instructions which the Authorities reasonably imposes in connection with any equality obligations imposed on the Authorities at any time under applicable equality law; and
(b) take all necessary steps, and inform the Authorities of the steps taken, to prevent unlawful discrimination designated as such by any court or tribunal, or the Equality and human Rights Commission or (any successor organisation).
(c) at all times comply with the provisions of the Human Rights Act 1998 in the performance of this agreement.  The Supplier shall also undertake, or refrain from undertaking, such acts as the Authorities request so as to enable the Authorities to comply with their obligations under the Human Rights Act 1998; and
(d) not unlawfully discriminate within the meaning and scope of any law, enactment, order or regulation relating to discrimination in employment.
[bookmark: a718106][bookmark: _Toc446062515]Health and Safety
1.27 The Supplier shall provide to the Supplier’s Personnel a health and safety induction and appropriate safety training, including manual handling, control of substances hazardous to health (COSHH), working at height, gas safety, electrical safety and the use of personal protective equipment (PPE).
1.28 The Supplier shall promptly notify the Authorities of any health and safety hazards, which may arise in connection with the performance of the agreement.
1.29 The Supplier shall ensure that its health and safety policy statement (as required by the Health and Safety at Work etc. Act 1974) is made available to the Authorities on request.

CHARGES AND PAYMENT
[bookmark: a943682][bookmark: _Toc446062516]Payment
1.30 In consideration of the provision of the Services by the Supplier in accordance with the terms and conditions of this agreement, the Authorities shall pay the Charges to the Supplier.
1.31 The Supplier shall invoice the Authorities for payment of the Charges at the end of each calendar month. All invoices shall be directed to the Authorities’ Representatives. 
1.32 [bookmark: _Ref443921804]The Authorities shall pay the Charges which have become payable within thirty (30) days of receipt of an undisputed invoice from the Supplier.
[bookmark: _Ref446056957]The Authorities shall consider and verify any invoice received from the Supplier within seven (7) days of receipt of the invoice.
[bookmark: _Ref443922708]Where there is an undue delay by the Authorities in considering and verifying an invoice resulting in a breach of clause 8.4 the invoice will be considered undisputed and the provisions of clause 8.3 shall take effect.
1.33 [bookmark: a293575]Where any party disputes any sum to be paid by it then a payment equal to the sum not in dispute shall be paid and the dispute as to the sum that remains unpaid shall be determined in accordance with clause 12. Provided that the sum has been disputed in good faith, interest due on any sums in dispute shall not accrue until the earlier of twenty eight (28) days from the date that the dispute was brought to the attention of the Authorities or the date of the resolution of the dispute between the parties.
1.34 Subject to clause 8.6, interest shall be payable on the late payment of any undisputed Charges properly invoiced under this agreement in accordance with the Late Payment of Commercial Debts (Interest) Act 1998. The Supplier shall not suspend the supply of the Services if any payment is overdue.
1.35 The Charges are stated exclusive of VAT, which shall be added at the prevailing rate as applicable and paid by the Authorities following delivery of a valid VAT invoice. The Supplier shall indemnify the Authorities against any liability (including any interest, penalties or costs incurred) which is levied, demanded or assessed on the Authorities at any time in respect of the Supplier's failure to account for, or to pay, any VAT relating to payments made to the Supplier under this agreement.  
1.36 The Supplier shall maintain complete and accurate records of, and supporting documentation for, all amounts which may be chargeable to the Authorities pursuant to this agreement. Such records shall be retained for inspection by the Authorities for one (1) year from the end of the Contract Year to which the records relate.
1.37 [bookmark: _Ref443923444]Where the Supplier enters into a sub-contract with a supplier or contractor for the purpose of performing the agreement, it shall cause a term to be included in such a sub-contract that provides for the following:
Provisions having the same effect as clauses 8.3 to 8.5 of this agreement are included in the sub-contract; and
A provision requiring the counterparty to that sub-contract to include in any sub-contract which it awards to a supplier or contractor for the purpose of performing the agreement provisions having the same effect as clauses 8.3 to 8.5 of this agreement.
In this clause 8.10, "sub-contract" means a contract between two or more suppliers, at any stage of remoteness from the Authorities in a subcontracting chain, made wholly or substantially for the purpose of performing (or contributing to the performance of) the whole or any part of this agreement.
1.38 [bookmark: _Ref417302042]The Authorities may retain or set off any sums owed to it by the Supplier which have fallen due and payable against any sums due to the Supplier under this agreement, or any other agreement pursuant to which the Supplier or any Associated Company of the Supplier provides goods or services to the Authorities.
1.39 If The Authorities wish to set off any amount owed by the Supplier to the Authorities against any amount due to the Supplier pursuant to clause 8.11 it shall give notice to the Supplier within thirty (30) days of receipt of the relevant invoice, setting out the Authorities ‘reasons for withholding or retaining the relevant Charges.
1.40 The Supplier shall make any payments due to the Authorities without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise, unless the Supplier has a valid court order requiring an amount equal to such deduction to be paid by the Authorities to the Supplier.

