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THIS  AGREEMENT is dated……………………………………………………2016
PARTIES
(1) WOKINGHAM BOROUGH COUNCIL of Shute End, Wokingham, Berkshire, RG40 1BN (the “Council”).
(2) [FULL COMPANY NAME] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (the “Contractor”).
BACKGROUND
(A) [bookmark: a280784][bookmark: a480078]The Council sought proposals for the design and provision of Services for Young Carers by means of a public tender exercise.
(B) The Council has, through a competitive process, selected the Contractor to provide these services and the Contractor is willing and able to provide the services in accordance with the terms set out in this agreement.

AGREED TERMS
1. [bookmark: a431732][bookmark: _Toc441838408][bookmark: main]INTERPRETATION
1.1 Definitions. In this agreement, the following definitions apply:
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.
Business Day:	a day (other than a Saturday, Sunday or a public holiday) when banks in London are open for business.
Charges: 	the charges payable by the Council for the supply of the Services in accordance with clause 11.
Commencement Date: 	1 July 2016
Confidential Information: 	means information in whatever form (including without limitation, in written, oral, visual or electronic form or on any magnetic or optical disk or memory and wherever located) relating to the business, customers, products, affairs and finances of the Council  for the time being confidential to the Council and trade secrets including, without limitation, technical data and know-how relating to the Council or any of its suppliers, customers, agents, distributors, shareholders, management or business contacts and including (but not limited to) information that the Contractor creates, develops, receives or obtains in connection with this Agreement, whether or not such information (if in anything other than oral form) is marked confidential.
Council Materials: 	has the meaning set out in clause 3.3(i).
Default Notice: 	is defined in clause 4.4.
Deliverables: 	all documents, products and materials developed by the Contractor or its agents, contractors and employees as part of or in relation to the Services in any form or media, including without limitation drawings, maps, plans, diagrams, designs, pictures, computer programs, data, specifications and reports (including drafts).
Environmental Information 
Regulations:	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.

Extension Period: 	the extension period as detailed in clause 3.1.
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.
FOIA Exemption: 		any applicable exemption to the FOIA including, but not limited to, confidentiality (section 41 FOIA), trade secrets (section 43 FOIA) and prejudice to commercial interests (section 43 FOIA)
Intellectual Property Rights: 	all patents, rights to inventions, utility models, copyright and related rights, trade marks, service marks, trade, business and domain names, rights in trade dress or get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database right, topography rights, rights in confidential information (including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all applications for and renewals or extensions of such rights, and all similar or equivalent rights or forms of protection in any part of the world.
Prohibited Act	the following constitute Prohibited Acts:
1. to directly or indirectly offer, promise or give any person working for or engaged by the Council 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;
2. under legislation creating offences concerning fraudulent acts;
2. at common law concerning fraudulent acts relating to this Agreement or any other contract with the Council; or
2. defrauding, attempting to defraud or conspiring to defraud the Council.
Services: 	the services, including without limitation any Deliverables, to be provided by the Contractor under this agreement as set out in the Specification.
Specification: 	the description or specification for the Services set out in Schedule 1
Term: 	shall be from 1 July 2016 until 30 June 2019, unless extended by mutual consent in writing for further periods of twelve (12) months at a time for up to a maximum extended term of 24 months
Young Carer:	shall mean as defined under the Children and Families Act 2014 as ‘A person under the age of 18 who provides or intends to provide care for another person’
1.2 The following rules of interpretation apply in this agreement:
(a) a person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality);
(b) a reference to a party includes its personal representatives, successors or permitted assigns;
(c) a reference to a statute or statutory provision is a reference to such statute or statutory provision as amended or re-enacted. A reference to a statute or statutory provision includes any subordinate legislation made under that statute or statutory provision, as amended or re-enacted;
(d) any phrase introduced by the terms including, include, in particular or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms; and
(e) a reference to writing or written includes faxes. 
[bookmark: _Toc435693435][bookmark: _Toc441838409][bookmark: a423074][bookmark: _Toc304538258]Commencement and Duration
This agreement shall take effect on the Commencement Date and shall continue, unless terminated earlier, for a period of three years (“the Initial Term”).
[bookmark: a427119][bookmark: _Toc304538259][bookmark: _Toc435693436][bookmark: _Toc441838410]Extending the Initial Term
The Council may extend this agreement beyond the Initial Term by further periods of 12 months at a time up to a total of 24 months (“Extension Periods”). If the Council wishes to extend this agreement, it shall give the Contractor at least three months' written notice of such intention before the expiry of the Initial Term or Extension Period.
If the Council gives such notice then the Term shall be extended by the period set out in the notice.
If the Council does not wish to extend this agreement beyond the Initial Term this agreement shall terminate automatically without notice upon the expiry of the Initial Term and the provisions of clause 20 shall apply.
2. [bookmark: a109998][bookmark: _Toc441838411]SUPPLY OF SERVICES
2.1 The Contractor shall from the Commencement Date and for the Term provide the Services to the Council.
2.2 The Contractor shall meet any performance dates for the Services specified in the Specification.
2.3 In providing the Services, the Contractor shall:
(a) co-operate with the Council in all matters relating to the Services, and comply with all instructions of the Council;
(b) perform the Services with the best care, skill and diligence in accordance with best practice in relation to the provision of services to Young Carers;
(c) use personnel who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to ensure that the Contractor's obligations are fulfilled in accordance with this agreement;
(d) ensure that the Services and Deliverables will conform with all descriptions and specifications set out in the Specification, and that the Deliverables shall be fit for any purpose expressly or impliedly made known to the Contractor by the Council; 
(e) provide all equipment, tools and vehicles and such other items as are required to provide the Services;
(f) use the best quality standards and techniques, and ensure that the Deliverables, and all goods and materials supplied and used in the Services or transferred to the Council, will be free from defects;
(g) obtain and at all times maintain all necessary licences and consents, and comply with all applicable laws and regulations including ant regulation or other initiatives wither locally or nationally as mentioned in the Specification; 
(h) observe all health and safety rules and regulations and any other security requirements that apply;
(i) [bookmark: a294044]hold all materials, equipment and tools, drawings, specifications and data supplied by the Council to the Contractor (“Council Materials”) in safe custody at its own risk, maintain the Council Materials in good condition until returned to the Council, and not dispose or use the Council Materials other than in accordance with the Council's written instructions or authorisation; 
(j) not do or omit to do anything which may cause the Council to lose any licence, authority, consent or permission on which it relies for the purposes of conducting its business, and the Contractor acknowledges that the Council may rely or act on the Services; and
(k) keep confidential all matters relating to this agreement and on or before termination the Contractor shall ensure that all documents and/or computer records in its possession are delivered up to the Council or securely destroyed.
[bookmark: a679382]In the event that the Contractor does not comply with the provisions of this clause 5 in any way, the Council may serve the Contractor with a notice in writing setting out the details of the Contractor's default (a Default Notice).


