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Quotation for
Business Intelligence/Power BI roll out 


Contract Ref No. S&R/2022/38

COMPANY DETAILS

	Organisation Name:
	

	
	

	Address:
	

	
	

	
	

	
	

	Telephone Number (office):
	

	
	

	Telephone Number (mobile) if applicable:
	

	
	

	Point of Contact in Relation to this Quotation:
	

	
	

	E-mail address of Point of Contact :
	

	
	

	Name of Project Lead :
	






REQUIREMENTS/SPECIFICATION


Background and introduction
· As with many other local authorities, one of Stoke-on-Trent City Councils’ key strategic objectives is to ‘Improve the use of data in decision-making and service improvement.’   
· The Local Authority’s current approach to performance reporting and analytics is both dated and inefficient and does not take advantage of developments in data science and tools available.
· Reporting is primarily focused on past events, with limited self-service for managers to access real time data to understand how their service is performing to drive continuous improvements.
· A multitude of systems exist within the Council and current reporting platforms have very limited reporting and dashboard functionality.
· The Council has recently approved its Digital Strategy.  This describes our ambition to become a digital first, data driven council.  The foundation to this will be a review of our infrastructure, focusing on Cloud hosting as a way of achieving the agility and flexibility we need to meet our objectives


Power BI

· A business intelligence options appraisal was undertaken in 2020 to compare the available products on the market and Microsoft’s Power BI was selected as the preferred analytics tool.
· We already have in place a P1 SKU with several workspaces’ setup as Premium per capacity.
· An initial pilot approach was agreed for Power BI – with the development of six key Use Cases (reports) to better understand the benefits and help inform the future roll out.
· Three of our six Use Cases are already live. These reports (which are packaged within Power BI apps) utilise our own on-premise data warehouse via our Power Bi gateway and are refreshed daily.  
· The development of Use Cases has been managed by a small Project team – who have effectively provided support around BAU activities but it is acknowledged that the current process we are utilising in order to get data into Bi and build reports is not scalable and will lack the resources necessary to move at the pace the Council require. 


Next Phase

· We now need to start considering the next phase of the roll out to scale up the production of reports and develop a roadmap/implementation plan that is ready to commence early in 2022.




[bookmark: _GoBack]



Requirements

1. Develop an understanding of the Local Authority’s existing data sources/systems and assist with the development of a data strategy/protocol.

2. Support the creation of a robust and realistic Business Intelligence/Power BI roadmap.  Giving consideration of (but not limited to) the following: -
· Data storage requirements and associated costs
· System requirements and associated costs
· Resource requirements
· Timescales – ideally based on the previous experience of other Local Authorities
· Phasing – ideally based on the previous experience of other Local Authorities
· Opportunities in relation to Machine Learning and AI (Long Term)

3. Best practice guidance around the most effective way to transition existing reports into Power BI.  Giving consideration of (but not limited to) the following: -
· Getting data into BI (utilising direct queries / Large ‘Trusted’ data sets)
· Enabling specified users from around the Authority to build reports (and not limiting this to the existing data team)
· Access levels & permissions
· Changing organisational culture regarding data/self-serve
· Prioritisation of reports



Key Deliverables 

1. Data strategy/protocol
2. Business Intelligence/Power BI roadmap
3. Power BI best practice guidance








CONTRACTUAL ARRANGEMENTS
Please find attached a template for our standard consultancy agreement.



EVALUATION (max 100%)

Assessment of responses to this invitation to quote are broken down as follows:

1. Technical Evaluations (60% of marks) broken down between:
	Question
	Weighting
	Total % available (out of 60%)

	Method Statement
	20%
	12%

	Relevant Experience
	60%
	36%

	CV’s of staff engaged in this commission
	20%
	12%



The technical responses will be evaluated using the following matrix:
Score 5 marks – if all requirements are met and response provided is excellent.
	Score 4 marks - if most requirements are met and response provided is good.
	Score 3 marks - if some requirements are met and response is average.
	Score 2 marks - if answer provided is not comprehensive and below average.
	Score 1 mark – if answer provided is poor.
	Score 0 marks - if no information provided.

2. Commercial Evaluations (40% of marks):

· Total Price - 40% of marks
The commercial score will be calculated using the following formulae: Lowest Total Price divided by Bidders Total Tendered Price multiplied by 40% = marks awarded. 

TECHNICAL RESPONSE

1.  Method statement (Total % available = 12%)

Please provide a method statement for how, in the role of Technical Consultant, your organisation would provide the services outlined within the specification. 
This should:
· demonstrate how you will deliver all services contained within the specification
· breakdown of allocation of work between staff and time in days allocated to each workstream

Please limit your answer to 500 words.

2.  Relevant Experience (Total % available = 36%)

a. The specification is provided as a guide to the requirements of the project. Tenderers are required to indicate with a tick () in the ‘YES’ column for the items they comply/meet the requirement. Where tenderers provide an alternative to the requirements these should be identified by placing a tick () in the ‘NO’ column. Further information/detail should be provided in the comments section for either selection. Any alternative must then be acceptable to the City Council and may fail if deemed not a suitable alternative.

	ESSENTIAL REQUIREMENT

	Fully Compliant ()

	
	Yes
	No
	Comments

	1. Produce a data strategy document for the authority
	
	
	

	2. Produce a Business Intelligence/Power Bi roadmap for the authority
	
	
	

	3. Power BI advanced implementation experience. Ability to provide best practice within our own environment currently P1 capacity, running for 12 months.
	
	
	

	4. Knowledge and advice on capacity management/future growth. Future cost assessment/projection
	
	
	

	5. Knowledge and advice, including but not limited to Power BI administration, policy and configuration.
	
	
	

	6. Advice on setup of version control
	
	
	

	7. Creation of procedures/workflow for requests of new applications/reports
	
	
	

	8. Create decision flow document, to guide report requests, to define how data should be stored/refreshed. 
	
	
	

	9. Review of existing staff numbers/capacity in each area to create and maintain power BI. Forecasting based on end position to predict potential staffing increase, based on experience of other authorities.
	
	
	




b. Please can you provide details of how you have helped an organisation create a data strategy (preferably an equivalent sized local authority)?  Are you able to provide an example of the data strategy document?
c. Please can you provide details of how you have helped an organisation develop a Business intelligence/Power Bi roadmap (preferably an equivalent sized local authority)?  Are you able to provide an example of the roadmap?
d. Please can you provide a list of examples of Power Bi Premium implementations (containing many data sets and varying data sources) that you have supported? 
e. We’ve started our Power Bi journey and we are looking to understand best practice (based on your experience) of how to scale quickly in an organised, flexible and sustainable manner. Please confirm how you can help us achieve this?
Please limit your answer to 2,000 words.