STAFF
[bookmark: a605925][bookmark: _Toc446062517]personnel used to provide the services
1.41 At all times, the Supplier shall ensure that: 
(a) each of the Supplier's Personnel is suitably qualified, adequately trained and capable of providing the applicable Services in respect of which they are engaged; 
(b) there is an adequate number of Supplier's Personnel to provide the Services properly;
(c) only those people who are authorised by the Supplier (under the authorisation procedure to be agreed between the parties) are involved in providing the Services; and
(d) all of the Supplier's Personnel comply with all of the Authorities’ policies. 
1.42 The Supplier shall replace any of the Supplier's Personnel who the Authorities reasonably decides have failed to carry out their duties with reasonable skill and care. Following the removal of any of the Supplier's Personnel for any reason, the Supplier shall ensure such person is replaced promptly with another person with the necessary training and skills to meet the requirements of the Services.   
1.43 The Supplier shall maintain up-to-date personnel records on the Supplier's Personnel engaged in the provision of the Services and, on request, provide reasonable information to the Authorities on the Supplier's Personnel. The Supplier shall ensure at all times that it has the right to provide these records in compliance with the applicable Data Protection Legislation.  
1.44 The Supplier shall use its best endeavours to ensure continuity of personnel and to ensure that the turnover rate of its staff engaged in the provision or management of the Services is at least as good at the prevailing industry norm for similar services, locations and environments.

[bookmark: a802234][bookmark: _Toc446062518]Monitoring
1.45 [bookmark: a770190]The Authorities may monitor the performance of the Services by the Supplier.
1.46 The Supplier shall co-operate, and shall procure that its Sub-Contractors co-operate, with the Authorities in carrying out the monitoring referred to in clause 10.1 at no additional charge to the Authority.
[bookmark: a577926][bookmark: _Toc446062519]Variation and continuous improvement
The Authorities may at any time, by written notice, request the Supplier to make any reasonable alteration to this agreement (herein referred to as a ‘Variation’).  In the event of a Variation being required, the Authorities shall instruct the Supplier to state in writing its ability to meet the requirements of the Variation and the effect such Variation will have on the cost of this agreement.  The Supplier shall respond within fourteen (14) days from receipt of the Authorities’ instructions or such other period as may be agreed.
1.47 [bookmark: a227716]The Supplier shall have an ongoing obligation throughout the Term to identify new or potential improvements to the Services.  As part of this obligation the Supplier shall identify and report to the Authorities’ Representatives quarterly in the first Contract Year and once every six (6) months for the remainder of the Term on:   
(a) the emergence of new and evolving relevant technologies which could improve the Services; 
(b) new or potential improvements to the Services including the quality, responsiveness, procedures, performance mechanisms and customer support services in relation to the Services;
(c) new or potential improvements to the interfaces or integration of the Services with other services provided by third parties or the Authorities which might result in efficiency or productivity gains or in reduction of operational risk; and
(d) changes in ways of working that would enable the Services to be delivered at lower costs and/or at greater benefits to the Authorities.
1.48 Any potential Variation highlighted as a result of the Supplier's reporting in accordance with clause 11.2 shall be addressed by the parties using the variation procedure set out in clause Error! Reference source not found..
[bookmark: a736375][bookmark: _Toc446062520]Dispute resolution
1.49 If a dispute arises out of or in connection with this agreement or the performance, validity or enforceability of it (Dispute), then, the parties shall follow the procedure set out in this clause:
(a) Either party shall give to the other written notice of the Dispute, setting out its nature and full particulars (Dispute notice), together with relevant supporting documents.  On service of the Dispute Notice, the Authorised Representatives shall attempt in good faith to resolve the Dispute;
(b) If the Authorised Representatives fail to resolve the dispute within fourteen (14) days of service of a dispute notice, then either party, by notice in writing to the other, may refer the dispute to Head of Environmental Services or Operations Director, Wellingborough Norse and the [INSERT THE DETAILS OF THE SUPPLIER’S SENIOR OFFICER] who shall co-operate in good faith to resolve the dispute as amicably as possible within fourteen (14) days of service of such notice. 
If the Head of Environmental Services or Executive Director of the Authority and the [INSERT DETAILS OF THE SUPPLIER’S SENIOR OFFICER] fail to resolve the dispute in the allotted time, then the parties shall, within that period, on the written request of either party enter into an alternative Dispute Resolution Procedure with the assistance of a mediator agreed by the parties or, in default of such agreement within seven (7) days of receipt of such request, appointed, at the request of either party, by the Centre for Dispute Resolution or such other similar body as is agreed.
1.50 The parties shall then submit to the supervision of the mediation by the Centre for Dispute Resolution or similar body for the exchange of relevant information and for setting the date for negotiations to begin.
1.51 Recourse to this Dispute Resolution Procedure shall be binding on the parties as to submission to the mediation but not as to its outcome. Accordingly all negotiations connected with the dispute shall be conducted in strict confidence and without prejudice to the rights of the parties in any future legal proceedings. Except for any party's right to seek interlocutory relief in the courts, no party may commence other legal proceedings under the jurisdiction of the courts or any other form of arbitration until 21 (21) days after the parties have failed to reach a binding settlement by mediation (at which point the Dispute Resolution Procedure shall be deemed to be exhausted).
1.52 If, with the assistance of the mediator, the parties reach a settlement, such settlement shall be reduced to writing and, once signed by the duly Authorised Representative of each of the parties, shall remain binding on the parties.
1.53 The parties shall bear their own legal costs of this Dispute Resolution Procedure, but the costs and expenses of mediation shall be borne by the parties equally.
1.54 While the Dispute Resolution Procedure referred to in this clause 12 is in progress and any party has an obligation to make a payment to another party or to allow a credit in respect of such payment, the sum relating to the matter in dispute shall be paid into an interest bearing deposit account to be held in the names of the relevant parties at a clearing bank and such payment shall be a good discharge of the parties' payment obligations under this agreement. Following resolution of the dispute, whether by mediation or legal proceedings, the sum held in such account shall be payable as determined in accordance with the mediation or legal proceedings, and the interest accrued shall be allocated between the parties pro rata according to the split of the principal sum as between the parties.
[bookmark: a967319][bookmark: _Toc446062521]Sub-Contracting and assignment
1.55 Subject to clause 13.3, neither party shall be entitled to assign, novate or otherwise dispose of any or all of its rights and obligations under this agreement without the prior written consent of the other party, neither may the Supplier sub-contract the whole or any part of its obligations under this agreement except with the express prior written consent of the Authorities.
1.56 In the event that the Supplier enters into any Sub-Contract in connection with this agreement it shall:
(a) remain responsible to the Authorities for the performance of its obligations under the agreement notwithstanding the appointment of any Sub-Contractor and be responsible for the acts omissions and neglects of its Sub-Contractors;
(b) impose obligations on its Sub-Contractor in the same terms as those imposed on it pursuant to this agreement and shall procure that the Sub-Contractor complies with such terms; and
(c) provide a copy, at no charge to the Authorities, of any such Sub-Contract on receipt of a request for such by the Authority’s Authorised Representative.
1.57 [bookmark: a672287]The Authorities shall be entitled to novate the agreement to any other body which substantially performs any of the functions that previously had been performed by the Authorities or to any other body which the Authorities nominates.