[bookmark: _Toc441838412][bookmark: a408888]Confidential information

5.1	The Contractor acknowledges that in the course of the Term he will have access to Confidential Information. The Contractor has therefore agreed to accept the restrictions in this clause 5.

5.2	The Contractor shall not (except in the proper course of his duties), either during the Term or at any time after the Termination Date, use or disclose to any third party (and shall use his best endeavours to prevent the publication or disclosure of) any Confidential Information. This restriction does not apply to:
(a) 	any use or disclosure authorised by the Council or required by law; or
(b) 	any information which is already in, or comes into, the public domain otherwise than through the Contractor's unauthorised disclosure.

5.3	 At any stage during the Term, the Contractor will promptly on request return all and any Council property in his possession to the Council.

[bookmark: _Toc441838413]Conflict of interest 

In undertaking the Services, the Contractor shall at all times act in the best interests of the Council and shall at no time subordinate or otherwise undermine the Council’s interests to the advantage of its own interests or those of any third party. 

The Contractor shall immediately notify the Council in writing upon becoming aware of any actual or potential conflict of interest between the interests of the Council and itself or any other client or prospective client and will take all necessary steps to remove or avoid the cause of such conflict of interest to the satisfaction of the Council.

[bookmark: _Toc441838414][bookmark: a818165][bookmark: _Toc304538271]Safeguarding 
The parties acknowledge that the Contractor is a Regulated Activity Provider with ultimate responsibility for the management and control of the Regulated Activity provided under this agreement and for the purposes of the Safeguarding Vulnerable Groups Act 2006.
[bookmark: a268050]The Contractor shall at its own cost ensure that all individuals engaged in the provision of the Services are:
subject to a valid enhanced disclosure check undertaken through the Disclosure and Barring Service (“DBS”); and
the Contractor shall monitor the level and validity of the checks under this clause 7.2 for each member of staff.
The Contractor warrants that at all times for the purposes of this agreement it has no reason to believe that any person who is or will be employed or engaged by the Contractor in the provision of the Services is barred from the activity in accordance with the provisions of the Safeguarding Vulnerable Groups Act 2006 and any regulations made thereunder, as amended from time to time. 
The Contractor shall immediately notify the Council of any information that it reasonably requests to enable it to be satisfied that the obligations of this clause 7 have been met.
The Contractor shall refer information about any person carrying out the Services to the DBS where it removes permission for such person to carry out the Services (or would have, if such person had not otherwise ceased to carry out the Services) because, in its opinion, such person has harmed or poses a risk of harm to children.
Safeguarding Children 
‘Working Together to Safeguard Children’ and ‘Section 11 of the Children Act 2004’ places a statutory duty on all Providers ‘who provide services for, or work with children’ 	or young people, to ‘safeguard and promote the welfare of children’.
The Provider shall at all times comply with the requirements of Section 11 of the Children Act 2004 and the Child Protection Procedures relevant to the Local Safeguarding Children Board (LSCB) in which the child is placed (e.g. Berkshire Child Protection Procedures). The Provider will at all times have arrangements (“the Provider’s Arrangements”) in force for safeguarding and promoting the welfare of children which are compliant with the local LSCB Child Protection Procedures and the Provider’s duties in ‘Working Together to Safeguard Children’ and will ensure that any additional internal procedures or inter-agency protocols are consistent with these procedures.
Safeguarding Adults 