3. CVs of staff engaged in this commission (Total % available = 12%)

Please provide an overview of the key people (team) you will put forward to work with customers, their experiences and competencies. To support this answer please provide CVs of your team (minimum of 1).

COMMERCIAL RESPONSE
Please complete the following pricing schedule:

NOTES: 	The price quoted must include all disbursements and costs but be exclusive of VAT.  No additional costs will be accepted by the City Council.


The Total Price will be used when assessing the Commercial Submissions.



Please complete the total price
(which will be used to assess the commercial submissions)


	
TOTAL PRICE 

	
£






Should you provide any information beyond what we have requested within this quotation we will NOT take this information into account when assessing your proposal.


RETURN INFORMATION
Please return a completed quotation to:

e-mail:   CentralPMO@stoke.gov.uk


by no later than 5pm on 11-Feb 2022.
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Dated                                            202[   ]







(1)  THE COUNCIL OF THE CITY OF STOKE-ON-TRENT

and

1. [NAME OF SERVICE PROVIDER]





_____________________

CONSULTANCY AGREEMENT

_____________________











						James Doble

						Assistant Director – Governance

						Stoke-on-Trent City Council

						Civic Centre

						Glebe Street

						Stoke-on-Trent

						ST4 1HH



MatterRef / Services Agreement - 2015.2

		







THIS AGREEMENT is made on the                day of                                  		  202[   ]


BETWEEN  

(1)	THE COUNCIL OF THE CITY OF STOKE-ON-TRENT of Civic Centre Glebe Street Stoke-on-Trent ST4 1HH (hereinafter referred to as “the Council”); and

(2)	[NAME OF SERVICE PROVIDER] whose [registered] place of business is situated at [address (Company No/Charity Registration No)] (hereinafter referred to as “the Service Provider”)

each a “Party” and together the “Parties”

	
WHEREAS

The Council wishes to enter into this Agreement with the Service Provider for the provision of a [		type of service        ] in accordance with the terms and conditions set out in this Agreement and as is more particularly described in the Specification which is annexed to and incorporated into this Agreement at Appendix 1 and the Service Provider’s Tender Response Documentation which is annexed and incorporated into this Agreement at Appendix 2

NOW IT IS HEREBY AGREED as follows:-

1. Definitions and Interpretation

1.1. In this Agreement unless the context otherwise requires the following words and expressions shall have the meaning given to them below:

“Agreement”	means this agreement between the Council and the Service Provider consisting of these clauses and any attached Appendices 

“Approval” means the written consent of the Council

“Charge” means the charge which shall become due and payable by the Council to the Service Provider in respect of the proper performance of the Services in accordance with the provisions of this Agreement, being the lump sum amount of [£X].

“Commencement Date” means the date of this Agreement.		

“Confidential Information” means any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information which relates to the business, affairs, properties, assets, trading practices, services, developments, trade secrets, know-how, personnel, customers and suppliers of either Party all personal data and sensitive personal data within the meaning of the Data Protection Act 2018 and commercially sensitive information. Provided that the contents of any deliverables provided to the Council pursuant to this Agreement shall not be construed as forming part of the Service Provider’s Confidential Information.

Data Protection Legislation:  all applicable data protection and privacy legislation in force from time to time in the United Kingdom including the General Data Protection Regulation (EU) 2016/679; the Data Protection Act 2018; the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) and any European Union legislation relating to personal data in force from time to time in the United Kingdom which applies to a party relating to the use of personal data; and the guidance and codes of practice issued by the relevant data protection or supervisory authority and applicable to a Party.

“DBS” means the Disclosure and Barring Service which was established under the Protection of Freedoms Act 2012

“Dispute Resolution Procedure” means the dispute resolution procedure described in clause 26

“Employee” means all persons employed by the Service Provider together with the Service Provider’s servants, agents and Sub-Contractors

“End Date” means the expiry of [   ] months after the Commencement Date or (if later) 1 month after the date on which the Service Provider completes delivery of all of the Services in accordance with the requirements of this Agreement 

“FOIA”	means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner in relation to such legislation

“Information”	has the same meaning as provided under section 84 of the Freedom of Information Act 2000

“Intellectual Property Rights” means patents, inventions, trade marks, service marks, logos, design rights (whether registerable or otherwise) and applications for any of the foregoing; copyright, database rights, domain names, trade or business names, moral rights, and other similar rights or obligations whether registerable or not in any country (including but not limited to the United Kingdom) and the right to sue for passing off

“Key Personnel” means those Employees who are named Appendix 2

“Replacement Provider” means any third party provider appointed by the Council from time to time to provide any services which are substantially similar to the Service and which the Council receives in substitution for any part of the Service following the expiry, termination or partial termination of the Agreement 

“Serious Default” means a Service Provider Default which either (a) the Service Provider commits on two or more occasions during any consecutive period of 6 months even if the Service Provider rectifies the Service Provider Default each time; or which (b) amounts to a material breach by the Service Provider of its obligations under this Agreement

“Services” means the services more particularly described in the Specification attached hereto, together with the proposals made by the Service Provider in Appendix 2 (to the extent consistent with the Specification and other provisions of this Agreement) which shall take effect as contractual obligations upon the Service Provider.

“Service Provider Default” means any breach of the Service Provider’s obligations (including but not limited to fundamental breach or breach of a fundamental term) or any default, act, omission, negligence or statement of the Service Provider, its employees, agents or Sub-contractors in connection with or in relation to the subject matter of the Agreement and in respect of which the Service Provider is liable to the Council

“Specification” means the requirements specification for the provision of the Service attached to this Agreement at Appendix 1

“Sub-Contractor” means the contractors or providers engaged by the Service Provider to provide services to, for or on behalf of the Service Provider for the purposes of providing the Service to the Council

“Working Day” means a day (other than a Saturday or Sunday) on which banks are open for domestic business 

1.2. References to numbered clauses or appendices are to the relevant numbered clauses or appendices in this Agreement; references to paragraphs are to paragraphs of the relevant Appendix.