LIABILITY
[bookmark: a674878][bookmark: _Toc446062522]Indemnities
The Supplier shall indemnify and keep indemnified the Authorities against all actions, proceedings, costs, claims, demands, liabilities, losses and expenses whatsoever whether arising in tort (including negligence) default or breach of this agreement, to the extent that any such loss or claim is due to the breach of contract, negligence, wilful default or fraud of itself or of its employees or of any of its Representatives or sub-contractors save to the extent that the same is directly caused by or directly arises from the negligence, breach of this agreement or applicable law by the Authorities or its Representatives (excluding any Supplier's Personnel).
[bookmark: a362528][bookmark: _Toc446062523]Limitation of liability
1.58 Subject to clause 15.5, neither party shall be liable to the other party (as far as permitted by law) for indirect special or consequential loss or damage in connection with the agreement which shall include, without limitation, any loss of or damage to profit, revenue, contracts, anticipated savings, goodwill or business opportunities whether direct or indirect.
1.59 Each party shall at all times take all reasonable steps to minimise and mitigate any loss or damage for which the relevant party is entitled to bring a claim against the other party pursuant to this agreement.
Subject to clause 15.5, the Authorities’ maximum aggregate liability in respect of all claims, losses or damages, whether arising from tort (including negligence), breach of contract or otherwise under or in connection with this agreement (other than a failure to pay any of the Charges that are properly due and payable and for which the Authorities shall remain fully liable), shall in no event exceed twelve (12) months of the full contract price in each Contract Year.
1.60 Subject to clause 15.5, the Supplier's total aggregate liability:
(a) Is unlimited in respect of:
(i) the indemnities given by the Supplier;
(ii) any breach of clause 8;
(iii) any breach of clause 21.1;
(iv) any breach of clause 24;