The Provider shall at all times comply with the requirements of the Berkshire Safeguarding Adults Policy and Procedures, including any updates and/or replacement documents, and also comply with the requirements of any Regulatory Body to which the Provider is subject, including Deprivation of Liberty regulations and any change in such requirements. The Provider will at all times have arrangements (“the Provider’s Arrangements”) in force for safeguarding and promoting the welfare of vulnerable adults which are compliant with the local Safeguarding Adults Procedures and will ensure that additional internal procedures or inter-agency protocols are consistent with these procedures.
Safeguarding requirements applying to both Adults and Children:
Providers shall ensure that:
7.9.1 All staff and volunteers (including temporary staff) ‘are made aware of the Provider’s Arrangements’;
7.9.2 They publish written policies that explicitly state ‘clear priorities for safeguarding and promoting the welfare of children’ and vulnerable adults in ‘strategic policy documents’ and that they ensure the effective dissemination, and implementation, of these policies to staff and volunteers;
7.9.3 They provide ‘a clear line of accountability within the organisation for work on safeguarding’ and promoting welfare and demonstrate ‘a clear commitment by the Provider to the importance of safeguarding and promoting welfare’;
7.9.4 Their staff and volunteers are subject to Safer Workforce processes and checks, including, ‘recruitment and human resources management procedures 	that take account of the need to safeguard and promote welfare, including arrangements for appropriate checks on new staff and volunteers’, this includes conducting appropriate checks with the Disclosure and Barring Service (DBS);
7.9.5 They adhere to local LSCB ‘Procedures for dealing with allegations of abuse 	against members of staff and volunteers’, including arrangements for notifying 	the Local Authority Designated Officer (LADO), for Services in relation to 	Children and Young People;
7.9.6 They ensure that all staff and volunteers ‘undertake appropriate training’, and to 	ensure that this is kept up-to-date by refresher training at regular intervals;
7.9.7 They respect the confidentiality of individuals and adhere to Wokingham 	Borough Council’s LSCB Information Sharing and Assessment Protocol, which 	summarises local ‘arrangements to work effectively with other organisations to 	safeguard and promote welfare, including arrangements for sharing 		information’, (subject to any relevant 	provisions of the Data Protection Act);
7.9.8 They disseminate and implement ‘appropriate whistle-blowing procedures, and 	a culture that enables issues about safeguarding and promoting the welfare of 	children and vulnerable adults to be addressed’;
7.9.9 They maintain accurate and up-to-date records of decision making and actions 	taken;
7.9.10 They are at all times sensitive to needs arising from race, culture, religion, 	sexual 	orientation or linguistic background;
7.9.11 They furnish the Client or their agents on their reasonable request, with copies 	of their records relating to any of the above.
7.9.12 The Provider should refer to the LSCB’s website for Safeguarding resources (‘Safeguarding Toolkit’) to assist them in fulfilling these responsibilities.
7.9.13 Compliance with these minimum standards will primarily be monitored in review meetings by the Contract Manager/Officer.
7.9.14 The Local Safeguarding Children Board will monitor Provider compliance with Safeguarding requirements in its Section 11 Audit (Section 11 of the Children Act 2004). Failure to comply with any part of this Clause will be deemed a Material Breach of the Contract
7.9.15 The Provider must make available a copy of any of their internal safeguarding policies and procedures to the Council on request.
7.9.16 Upon the Council’s reasonable request, a copy of the Provider’s records relating to the protection of vulnerable adults and children from abuse made in relation to the Service(s) and its response must be supplied.
7.9.17 The Provider shall adopt Safeguarding Policies and such policies shall comply with the Pan Berkshire Safeguarding Policies as amended from time to time and the Provider shall comply at all times with any new local or national safeguarding policies which may be introduced.
7.9.18 At the reasonable written request of the Council, and within the specified timescale, the Provider must provide evidence to the Council that it is addressing any safeguarding concerns.
7.9.19 If requested by the Council, the Provider shall participate in the development of any local multi-agency safeguarding quality indicators and/or plan.