1.3. The headings are included for ease of reference only and shall not affect the interpretation or construction of this Agreement;

1.4. References to the singular shall include the plural and references to the masculine shall include the feminine and the neuter and vice versa in each case;

1.5. References to a statute, statutory instrument, regulation, order or quality standard shall be construed as a reference to such statute, statutory instrument, regulation, order or quality standard as amended or re-enacted or updated or superseded from time to time;

1.6. 	References to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assignees or transferees;

1.7. The words “include” “includes” and “including” shall be construed without limitation; 

1.8. No terms and conditions of the Service Provider whether stated on an invoice in a catalogue or other literature shall apply override or supersede any of the terms of this Agreement; 

1.9. The Appendices form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. 

1.10. 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:

1.10.1. the clauses of the Agreement; 

1.10.2. the Specification at Appendix 1 to this Agreement;

1.10.3. the Service Provider’s Tender Response Documentation at Appendix 2 to this Agreement.

2. [bookmark: _Ref362514199]Contract Period

2.1. This Agreement shall take effect on the Commencement Date and shall expire on the End Date unless it is otherwise terminated in accordance with this Agreement (“the Contract Period”).  

3. Service Provider’s Warranties and Due Diligence

3.1. 	The Service Provider warrants that it has had an opportunity to carry out a thorough due diligence exercise in relation to the Services. Save as expressly provided in the Specification, no representations, warranties or conditions are given or assumed by the Council in respect of any information which is provided to the Service Provider by the Council and any such representations, warranties or conditions are excluded, save to the extent that such exclusion is prohibited by law.

3.2. [bookmark: a97552]The Service Provider warrants that it is capable of performing the Services in all respects in accordance with this Agreement.  The Service Provider warrants and represents that all information contained in or provided with the Service Provider's tender remains true, accurate and not misleading as at the Commencement Date, save as may have been specifically disclosed in writing to the Council prior to execution of this Agreement.

4. [bookmark: _Ref358208379][bookmark: _Toc160271188]Supply of Services

4.1. [bookmark: _Ref358208247]	The Service Provider shall provide the Services in accordance with this Agreement and in accordance with all applicable laws.

4.2. The Service Provider shall provide the Services with reasonable skill and care in accordance with the best practices prevailing in the industry-sector of which the Services form part.

4.3. [bookmark: _Ref52992728]	Timely provision of the Services shall be of the essence of this Agreement including any times stipulated in the Specification for the delivery of any report or other output pursuant to the Services.

4.4. Without prejudice to clause 4.3, the Service Provider shall use all reasonable endeavours to deliver the Service in accordance with any programme contained in Appendix 2.

4.5. Without prejudice to the other rights and remedies available to the Council, the Council may require the Service Provider to reimburse the Council for all reasonable costs incurred by the Council which have arisen as a consequence of the Service Provider’s delay in the performance of its obligations under the Agreement (except where such delay is caused by the Council’s breach of this Agreement or negligence). 

4.6. The Service Provider acknowledges that the Council does not provide any guarantee or other assurance as to the volumes of Services which it will require from the Service Provider pursuant to this Agreement.  The Service Provider further acknowledges that it is not appointed on an exclusive basis, and that nothing in this Agreement prevents the Council from appointing a third party to carry out services of a kind similar to or the same as the Services (or from carrying out such activities on an in-house basis).

5. 	Manner of Carrying out the Services	

5.1. 	The Service Provider shall comply with all reasonable instructions given to it by the Council in relation to the performance of the Service, such obligation to include compliance with such of the Council’s data access policies as the Council may stipulate acting reasonably.

5.2. The Service Provider shall provide all equipment required for the proper performance of the Service, and warrants and represents that such equipment is fit for all the purposes for which it will be required.

5.3. The Service Provider warrants and represents that any Employees assigned to the performance of the Services shall possess and exercise such qualifications, skill and experience as are necessary for the proper performance of the Service and, insofar as such persons were named in the Service Provider’s tender, it shall not remove or replace such persons without prior Approval.  The Council shall have the right after consultation with the Service Provider to request the removal of any person engaged in the performance of the Services if in its reasonable opinion the performance or conduct of such person is or has been unsatisfactory.

5.4. No enquiry inspection, approval, sanction, comment, consent, decision or instruction at any time made or given by or on behalf of the Council in relation to any equipment or any aspect of the Services shall operate to exclude or limit the obligation of the Service Provider to deliver the Services in accordance with this Agreement.

5.5. 	The Service Provider shall not without prior Approval accept any trade, commission, discount, allowance, direct or indirect payment or other consideration from any third party in connection with the performance of the Services.

6. [bookmark: a542078][bookmark: _Toc362438380]Key Personnel

6.1. [bookmark: _Toc139080190]The Parties have agreed to the appointment of the Key Personnel and the Service Provider acknowledges that the Key Personnel are essential to the proper provision of the Services to the Council.  

6.2. [bookmark: _Ref382572519]The Service Provider shall ensure that the Key Personnel are and continue to be deployed to deliver their respective roles pursuant to this Agreement and are not be replaced or removed except in exceptional and unforeseen circumstances beyond the control of the Service Provider where the Council has given its prior written consent (not to be unreasonably withheld or delayed). 

6.3. [bookmark: _Toc139080191]Where subject to clause 6.2 a member of the Key Personnel is to be replaced, the Council may interview the candidates for the Key Personnel role before a candidate is appointed to such role.  

6.4. [bookmark: _Toc139080193][bookmark: _Ref59995025]The Service Provider shall ensure that each of the Key Personnel shall work for such a period of time in the performance of the Services that is commensurate with and sufficient to perform the obligation of that person's role.  

7. Disclosure and Barring Requirements

7.1. The Council may acting reasonably lay down a requirement that one or more Employees have had a DBS check within the last 3 years, and the Service Provider shall ensure that any such requirement is complied with.  

8. [bookmark: _Ref53041972]Payment

8.1. [bookmark: _Ref362454339]In consideration of the proper performance of the Services by the Service Provider in accordance with the terms and conditions of this Agreement, the Council shall pay the Charge to the Service Provider subject to and in accordance with the following provisions of this Agreement. 

8.2. The Charge shall be the full and exclusive remuneration of the Service Provider in respect of the supply of the Services.  Unless otherwise agreed in writing by the Council, the Charge shall include every cost and expense of the Service Provider directly or indirectly incurred in connection with the performance of the Services. 

8.3. [bookmark: _Ref417916775]The Service Provider shall raise an invoice in arrears upon completion of the provision of all the Services including submitting any deliverables pursuant to the Services to the satisfaction of the Council acting reasonably.  The invoice must include the Council’s purchase order number together with any other supporting information required by the Council to verify their accuracy and validity. 