in respect of all other claims, losses or damages, whether arising from tort (including negligence), breach of contract, breach of statutory duty or otherwise under or in connection with this agreement, shall in no event exceed twelve (12) months of the full contract price in each Contract Year. Where the Required Insurances are available, the Supplier’s liability shall be limited to the greatest level of insurance cover available.
1.61 [bookmark: a120903]Notwithstanding any other provision of this agreement neither party limits or excludes its liability for:
(a) fraud or fraudulent misrepresentation;
(b) death or personal injury caused by its negligence; 
(c) breach of any obligation as to title implied by statute; or
(d) any other act or omission, liability for which may not be limited under any applicable law.
[bookmark: a508022][bookmark: _Toc446062524]Insurance
1.62 [bookmark: _Ref443918932]The Supplier shall at its own cost effect and maintain with a reputable insurance company a policy or policies of insurance providing  as a  minimum the following levels of cover:
(a) public liability insurance with a limit of indemnity of not less than £5,000,000.00 in respect of any one incident and the number of incidents covered shall be unlimited and should be adequate to cover all risks in the performance of the Services;
(b) employer's liability insurance with a limit of indemnity of not less than £10,000,000.00 in respect of one incident and the number of incidents covered shall be unlimited;
(c) professional indemnity insurance with a limit of indemnity of not less than £2,000,000.00 in respect of any one incident and the number of incidents covered shall be unlimited. The Supplier shall ensure that all professional consultants or Sub-Contractors involved in the provision of the Services hold and maintain appropriate cover;
(the Required Insurances). The cover shall be-in respect of all risks which may be incurred by the Supplier, arising out of the Supplier's performance of the agreement, including death or personal injury, loss of or damage to property or any other loss. Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Supplier. 
1.63 The Supplier shall give the Authorities, on request, copies of all insurance policies referred to in this clause or a broker's verification of insurance to demonstrate that the Required Insurances are in place, together with receipts or other evidence of payment of the latest premiums due under those policies.
1.64 If, for whatever reason, the Supplier fails to give effect to and maintain the Required Insurances, the Authorities may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Supplier. 
1.65 The terms of any insurance or the amount of cover shall not relieve the Supplier of any liabilities under the agreement. 
1.66 The Supplier shall hold and maintain the Required Insurances for a minimum of six (6) years following the expiration or earlier termination of the agreement.