[bookmark: _Ref323891566][bookmark: _Ref323891615][bookmark: _Toc325037310][bookmark: _Toc441838415]Prevention of Bribery
[bookmark: a754740]The Contractor: 
shall not, and shall procure that any Contractor Party and all Contractor Personnel shall not, in connection with this Agreement commit a Prohibited Act;
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, excluding any arrangement of which full details have been disclosed in writing to the Council before execution of this Agreement.
The Contractor shall:
if requested, provide the Council with any reasonable assistance, at the Council's reasonable cost, to enable the Council to perform any activity required by any relevant government or agency in any relevant jurisdiction for the purpose of compliance with the Bribery Act;
within 28 Working Days of the Commencement Date, and annually thereafter, certify to the Council in writing (such certification to be signed by an officer of the Contractor) compliance with this clause 8 by the Contractor and all persons associated with it or other persons who are supplying goods or services in connection with this Agreement. The Contractor shall provide such supporting evidence of compliance as the Council may reasonably request.
The Contractor shall have an anti-bribery policy (which shall be disclosed to the Council) to prevent any Contractor Party or Contractor Personnel from committing a Prohibited Act and shall enforce it where appropriate.
If any breach of clause 8.1 is suspected or known, the Contractor must notify the Council immediately.
If the Contractor notifies the Council that it suspects or knows that there may be a breach of clause 8.1, the Contractor must respond promptly to the Council's enquiries, co-operate with any investigation, and allow the Council to audit books, records and any other relevant documentation. This obligation shall continue for 6 years following the expiry or termination of this Agreement.
3. [bookmark: _Toc441838416]COUNCIL REMEDIES
3.1 If the Contractor fails to perform the Services by the applicable dates set out in the Specification or the Contractor fails to perform the Services to the standard set out in the Specification, the Council shall, without limiting its other rights or remedies, have one or more of the following rights: 
(a) to terminate this agreement with immediate effect by giving written notice to the Contractor;
(b) to refuse to accept any subsequent performance of the Services which the Contractor attempts to make;
(c) to recover from the Contractor any costs incurred by the Council in obtaining substitute services from a third party;
(d) where the Council has paid in advance for Services that have not been provided by the Contractor, to have such sums refunded by the Contractor; or
(e) to claim damages for any additional costs, loss or expenses incurred by the Council which are in any way attributable to the Contractor's failure to meet such dates or standards.
3.2 The terms of this agreement shall extend to any substituted or remedial services provided by the Contractor. 
3.3 The Council's rights under this agreement are in addition to its rights and remedies implied by statute and common law.
4. [bookmark: _Toc441838417][bookmark: a806875]COUNCIL'S OBLIGATIONS 
The Council shall:
(a) provide the Contractor with reasonable access at reasonable times to the Council's premises for the purpose of providing the Services; and 
(b) provide such information to the Contractor as the Contractor may reasonably request and the Council considers reasonably necessary for the purpose of providing the Services.
5. [bookmark: a1016456][bookmark: _Toc441838418]CHARGES AND PAYMENT
5.1 The charges for the Services are set out in Schedule 3, and shall be the full and exclusive remuneration of the Contractor in respect of the performance of the Services. Unless otherwise agreed in writing by the Council, the charges shall include every cost and expense of the Contractor directly or indirectly incurred in connection with the performance of the Services. 
5.2 The Contractor shall invoice the Council quarterly in advance. Each invoice shall include such supporting information required by the Council to verify the accuracy of the invoice in a timely fashion.
5.3 In consideration of the supply of the Services by the Contractor, the Council shall pay the invoiced amounts within 28 days of the date of a correctly rendered invoice to a bank account nominated in writing by the Contractor. 
5.4 All amounts payable by the Council under this agreement are exclusive of amounts in respect of value added tax chargeable for the time being (“VAT”). Where any taxable supply for VAT purposes is made under this agreement by the Contractor to the Council, the Council shall, on receipt of a valid VAT invoice from the Contractor, pay to the Contractor such additional amounts in respect of VAT as are chargeable on the supply of the Services at the same time as payment is due for the supply of the Services.
5.5 The Contractor shall maintain complete and accurate records of the time spent and materials used by the Contractor in providing the Services, and shall allow the Council to inspect such records at all reasonable times on request.
5.6 The Council may, without limiting its other rights or remedies, set off any amount owed to it by the Contractor under this agreement against any amount payable by the Council to the Contractor under this agreement.
6. [bookmark: a838919][bookmark: _Toc441838419]INTELLECTUAL PROPERTY RIGHTS