8.4. [bookmark: _Ref417920049][bookmark: _Ref417920755][bookmark: _Ref426032776]The Council shall pay invoices raised in compliance with this Agreement within 30 days of receipt of the invoice.

8.5. [bookmark: _Ref494619933]Where an invoice is disputed by the Council, it will make a payment equal to the sum not in dispute, and the dispute as to the sum that remains unpaid shall be referred to the dispute resolution procedure in clause 26 without undue delay for resolution.

8.6. All amounts stated in this Agreement are exclusive of VAT which shall be charged at the prevailing rate.  The Council shall, following the receipt of a valid VAT invoice, pay to the Service Provider a sum equal to the VAT chargeable in respect of the Services. 

8.7. Where an invoiced sum is in dispute pursuant to clause 8.5 the Service Provider shall not be permitted to suspend the supply of the Services, except if it has acquired the right to terminate this Agreement for a failure to pay undisputed sums pursuant to clause 22.4.  

8.8. The Council shall pay the Service Provider interest at the interest rate specified in the Late Payment of Commercial Debts (Interest) Act 1998 on overdue invoices.

8.9. [bookmark: _Ref417920232][bookmark: _Ref417920145]Without prejudice to any other rights and remedies which it may have under this Agreement, the Council may:

8.9.1. reduce payments proportionately in the event of unsatisfactory performance by the Service Provider; and

8.9.2. [bookmark: _Ref417921070]if any sum of money is recoverable from or payable by the Service Provider under this Agreement (including any sum which the Service Provider is liable to pay to the Council in respect of any breach of this Agreement), unilaterally deduct that sum from any sum then due, or which may come due, to the Service Provider under this Agreement or under any other agreement or contract with the Council.  

8.10. [bookmark: _Ref422904388][bookmark: _Ref427337941]Without prejudice to the provisions of clause 27, where the Service Provider enters into a Sub-Contract, the Service Provider shall include in that Sub-Contract:

(a)	provisions having the same effect as clauses 8.4 and 8.5 of this Agreement; and

(b)	a provision requiring the counterparty to that Sub-Contract to include in any Sub-Contract which it awards provisions having the same effect as clauses 8.4 and 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 Council in a subcontracting chain, made wholly or substantially for the purpose of performing (or contributing to the performance of) the Services.

9. [bookmark: _Ref53041843]Additional Services

9.1. [bookmark: _Ref53042045]The Charge shall be the only sum payable by the Council in relation to the provision of the Services.  However if the Council requires the Service Provider to carry out services which go beyond the Services, the Council will ask the Service Provider to provide a written quotation in respect of those additional services (“Additional Services”) and, if the Council gives prior Approval to the quotation, the Service Provider shall perform the Additional Services in consideration of the Council paying the quoted amount (“Additional Fee”), subject to the following provisions of this clause 9.

9.2. Any Additional Fee payable by the Council shall be invoiced monthly in arrears, except to the extent that the Council has given Approval to alternative invoicing arrangements.  Subject to this, the provisions of clause 8 above shall mutatis mutandis apply in relation to the calculation and payment Additional Fee.

9.3. 	Any quotation provided under clause 9.1 shall be calculated by reference to the time charges set out in [the Service Provider’s Tender].

9.4. Without prejudice to the rights and remedies of the Council in the event of negligence or breach of this Agreement by the Service Provider, it is agreed that no Additional Fee shall be payable to the extent that any requirement for Additional Service arises from the Service Provider's negligence or breach of this Agreement.

9.5. The provisions of this Agreement governing the provision of the Services shall apply equally in relation to any Additional Services ordered pursuant to this clause 9.

10. Conflicts of Interest

10.1. The Service Provider shall take appropriate steps to ensure that neither it nor any of its Employees are placed in a position where in the reasonable opinion of the Council there is or may be an actual conflict or a potential conflict between the pecuniary or personal interests of the Service Provider or such persons and the duties owed to the Council under the provisions of the Agreement.  The Service Provider will disclose to the Council full particulars of any such conflict of interest which may arise.

10.2. 	The provisions of this clause shall apply during the continuance of the Agreement and for a period of one year after its termination.

11. Fraud

	The Service Provider shall take all reasonable steps in accordance with good industry practice to prevent any fraudulent activity by the Service Provider and its Employees (including its shareholders members and directors) and/or any of the Service Provider’s suppliers in connection with the receipt of monies from the Council. The Service Provider shall notify the Council immediately if it has reason to suspect that any fraud has occurred or is occurring or is likely to occur.

12. [bookmark: _Ref358208461]Bribery

12.1. 	The following constitute “Prohibited Acts” under this clause 12:

12.1.1. to directly offer, promise or give to any person working for or engaged by the Council a financial or other advantage to:

		(a) 	induce that person to perform improperly a relevant function or activity; or

(b)	reward that person for improper performance of a relevant function or activity.

12.1.2. 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.

12.1.3. committing any offence:

		(a) 	under the Bribery Act 2010;

		(b) 	under legislation creating offences concerning fraudulent acts;

(c)	at common law concerning fraudulent acts relating to this Agreement or any other contract with the Council; or

		(d)	defrauding attempting to defraud or conspiring to defraud the Council.

12.2. [bookmark: _Ref358208478]The Service Provider:

12.2.1. shall not and shall procure that any Employees shall not commit a Prohibited Act 

12.2.2. warrants, represents and undertakes that it is not aware of any financial or other advantage being given to any person working for or engaged by the Council or that an agreement has been reached to that effect in connection with the execution of this Agreement.

12.3. The Service Provider shall have an anti-bribery policy (which shall be disclosed to the Council) to prevent any Employee from committing a Prohibited Act and shall enforce it where appropriate.

12.4. [bookmark: _Ref358208488]	If any breach of clause 12.2 is suspected or known the Service Provider must notify the Council immediately.

12.5. 	If the Service Provider provides notice to the Council in accordance with clause 12.4 the Service Provider shall respond promptly to any enquiries made and cooperate with any investigation carried out by the Council and allow the Council access to audit books, records and any other relevant documentation. This obligation shall continue for a reasonable time after expiry or termination of this Agreement.

12.6. [bookmark: _Ref358208506]The Council may terminate this Agreement by written notice with immediate effect if the Service Provider or its Employees (whether or not acting with the Service Provider’s knowledge) breaches clause 12.2.