INFORMATION
[bookmark: a80769][bookmark: _Toc446062525]Freedom of information
1.67 [bookmark: a715012]The Supplier acknowledges that the Authorities are subject to the requirements of the FOIA and the EIRs and shall assist and co-operate with the Authorities (at the Supplier's expense) to enable the Authorities to comply with these information disclosure requirements.
1.68 The Supplier shall and shall procure that its Sub-Contractors shall:
(a) transfer the Request for Information to the Authorities as soon as practicable after receipt and in any event within two (2) Working Days of receiving a Request for Information;
(b) provide the Authorities with a copy of all Information in its possession or power in the form that the Authorities require within five (5) Working Days (or such other period as the Authorities may specify) of the Authorities requesting that Information; and
(c) provide all necessary assistance as reasonably requested by the Authorities to enable the Authorities to respond to a Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the EIRs.
1.69 The Authorities shall be responsible for determining at its absolute discretion whether the Commercially Sensitive Information supplied by the supplier in the tender process and/or any other Information:
(a) is exempt from disclosure in accordance with the provisions of the FOIA or the EIRs;  and/or
(b)  is to be disclosed in response to a Request for Information.
1.70 In no event shall the Supplier respond directly to a Request for Information unless expressly authorised to do so by the Authorities.  
1.71 [bookmark: a473060]The Supplier acknowledges that the Authorities may, acting in accordance with the Secretary of State for Constitutional Affairs' Code of Practice on the discharge of public authorities' functions under Part 1 of FOIA (issued under section 45 of the FOIA, November 2004), be obliged under the FOIA or the EIRs to disclose Information:
(a) without consulting with the Supplier; or   
(b) [bookmark: a451697]following consultation with the Supplier and having taken its views into account,
provided always that where clause 17.5(b) applies the Authorities shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Supplier advanced notice, or failing that, to draw the disclosure to the Supplier's attention after any such disclosure.
1.72 The Supplier shall ensure that all Information produced in the course of the agreement or relating to the agreement is retained for disclosure and shall permit the Authorities to inspect such records as requested from time to time. 
1.73 The Supplier acknowledges that any lists or Schedules provided by it outlining Confidential Information are of indicative value only and that the Authorities may nevertheless be obliged to disclose Confidential Information in accordance with clause 17.5.
[bookmark: a124621][bookmark: _Toc446062526]Data protection
1.74 [bookmark: a263478]The Supplier shall (and shall procure that any of its Supplier's Personnel involved in the provision of the agreement shall) comply with any notification requirements under the DPA and both parties shall duly observe all their obligations under the DPA, which arise in connection with the agreement.
1.75 [bookmark: a846906]Notwithstanding the general obligation in clause 18.1, where the Supplier is processing Personal Data as a Data Processor for the Authorities, the Supplier shall ensure that it has in place appropriate technical and contractual measures to ensure the security of the Personal Data (and to guard against unauthorised or unlawful processing of the Personal Data and against accidental loss or destruction of, or damage to, the Personal Data), as required under the Seventh Data Protection Principle in Schedule 1 to the DPA; and 
(a) provide the Authorities with such information as the Authority may reasonably require to satisfy itself that the Supplier is complying with its obligations under the DPA; 
(b) promptly notify the Authorities of any breach of the security measures required to be put in place pursuant to clause 18.2; and 
(c) ensure it does not knowingly or negligently do or omit to do anything which places the Authorities in breach of the Authorities’ obligations under the DPA.
1.76 The provisions of this clause shall apply during the continuance of the agreement and indefinitely after its expiry or termination.
[bookmark: a515785][bookmark: _Toc446062527]Confidentiality
1.77 [bookmark: a355565]Subject to clause 19.2, the parties shall keep confidential all matters relating to this agreement and shall use all reasonable endeavours to prevent their representatives from making any disclosure to any person of any matters relating hereto. 
1.78 [bookmark: a836225]Clause 19.1 shall not apply to any disclosure of information: 
(a) required by any applicable law, provided that clause 17.1 shall apply to any disclosures required under the FOIA or the Environment Information Regulations; 
(b) that is reasonably required by persons engaged by a party in the performance of such party's obligations under this agreement;
(c) where a party can demonstrate that such information is already generally available and in the public domain otherwise than as a result of a breach of clause 19.1;
(d) by the Authorities of any document to which it is a party and which the parties to this agreement have agreed contains no commercially sensitive information;
(e) to enable a determination to be made under clause 12;
(f) which is already lawfully in the possession of the receiving party, prior to its disclosure by the disclosing party;
(g) by the Authorities to any other department, office or agency of the Government; and
(h) by the Authorities relating to this agreement and in respect of which the Supplier has given its prior written consent to disclosure.
1.79 On or before the Termination Date the Supplier shall ensure that all documents and/or computer records in its possession, custody or control which relate to personal information of the Authorities' employees, rate-payers or service users, are delivered up to the Authorities or securely destroyed.
[bookmark: a874905][bookmark: _Toc446062528]Audit
1.80 During the Term and for a period of six (6) years after the Termination Date, the Authorities may conduct or be subject to an audit for the following purposes:
(a) to verify the accuracy of Charges (and proposed or actual variations to them in accordance with this agreement) and/or the costs of all suppliers (including Sub-Contractors) of the Services;
(b) to review the integrity, confidentiality and security of any data relating to the Authorities or any service users;
(c) to review the Supplier's compliance with the DPA, the FOIA, in accordance with clause 18 (Data Protection) and clause 17 (Freedom of Information) and any other legislation applicable to the Services;
(d) to review any records created during the provision of the Services;
(e) to review any books of account kept by the Supplier in connection with the provision of the Services; 
(f)  to carry out the audit and certification of the Authorities’ accounts; 
(g)  to carry out an examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources;
1.81 Except where an audit is imposed on the Authorities by a regulatory body, the Authorities may not conduct an audit under this clause 20 more than twice in any calendar year. 
1.82 The Authorities shall use their reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay the provision of the Services.
1.83 Subject to the Authorities’ obligations of confidentiality, the Supplier shall on demand provide the Authorities and any relevant regulatory body (and/or their agents or representatives) with all reasonable co-operation and assistance in relation to each audit, including:
(a) all information requested by the above persons within the permitted scope of the audit;
(b) reasonable access to any sites controlled by the Supplier and to any equipment used (whether exclusively or non-exclusively) in the performance of the Services; and
(c) access to the Supplier's Personnel. 
1.84 The Authorities shall endeavour to (but is not obliged to) provide at least fifteen (15) days notice of its or, where possible, a regulatory body's, intention to conduct an audit.
1.85 The parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause, unless the audit identifies a material failure to perform its obligations under this agreement in any material manner by the Supplier in which case the Supplier shall reimburse the Authorities for all the Authorities’ reasonable costs incurred in the course of the audit. 
1.86  If an audit identifies that:  
(a) the Supplier has failed to perform its obligations under this agreement in any material manner, the parties shall agree and implement a remedial plan. If the Supplier's failure relates to a failure to provide any information to the Authorities about the Charges, proposed Charges or the Supplier's costs, then the remedial plan shall include a requirement for the provision of all such information; 
(b) the Authorities have overpaid any Charges, the Supplier shall pay to the Authorities the amount overpaid within twenty (20) days. The Authorities may deduct the relevant amount from the Charges if the Supplier fails to make this payment; and 
(c) the Authorities have underpaid any Charges, the Authorities shall pay to the Supplier the amount of the under-payment less the cost of audit incurred by the Authorities if this was due to a default by the Supplier in relation to invoicing within twenty (20) days.
[bookmark: a127212][bookmark: _Toc446062529]Intellectual property
1.87 [bookmark: a622598]The Supplier shall indemnify the Authorities against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property by the availability of the Services, except to the extent that they have been caused by or contributed to by the Authority’s acts or omissions. 

TERMINATION
[bookmark: a1035125][bookmark: _Toc446062530]Termination for breach
1.88 [bookmark: a63124]The Authorities may terminate this agreement in whole or part with immediate effect by the service of written notice on the Supplier in the following circumstances: 
(a) [bookmark: a244707]if the Supplier is in breach of any Material Obligation under this agreement provided that if the breach is capable of remedy, the Authorities may only terminate this agreement under this clause 22.1 if the Supplier has failed to remedy such breach within twenty eight (28) days of receipt of notice from the Authorities to do so;
(b)  if a consistent failure of non-Material Obligations has occurred;
(c) if this agreement has been substantially varied; 
(d) if the contract should not have been awarded because the contractor is in serious breach of its obligations under the TFEU, the Treaty on European Union or Directive 2014/24, as declared by the CJEU in a procedure under Article 258 of the TFEU.
1.89 The Authorities may also terminate this agreement in whole or part with immediate effect by the service of written notice on the Supplier if: 
(a) the Supplier suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 OR (being an individual) is deemed either unable to pay its debts or as having no reasonable prospect of so doing, in either case, within the meaning of section 268 of the Insolvency Act 1986 OR (being a partnership) has any partner to whom any of the foregoing apply;
(b) the Supplier commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors other than (being a company) for the sole purpose of a scheme for a solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of that other party;
(c) a petition is filed, a notice given, a resolution is passed or an order is made for the winding up of the Supplier (being a company) otherwise than for the sole purpose of solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of the Supplier; 
(d) an application is made to the court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the Supplier (being a company); 
(e) the holder of a qualifying floating charge over the assets of the Supplier (being a company) has become entitled to appoint or has appointed an administrative receiver, a person becomes entitled to appoint a receiver over the assets of the Supplier or a received is appointed over the assets of the Supplier; 
(f) the Supplier (being an individual) is the subject of a bankruptcy petition or order;
(g) a creditor or encumbrancer of the Supplier attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the other party's assets and such attachment or process is not discharged within fourteen (14) days;
(h) any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in (a) to (g) (inclusive);
(i) the Supplier ceases or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business;
1.90 the Supplier (being an individual) dies or, by reason of illness or incapacity (whether mental or physical), is incapable of managing his or her own affairs or becomes a patient under any mental health legislation. The Authorities may terminate this agreement in accordance with the provisions of clause 23 and 24.
1.91 [bookmark: a851771]If this agreement is terminated by the Authorities for cause such termination shall be at no loss or cost to the Authorities and the Supplier hereby indemnifies the Authority against any such losses or costs which the Authorities may suffer as a result of any such termination for cause.
[bookmark: _Ref417299842][bookmark: _Ref417299863][bookmark: _Ref417299865][bookmark: _Ref417299902][bookmark: _Ref417302615][bookmark: _Toc446062531]Force majeure
1.92 Subject to the remaining provisions of this clause 23, neither party to this agreement shall be liable to the other for any delay or non-performance of its obligations under this agreement to the extent that such non-performance is due to a Force Majeure Event. 
1.93 In the event that either party is delayed or prevented from performing its obligations under this agreement by a Force Majeure Event, such party shall:
(a) give notice in writing of such delay or prevention to the other party as soon as reasonably possible, stating the commencement date and extent of such delay or prevention, the cause thereof and its estimated duration;
(b) use all reasonable endeavours to mitigate the effects of such delay or prevention on the performance of its obligations under this agreement; and
(c) resume performance of its obligations as soon as reasonably possible after the removal of the cause of the delay or prevention.
1.94 A party cannot claim relief if the Force Majeure Event is attributable to that party's wilful act, neglect or failure to take reasonable precautions against the relevant Force Majeure Event.  
1.95 The Supplier cannot claim relief if the Force Majeure Event is one where a reasonable Supplier should have foreseen and provided for the cause in question. 
1.96 As soon as practicable following the affected party's notification, the parties shall consult with each other in good faith and use all reasonable endeavours to agree appropriate terms to mitigate the effects of the Force Majeure Event and to facilitate the continued performance of this agreement. Where the Supplier is the affected party, it shall take and/or procure the taking of all steps to overcome or minimise the consequences of the Force Majeure Event in accordance with this agreement.