12.7. If this Agreement is terminated under clause 12.6 the Council may recover from the Service Provider the amount of any loss suffered by the Council resulting from the termination including the cost reasonably incurred by the Council of making other arrangements for the provision of the Services and any other loss sustained by the Council in consequence of any breach of this clause 12 whether or not this Agreement has been terminated.

13. [bookmark: _Ref358208528]Discrimination and Equal Opportunities

13.1. [bookmark: _Ref358208531]	The Service Provider shall not unlawfully discriminate either directly or indirectly on such grounds as race, colour, ethnic or national origin, disability, sex or sexual orientation, religion or belief, or age and without prejudice to the generality of the foregoing the Service Provider shall not unlawfully discriminate within the meaning and scope of equal opportunities legislation, which includes but is not limited to the Equality Act 2010, the Human Rights Act 1998 or other relevant legislation, any statutory modification or reenactment thereof.

13.2. 	The Service Provider shall ensure that all Employees of the Service Provider and all suppliers and Sub-Contractors employed in the execution of the Agreement are aware of the provisions of clause 13.1.

14. Health and Safety

14.1. 	The Service Provider shall comply with the requirements of the Health and Safety at Work etc. Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety which may apply to the Service Provider its Employees and other persons working on the premises in the performance of the Agreement.

14.2. 	The Service Provider 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 Council on request.

14.3. Without limiting the generality of clause 14.1, the Service Provider shall implement all health and safety measures which are required in response to COVID-19 under the Health and Safety at Work etc Act 1974 and associated legislation and the requirements of the Health Protection (Coronavirus, Restrictions) (England) Regulations 2020 or any subsequent statutory amendment, modification or replacement thereof. 

15. Modern Slavery 

15.1. The Service Provider shall ensure that it complies with all applicable requirements of the Modern Slavery Act 2015 including (where applicable) the requirement under section 54 to publish an annual statement. It shall be a condition of this Agreement that the Service Provider does not commit an offence under that Act, whether in relation to the Services or otherwise.  

16. [bookmark: _Ref527365812][bookmark: _Ref358202562]Data Protection 

16.1. [bookmark: _Ref527365857][bookmark: a263478]Each Party agrees to comply with all requirements of Data Protection Legislation. This clause 16 is in addition to, and does not relieve, remove or replace, a party’s obligations under the Data Protection Legislation. In this Agreement, the following words and expressions shall bear the respective meanings given in the General Data Protection Regulation 2016: “Personal Data”, “Processor”, “Controller”, “Data Subject”.

16.2. The Parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Data Controller and the Service Provider is the Data Processor.  A separate data sharing agreement will be entered into between the Parties in order to document the scope, nature and purpose of processing by the Service Provider, the duration of the processing and the types of Personal Data and categories of Data Subject whose data will be processed.

16.3. Without prejudice to the generality of clause 16.1, the Council will where applicable ensure that it has all necessary appropriate consents and/or notices in place to enable lawful transfer of the Personal Data to the Service Provider for the duration and purposes of this Agreement.

16.4. Without prejudice to the generality of clause 16.1, the Service Provider shall, in relation to any Personal Data processed in connection with the performance by the Service Provider of its obligations under this Agreement:

(a)  	process that Personal Data only on the written instructions of the Council unless the Service Provider is required by law to otherwise process that Personal Data. Where the Service Provider is relying on any such law as the basis for processing Personal Data, the Service Provider shall promptly notify the Council of this before performing the processing unless that law prohibits the Service Provider from so notifying the Council;

 

(b)  	ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Council, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its 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 technical and organisational measures adopted by it);



(c)  	ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential; 



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

 

(i) the Council or the Service Provider has provided appropriate safeguards in relation to the transfer;

(ii) the data subject has enforceable rights and effective legal remedies;

(iii) the Service Provider complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and

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

 

(e)  		assist the Council, in responding to any request from a Data Subject and in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;

 

(f)  	notify the Council without undue delay on becoming aware of a Personal Data breach;

 

(g)  	at the written direction of the Council, delete or return Personal Data and copies thereof to the Council on termination of the agreement unless required by law to store the Personal Data; and

 

(h)  	maintain complete and accurate records and information to demonstrate its compliance with this clause 16 and allow for audits by the Council or the Council’s designated auditor.



16.5. The Council does not consent to the Service Provider appointing any third party processor of Personal Data under this Agreement.

16.6. [bookmark: _Ref514667660]Without prejudice to clause 20.1, the Service Provider indemnifies the Council against any actions claims or losses incurred by the Council as a result of: 

	(a)	the Service Provider’s breach of the Data Protection Legislation or any provision of this Agreement relating to Personal Data; and

	(b)	any conduct of the Service Provider which causes the Council to breach the Data Protection Legislation.

16.7. The provisions of this clause shall apply during the continuance of the Agreement and indefinitely after its expiry or termination.



17. [bookmark: _Ref358202540]Freedom of Information

17.1. 	The Service Provider acknowledges that the Council is subject to the requirements of the FOIA and the Environmental Information Regulations 2004 (“EIR”) and shall assist and cooperate with the Council to enable the Council to comply with these Information disclosure requirements at no cost to the Council.

17.2. The Council shall be responsible for determining at its absolute discretion whether Information is exempt from disclosure in accordance with the provisions of the FOIA or EIR.

17.3. [bookmark: a473060][bookmark: LastEdit]The Service Provider acknowledges that the Council may, acting in accordance with the Secretary of State’s Code of Practice on the discharge of public authorities' functions under Part 1 of FOIA (issued under section 45 of the FOIA), be obliged under the FOIA or the Environmental Information Regulations to disclose Information:

	(a)	without consulting with the Service Provider; or   

[bookmark: a451697]	(b)	following consultation with the Service Provider and having taken its views into account,

provided always that where clause 17.3 (a) applies the Council shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Service Provider advance notice, or failing that, to draw the disclosure to the Service Provider's attention after any such disclosure.

18. [bookmark: _Ref358210578]Confidentiality 

18.1. [bookmark: _Ref358203763]	Each Party:-

1. shall treat all Confidential Information belonging to the other Party as confidential and safeguard it accordingly; and

1. shall not disclose any Confidential Information belonging to the other Party to any other person without the prior written consent of the other Party except to such persons and to such extent as may be necessary for the performance of the Agreement or except where disclosure is otherwise expressly permitted by the provisions of the Agreement.