1.97 The affected party shall notify the other party as soon as practicable after the Force Majeure Event ceases or no longer causes the affected party to be unable to comply with its obligations under this agreement. Following such notification, this agreement shall continue to be performed on the terms existing immediately before the occurrence of the Force Majeure Event unless agreed otherwise by the parties. 
1.98 The Authorities may, during the continuance of any Force Majeure Event, terminate this agreement by written notice to the Supplier if a Force Majeure Event occurs that affects all or a substantial part of the Services and which continues for more than twenty (20) Working Days.
[bookmark: a324896][bookmark: _Toc446062532]Prevention of bribery
1.99 [bookmark: _Ref417302934][bookmark: a754740]The Supplier represents and warrants that neither it, nor to the best of its knowledge any Supplier’s Personnel, have at any time prior to the Commencement Date: 
(a) committed a Prohibited Act or been formally notified that it is subject to an investigation or prosecution which relates to an alleged Prohibited Act; and/or
(b) been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act.
1.100 [bookmark: _Ref417302802]The Supplier shall not during the term of this agreement:
(a) commit a prohibited Act: and/or
(b) do or suffer anything to be done which would cause the Authority or any of the Authorities’ employees, consultants, contractors, sub-contractors or agents to contravene any of the Bribery Act or otherwise incur any liability in relation to the Bribery Act.
1.101 The Supplier shall:
(a) if requested, provide the Authorities with any reasonable assistance, at the Authority's reasonable cost, to enable the Authorities to perform any activity required by any relevant government or agency in any relevant jurisdiction for the purpose of compliance with the Bribery Act;
(b) within ten (10) Working Days of the Commencement Date, and annually thereafter, certify to the Authorities in writing (such certification to be signed by an officer of the Supplier) compliance with this clause 24 by the Supplier and all persons associated with it or other persons who are supplying goods or services in connection with this Agreement. The Supplier shall provide such supporting evidence of compliance as the Authorities may reasonably request.
1.102 The Supplier shall during the term of this agreement:
(a) [bookmark: _Ref417302687]establish, maintain and enforce, and require that its Sub-contractors establish, maintain and enforce, policies and procedures which are adequate to ensure compliance with the Bribery Act and prevent the occurrence of a Prohibited Act; and 
(b) keep appropriate records of its compliance with its obligations under clause 24.4(a) and make such records available to the Authorities on request. 
1.103 [bookmark: _Ref417302872]The Supplier shall immediately notify the Authorities in writing if it suspects or becomes aware of any breach of clause 24.1 and/or clause 24.2, or has reason to believe that it has or any of the Supplier’s Personnel have:
(a) been subject to an investigation or prosecution which relates to an alleged Prohibited Act;
(b) been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act: and/or
(c) received a request or demand for any undue financial or other advantage of any kind in connection with the performance of this agreement or otherwise suspects that any person or party directly or indirectly connected with this agreement had committed or attempted to commit a Prohibited Act.
1.104 If the Supplier makes a notification to the Authorities pursuant to clause 24.5, the Supplier must respond promptly to the Authorities’ enquiries, co-operate with any investigation, and allow the Authorities to audit books, records and any other relevant documentation in accordance with clause 20. This obligation shall survive termination of this Agreement.
1.105 [bookmark: a555840]If the Supplier is in Default under clause 24.1 and/or 24.2, the Authorities may by notice: 
(a) require the Supplier to remove from performance of this agreement any Supplier’s Personnel whose acts or omissions have caused the Default: or 
(b) terminate this Agreement by written notice with immediate effect 
1.106 Any notice served under clause 24.7 must specify:
(a) the nature of the Prohibited Act;
(b) the identity of the party whom the Authorities believe has committed the Prohibited Act; 
(c) the date on which this Agreement will terminate; and
(d) the action that the Authorities has elected to take.
1.107 Notwithstanding clause 12 (Dispute resolution), any dispute relating to:
(a) the interpretation of clause 24; or
(b) the amount or value of any gift, consideration or commission,
shall be determined by the Authorities and its decision shall be final and conclusive.
1.108 Any termination under clause 24.7 will be without prejudice to any right or remedy which has already accrued or subsequently accrues to the Authorities.
[bookmark: a787683][bookmark: _Toc446062533]Consequences of termination
1.109 On termination of this agreement the Supplier shall procure that all data and other material belonging to the Authorities (and all media of any nature containing information and data belonging to the Authorities or relating to the Services),  shall be delivered to the Authorities forthwith and the Supplier's Authorised Representative shall certify full compliance with this clause.
1.110 The provisions of clause 14 (Indemnities), clause 16 (Insurance), clause 17 (Freedom of Information), clause 18 (Data Protection), clause 20 (Audit), clause 22 (Termination for Breach) and this clause 25 (Consequences of termination) shall survive termination or expiry of this agreement.