18.2. [bookmark: a836225]Clause 18.1 shall not apply to any disclosure of information: 

(a) made by the Council under clause 17 above in response to requests subject to the FOIA and/or EIR; 

(b) required by any applicable law;

(c) that is reasonably required by persons engaged by a Party in the performance of such Party's obligations under this Agreement;

(d) 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 18.1;

(e) which is already lawfully in the possession of the receiving Party, prior to its disclosure by the disclosing Party;

(f) by the Council to any other department, office or agency of the Government; or

(g) by the Council relating to this Agreement and in respect of which the Service Provider has given its prior written consent to disclosure.

18.3. 	Nothing in this clause shall prevent either Party from using any techniques, ideas or know-how gained during the performance of the Agreement in the course of its normal business to the extent that this does not result in a disclosure of Confidential Information or an infringement of Intellectual Property Rights.

18.4. The Council shall be entitled to disclose to any Replacement Provider any Confidential Information of the Service Provider which relates to the performance of the Agreement by the Service Provider.  In such circumstances the Council shall authorise the Replacement Provider to use such Confidential Information only for purposes relating to the performance of the Agreement and for no other purposes and shall take all reasonable steps to ensure that the Replacement Provider accepts an obligation of confidence.

18.5. The Service Provider shall not without prior Approval: 

(a)	make any press announcements or publicise this Agreement or its contents in any way; or 

(b)	use the Council’s name or brand in any promotion or marketing or announcement of orders.

19. [bookmark: _Ref53001724]Intellectual Property Rights  

19.1. [bookmark: _Ref358208689]All Intellectual Property Rights created by the Service Provider or any Employee:

(a)	in the course of performing the Services; or  

(b)	for the purpose of performing the Services, 

shall vest in the Council on creation (“Foreground Intellectual Property Rights”).

19.2. [bookmark: _Ref358208711]Where, in any deliverable provided to the Council pursuant to the Services, the Service Provider uses Intellectual Property Rights which do not fall within clause 19.1 and which are owned by the Service Provider (“Background Intellectual Property”), the Service Provider shall grant to the Council a perpetual, irrevocable, non-exclusive, royalty-free licence to use, reproduce, adapt, distribute, publish and communicate to the public the Background Intellectual Property for all purposes connected to the business and affairs of the Council, so as to enable the Council to take the full benefit of the product of the Services. Such licence shall include the right to sub-license to any other third party providing services to the Council.

19.3. The Service Provider shall obtain Approval before using any third party Intellectual Property Rights in any deliverable to be provided to the Council pursuant to the Services.  Without prejudice to this requirement, the Service Provider shall additionally procure that the owner of any such rights grants to the Council a licence on terms no less favourable to the Council than those contained in the licence granted pursuant to clause 19.2 above.

19.4. [bookmark: _Ref358210027]It is a condition of this Agreement that the deliverables provided to the Council pursuant to the Services will not infringe any Intellectual Property Rights of any third party and the Service Provider shall during and after the Contract Period on written demand indemnify and keep indemnified the Council against all actions, proceedings, costs, claims, demands, liabilities, losses and expenses whatsoever which the Council may suffer or incur as a result of any use by the Council of the deliverables in the manner envisaged by the aforegoing provisions of this clause 19. 

19.5. At the termination of the Agreement the Service Provider shall at the request of the Council immediately return to the Council all materials, work or records held including any back-up media.

19.6. Where the Service Provider is provided with or permitted to access Intellectual Property Rights belonging to the Council those Intellectual Property Rights shall remain the property of the Council, and the Service Provider shall not use or disclose them without prior Approval except where necessary for the performance of this Agreement.

20. [bookmark: _Ref358202512]Indemnity and Insurance 

20.1. [bookmark: _Ref358208629]Subject to clauses 20.2 and 21, the Service Provider shall indemnify the Council and keep the Council indemnified fully against all claims, proceedings, actions, damages, costs, expenses and any other liabilities which may arise out of, or in consequence of, the supply, or late or purported supply, of the Services or the performance or non-performance by the Service Provider of its obligations under this Agreement or the presence of the Service Provider or any Employees on Council premises, including (without limitation) in respect of any death or personal injury, loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Service Provider, or any other loss which is caused directly or indirectly by any act or omission of the Service Provider.

20.2. [bookmark: _Ref362349272][bookmark: _Ref358295345]The Service Provider shall not be responsible for any injury, loss, damage, cost or expense if and to the extent that it is caused by the negligence or wilful misconduct of the Council or by breach by the Council of its obligations under this Agreement.

20.3. [bookmark: _Ref362881275]Without prejudice to the foregoing the Service Provider shall maintain insurance with the following limits of indemnity for any one occurrence or series of occurrences arising out of any one event :-

20.3.1. Employers’ Liability Insurance in respect of the Service Provider’s Employees in compliance with the Employers’ Liability (Compulsory Insurance) Act 1969 and any Order thereunder or amendment thereto to a limit of not less than five million pounds for each and every claim; and

20.3.2. Public Liability Insurance in respect of any liability damage loss expense cost claim or proceedings in respect of personal injury to or death of any person (including any employee of the Council or the Service Provider) or injury or damage to any property arising out of or in connection with the performance of the Service for a limit of indemnity of not less than five million pounds for each and every claim; and

20.3.3. Professional Indemnity Insurance covering the Service Provider’s liability hereunder and including without prejudice to the generality of the following any act of negligence or contractual default or omission on the Service Provider’s part or the part of its sub-contractors and their respective employees for a limit of indemnity of not less than two million pounds each and every claim and in the aggregate. 

	Such insurance cover is to be maintained throughout the Contract Period (and, in the case of the Professional Indemnity Insurance, also for a period of 6 years thereafter) with a well-established insurance provider or underwriter of good repute. The Service Provider shall promptly produce for inspection documentary evidence as and when required by the Council that the insurance so required is properly maintained. 

20.4. The Service Provider shall give immediate written notice to the Council in the event of the cancellation or a material change in the terms of any of the required insurance policies.

21. [bookmark: _Ref358210667][bookmark: _Ref378771886]Limitation of Liability

21.1. Subject to clauses 21.2 and 21.5, neither the Council nor the Service Provider shall be liable to the other for: 

21.1.1. loss of profits, business, revenue or goodwill; 

21.1.2. loss of savings (whether anticipated or otherwise); or

21.1.3. [bookmark: _Ref378775136]indirect or consequential loss or damage. 