GENERAL PROVISIONS
[bookmark: a407201][bookmark: _Toc446062534]Waiver
No forbearance or delay by either party in enforcing its respective rights will prejudice or restrict the rights of that party, and no waiver of any such rights or of any breach of any contractual terms will be deemed to be a waiver of any other right or of any later breach. In particular, but without limitation to the generality of the foregoing, any prior acceptance or approval communicated by the Authorities to the Supplier in respect of the Services or any omission on the part of the Authorities to communicate such prior acceptance or approval shall not relieve the Supplier of its obligations to deliver the Services in accordance with the provisions of this agreement.  
[bookmark: a360430][bookmark: _Toc446062535]Cumulation of remedies
Subject to the specific limitations set out in this agreement, no remedy conferred by any provision of this agreement is intended to be exclusive of any other remedy except as expressly provided for in this agreement and each and every remedy shall be cumulative and shall be in addition to every other remedy given thereunder or existing at law or in equity by statute or otherwise.  
[bookmark: a877179][bookmark: _Toc446062536]Severability
1.111 If any of the provisions of this agreement becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable.  If such modification is not possible, the relevant provision or part-provision shall be deemed deleted.  Any modification to, or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this agreement. 
1.112 If any provision or part-provision of this agreement is invalid, illegal or unenforceable, the parties shall negotiate in good faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the intended commercial result of the original provision.
[bookmark: a855816][bookmark: _Toc446062537]Partnership or agency
1.113 Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.  
1.114 Each party confirms it is acting on its own behalf and not for the benefit of any other person.
[bookmark: a663552][bookmark: _Toc446062538]Third party rights
1.115 No one other than a party to this agreement shall have any right to enforce any of its terms.
[bookmark: a118805][bookmark: _Toc446062539]Publicity
The Supplier shall not: 
(a) make any press announcements or publicise this agreement or its contents in any way; or 
(b) use the Authorities’ names or brands in any promotion or marketing or announcement of orders.
[bookmark: a392474][bookmark: _Toc446062540]Notices
1.116 Any notice or other communication given to a party under or in connection with this contract shall be in writing marked for the attention of the party’s Authorised Representative and shall be:
(a) delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if a company) or its principal place of business (in any other case); or
(b) sent by fax to its main fax number.
1.117 Any notice or communication shall be deemed to have been received:
(a) if delivered by hand, on signature of a delivery receipt or at the time the notice is left at the proper address;
(b) if sent by pre-paid first-class post or other next working day delivery service, at 9.00am on the second Working Day after posting;
(c) if sent by fax, at 9.00 am on the next Working Day after transmission.
[bookmark: a165575][bookmark: _Toc446062541]Entire agreement
1.118 This agreement, the schedules and the documents annexed to it or otherwise referred to in it constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
[bookmark: a530009][bookmark: _Toc446062542]Counterparts
This agreement may be executed in any number of counterparts, each of which when executed and delivered shall constitute an original of this agreement, but all the counterparts shall together constitute the same agreement. No counterpart shall be effective until each party has executed at least one counterpart.
[bookmark: a226886][bookmark: _Toc446062543]Governing law and jurisdiction
1.119 This agreement and any dispute or claim arising out of or in connection with it or its subject matter shall be governed by and construed in accordance with the law of England and Wales.
1.120 The parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this agreement or its subject matter.

This agreement has been entered into on the date stated at the beginning of it.

	Signed by [NAME OF DIRECTOR]
for and on behalf of [NAME OF AUTHORITY]
	.......................................
Director

	
[bookmark: _GoBack]Signed by [NAME OF DIRECTOR]
for and on behalf of [NAME OF AUTHORITY]
	.......................................
Director

	
Signed by [NAME OF DIRECTOR]
for and on behalf of [NAME OF SUPPLIER]
	

.......................................
Director


Schedule 1 [bookmark: a626140]Specification 
Schedule 2 [bookmark: a198888]Supplier's Tender
Schedule 3 [bookmark: a807723]Charges and payment
1. [bookmark: a981215]CHARGES BASED ON A FIXED PRICE
	Service
	Cost (£)

	[INSERT RELEVANT PART OF SERVICES]
	[INSERT COST]

	[INSERT RELEVANT PART OF SERVICES]
	[INSERT COST]

	[INSERT RELEVANT PART OF SERVICES]
	[INSERT COST]

	
	




[bookmark: a761007][bookmark: _Toc443990126]Commercially sensitive information
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