21.2. [bookmark: _Ref378772583]For the purposes of clause 21.1.3, the following shall not be treated as indirect or consequential losses or damages:-

21.2.1. any additional operational and/or administrative expenses arising from a Service Provider Default;

21.2.2. any wasted expenditure or charges rendered unnecessary and/or incurred by the Council arising from a Service Provider Default; 

21.2.3. the additional cost of procuring replacement services for the remainder of the Contract Period following termination of this Agreement as a result of a Service Provider Default; and

21.2.4. liabilities, costs and/or expenses (including legal expenses) incurred by the Council in connection with a claim from a third party arising out of a Service Provider Default.

21.3. Subject to clause 21.5 below, the Council’s total 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 in respect of a failure to pay the Charges where they are properly due and payable, for which the Council shall remain fully liable), shall in no event exceed 2 million pounds.  

21.4. [bookmark: _Ref378775431][bookmark: _Ref331576620][bookmark: _Ref331576594]Subject to clause 21.5 below, the Service Provider's total 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, shall in no event exceed 2 million pounds.    

21.5. [bookmark: _Ref358208757][bookmark: a120903]Notwithstanding any other provision of this Agreement:

21.5.1. 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 for which that Party is not, under applicable law, permitted to limit or exclude its liability; and

21.5.2. the Service Provider’s liability in respect of the indemnities given by the  Service Provider in clauses 16.6 (data protection indemnity) and 19.4 (intellectual property rights indemnity) is unlimited.

22. [bookmark: _Ref358202608]Termination on Default, Change of Control & Insolvency

22.1. [bookmark: _Ref358208815]	The Council may terminate this Agreement in whole or in part by notice in writing with immediate effect if:

a) [bookmark: _Ref358208869]the Service Provider commits a Service Provider Default which is not capable of being remedied;

b) [bookmark: _Ref358208841]the Service Provider commits a Serious Default;

c) [bookmark: _Ref358202917]the Service Provider 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;

d) the Service Provider 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 (otherwise than for the purpose of solvent amalgamation or reconstruction);

e) the service provider applies to the court for, or obtains, a mortatorium under Part A1 of the Insolvency Act 1986;

f) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Service Provider (being a company) (otherwise than for the purpose of solvent amalgamation or reconstruction);

g) an application is made to 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 Service Provider (being a company);

h) the holder of a qualifying floating charge over the assets of the Service Provider (being a company) has become entitled to appoint or has appointed an administrative receiver;

i) a person becomes entitled to appoint a receiver over the assets of the Service Provider or a receiver is appointed over the assets of the Service Provider;

j) the Service Provider (being an individual) is the subject of a bankruptcy petition or order;

k) a creditor or encumbrancer of the Service Provider 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 Service Provider’s assets and such attachment or process is not discharged within 14 days;

l) [bookmark: _Ref358202930] the Service Provider suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business; 

m) any event occurs, or proceeding is taken, with respect to the Service Provider in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 22 c) to l) above;

n)  the Service Provider (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; 

o) if there is a change of control (as defined in section 574 of the Capital Allowances Act 2001) of the Service Provider to which the Council reasonably objects; or

p) [bookmark: _Ref422906060]if any of the provisions of Regulation 73(1) of the Public Contracts Regulations 2015 apply.

22.2. If this Agreement is terminated by the Council for cause (including under any of the provisions of clause 22.1) such termination shall be at no loss or cost to the Council and the Service Provider hereby indemnifies the Council against any such losses or costs which the Council may suffer as a result of any such termination for cause.

22.3. 	The Council may terminate this Agreement by notice in writing with immediate effect where	an award for ineffectiveness of this Agreement is made under the Public Contracts Regulations 2015 or if legal proceedings seeking such an award are brought against the Council and the Council considers that such an award will be made.

22.4. [bookmark: _Ref357620191]If the Council does not make payment of undisputed sums due under this Agreement within 60 days of the due date, the Service Provider may serve notice on the Council requiring the Council to make payment, and if the Council fails to make payment within 30 days of such notice, the Service Provider may terminate this Agreement with immediate effect on written notice to the Council. 

23. [bookmark: _Ref358208934]General Termination

23.1. [bookmark: _Ref53040718]	The Council may terminate this Agreement for convenience at any time on giving not less than 2 days’ notice to the Service Provider. 

23.2. In the event of this Agreement terminating pursuant to clause 23.1 on a date which falls prior to payment of the Charge becoming due, the Council shall instead of paying the Charge reimburse the Service Provider’s reasonable costs incurred in carrying out the Services up until the date of termination, such costs not to exceed a reasonable proportion of the Charge calculated by reference to the progress that the Service Provider has made in delivery of the Services.

24. [bookmark: _Ref93050025]Consequences of Termination

24.1. [bookmark: _Ref358210955]	At the termination of this Agreement (howsoever arising) the Service Provider shall at its own cost provide assistance to the Council and any Replacement Provider appointed by the Council to continue or take over the performance of the Agreement in order to ensure an effective handover of the Services.

24.2. 	Without prejudice to the generality of clause 24.1, upon the termination of this Agreement (howsoever arising) the Service Provider shall forthwith deliver to the Council upon request all the Council’s property (including but not limited to materials, documents, records, information and access keys) relating to this Agreement in its possession or under its control or in the possession or under the control of any permitted suppliers or sub-contractors and, in default of compliance with this clause, the Council may recover possession thereof and the Service Provider grants licence to the Council or its appointed agents to enter (for the purposes of such recovery) any premises of the Service Provider or its permitted suppliers or Sub-Contractors where any such items may be held.

24.3. 	Termination of this Agreement shall be without prejudice to any rights remedies or obligations accrued under this Agreement prior to termination or expiration and nothing in the Agreement shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry.

24.4. The provisions of the following clauses shall survive termination or expiry of this Agreement (in addition to those provisions which are, elsewhere in this Agreement, stated to continue following termination): clause 16 (Data Protection), clause 17 (Freedom of Information), clause 18 (Confidentiality), clause 20 (Indemnity and Insurance), clause 21 (Limitation of Liability), clause 22 (Termination for Breach), clause 28 (Audit), and this clause 24 (Consequences of Termination).

25. Force Majeure

25.1. In the event that the performance of any obligation under this Agreement is prevented            restricted or interfered with by reason of circumstances including but not limited to act of god, fire, flood, civil disobedience, governmental acts or regulation or industrial action (other than by the Parties employees) beyond the control of and not reasonably foreseeable by the Party obliged to perform it the Party so affected (upon giving prompt notice in writing to the other Party) shall be excused from the performance to the extent of the prevention restriction or interference but the Party so affected shall use all reasonable endeavours to avoid or remove the cause of non-performance and shall continue performance under this Agreement with the utmost dispatch whenever such cause is removed or diminished.

25.2. Neither Party shall be liable to the other Party for any delay in or failure to perform its obligations under the Agreement if such delay or failure results from a Force Majeure event.  If any such event prevents either Party from performing all of its obligations under the Agreement for a period in excess of 1 month from the first day of the Force Majeure event either Party may terminate the Agreement by notice in writing with immediate effect.

26. [bookmark: _Ref358208130]Dispute Resolution

26.1. [bookmark: _Ref358208982][bookmark: _Ref362882717]In the event of any dispute between the Parties arising out of or in connection with the Agreement, either Party may call a meeting of the Parties by service of not less than 5 days' written notice, and each Party agrees to procure that its representative together with any other Employee requested to attend by the Council (if any) shall attend any such meeting. The members of the meeting shall use their reasonable endeavours to resolve the dispute.

26.2. If any dispute referred to a meeting pursuant to clause 26.1 is not resolved at that meeting then either Party, by notice in writing to the other, may refer the dispute to director-level for resolution, and the Parties’ respective directors bearing managerial responsibility for this Agreement shall co-operate in good faith to resolve the dispute as amicably as possible within 28 days of service of such notice (and, for these purposes, an Assistant Director of the Council shall be treated as a director). 

26.3. If the directors fail to resolve the dispute in the allotted time, then the Dispute Resolution Procedure shall be deemed exhausted and either Party may commence or continue court proceedings in respect of such unresolved dispute or issue.

26.4. Nothing in this clause 26 shall prevent the Parties from seeking from any court of the competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.

27. [bookmark: _Ref427337765]Assignment and Sub-Contracting 

27.1. Subject to clause 27.3, the Service Provider shall not assign, novate or otherwise transfer any benefit, duty or obligation under this Agreement or any right or remedy available to it hereunder.

27.2. 	The Service Provider shall not sub-contract to or allow any other person to perform any part of the Services without obtaining prior Approval. Any such sub-contracting shall not in any way relieve the Service Provider from its liabilities hereunder and the Service Provider shall be and shall remain fully responsible in respect of the Service notwithstanding such sub-contracting.

27.3. [bookmark: _Ref422905591]If the Service Provider has requested and obtained from the Council prior Approval, the Service Provider shall be entitled to novate this Agreement where:

(a)	the specific change in contractor was provided for in the procurement process for the award of this Agreement; 

(b)	there has been a universal or partial succession into the position of the Service Provider, following a corporate restructuring, including takeover, merger, acquisition or insolvency, by another economic operator that meets the criteria for qualitative selection applied in the procurement process for the award of this Agreement.

27.4. 	The Council shall be entitled to novate this Agreement to any other body which substantially performs any of the functions that previously had been performed by the Council.

28. [bookmark: _Ref358202592]Audit 

28.1. 	The Service Provider shall keep and maintain until six years after the Contract Period full and accurate records of the Agreement including the Services provided under it and all payments made by the Council. The Service Provider shall on request afford the Council or the Council’s representatives or any auditing body appointed by the Government such access to those records as may be required in connection with the Agreement.

29. Notices

29.1. 	Any notice required or authorised to be given by either Party under this Agreement to the other Party shall be in writing and shall either be delivered personally or sent by pre-paid post or by electronic mail or facsimile transmission to the other Party at the address stated in this Agreement or such other address as may be specified by the Parties by notice to the other from time to time and shall be deemed duly served:

29.1.1. in the case of a notice delivered personally at the time of delivery; or

29.1.2. in the case of a notice sent by either first or second class pre-paid post three clear Working Days after being posted; or

29.1.3. in the case of an electronic mail or facsimile transmission if sent during normal business hours then at the time of that transmission and if sent outside normal business hours then on the next following Working Day provided (in each case) that a confirmatory copy is sent by pre-paid post or by hand by the end of the next Working Day

Both Parties shall promptly notify the other upon any change of address or facsimile number occasioned during the Contract Period.

30. Waiver

	The failure of either Party to insist upon strict performance of any provision of the Agreement or the failure of either Party to exercise any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Agreement.

31. Remedies Cumulative

	Except as otherwise expressly provided by the Agreement all remedies available to either Party for breach of the Agreement are cumulative and may be exercised concurrently or separately and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

32. Severability

32.1. 	If any provision of the Agreement is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction such provision shall be severed and the remainder of the provisions of the Agreement shall continue in full force and effect as if the Agreement had been executed with the invalid illegal or unenforceable provision eliminated.  

32.2. 	In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Agreement the Parties shall immediately commence negotiations in good faith to remedy the invalidity.

33. Entire Agreement

33.1. 	This Agreement 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.

33.2. Each Party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Agreement. Each Party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Agreement.

33.3. Nothing in this clause limits or excludes any liability for fraud.

34. Miscellaneous

34.1. 	The Agreement shall be governed by and interpreted in accordance with English law and the Parties submit to the exclusive jurisdiction of the courts of England.

34.2. 	The Service Provider shall not be relieved of its obligations to perform the Services in accordance with the terms of the Agreement as the result of a change of law which comes into effect after the Commencement Date.

34.3. 	Nothing in this Agreement shall be construed as constituting a partnership or contract of employment between the Council and the Service Provider.  Nothing in this Agreement shall be construed as constituting either Party as the agent of the other for any purpose whatsoever except as specified by the terms of this Agreement.

34.4. Save to the extent expressly stated in this Agreement, nothing in this Agreement shall confer or purport to confer the right to enforce any term hereunder upon any person or legal entity that is not a Party to it and the Contracts (Rights of Third Parties) Act 1999 shall not apply.       

34.5. This Agreement shall not be varied except by instrument in writing signed by the authorised representatives of the Parties. 

34.6. This Agreement may be executed and delivered in any number of counterparts, each of which is an original and which, together, have the same effect as if each Party had signed the same document.

The Parties have executed on the date stated at the beginning of it.



Signed for and on behalf 	)

of STOKE-ON-TRENT CITY 	)

COUNCIL			)





Authorised signatory







Signed for and on behalf of 	)

[SERVICE PROVIDER]	)



						Director

Print Name:………………………
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