6.1 [bookmark: a997230]The Contractor assigns to the Council, with full title guarantee and free from all third party rights, all Intellectual Property Rights in the products of the Services, including for the avoidance of doubt the Deliverables. 
6.2 The Contractor shall obtain waivers of all moral rights in the products, including for the avoidance of doubt the Deliverables, of the Services to which any individual is now or may be at any future time entitled under Chapter IV of Part I of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction.
6.3 The Contractor shall, promptly at the Council's request, do (or procure to be done) all such further acts and things and the execution of all such other documents as the Council may from time to time require for the purpose of securing for the Council the full benefit of this agreement, including all right, title and interest in and to the Intellectual Property Rights assigned to the Council in accordance with clause 12.1.
6.4 All Council Materials are the exclusive property of the Council.
7. [bookmark: a605566][bookmark: _Toc441838420]INDEMNITY AND INSURANCE
7.1 The Contractor shall keep the Council indemnified in full against all costs, expenses, damages and losses (whether direct or indirect), including any interest, fines, legal and other professional fees and expenses awarded against or incurred or paid by the Council as a result of or in connection with:
(a) any claim made against the Council by a third party arising out of, or in connection with, the supply of the Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of this agreement by the Contractor, its employees, agents or subcontractors; and
(b) any claim brought against the Council for actual or alleged infringement of a third party's Intellectual Property Rights arising out of, or in connection with, the receipt, use or supply of the Services. 
7.2 For the duration of the agreement (and for a period of 6 years thereafter), the Contractor shall maintain in force, with a reputable insurance company, (professional indemnity insurance in the sum of £1,000,000) and public liability insurance in the sum of £5,000,000 to cover the liabilities that may arise under or in connection with this agreement and shall, on the Council’s request, produce both the insurance certification giving details of cover and the receipt for the current year’s premium in respect of each insurance. 
7.3 There must be no exclusions in respect of Child Sexual Exploitation (CSE) under the insurance covers held.
7.4 This clause 13 shall survive termination of this agreement.
8. [bookmark: _Toc441838421]DATA PROTECTION
[bookmark: a263478]The Contractor shall (and shall procure that any of its Personnel involved in the provision of the Services shall) comply with any notification requirements under the Data Protection Act 1998 (“DPA”) and both Parties shall duly observe all their obligations under the DPA, which arise in connection with the Services.
9. [bookmark: _Toc441838422]FREEDOM OF INFORMATION
9.1 [bookmark: a715012]The Contractor acknowledges that the Council is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and co-operate with the Council (at the Contractor's expense) to enable the Council to comply with these information disclosure requirements.
9.2 The Contractor shall and shall procure that its subcontractors shall:
(a) transfer the Request for Information to the Council as soon as practicable after receipt and in any event within two Working Days of receiving a Request for Information;
(b) provide the Council with a copy of all Information in its possession or power in the form that the Council requires within five Working Days (or such other period as the Council may specify) of the Council requesting that Information; and
(c) provide all necessary assistance as reasonably requested by the Council to enable the Council 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 Environmental Information Regulations.
9.3 The Council shall be responsible for determining at its absolute discretion whether the Commercially Sensitive Information and/or any other Information:
(a) is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations;  and/or
(b)  is to be disclosed in response to a Request for Information.
9.4 In no event shall the Contractor respond directly to a Request for Information unless expressly authorised to do so by the Council.  
10. [bookmark: _Toc441838423]EQUAL OPPORTUNITIES

	The Contractor shall adopt a policy to comply with the requirements of the Equality Act 2010 and, accordingly, shall not treat one individual or group of people less favourably than others because of colour, race, nationality, ethnic origin, religion or belief, gender, gender reassignment, sex, sexual orientation, disability, age, marital status or because they have entered into a civil partnership, pregnancy or maternity and, further, shall seek to promote equality among its Personnel and generally
11. [bookmark: _Toc441838424]DISPUTE RESOLUTION
In the event that a dispute arises in respect of this agreement or the Services the parties will meet within ten Business Days of a request by either party and the parties shall use their best endeavours to resolve disputes arising out of this agreement. If any dispute referred to a meeting is not resolved at that meeting then either party, by notice in writing to the other, may refer the dispute to senior officers of the two parties who shall co-operate in good faith to resolve the dispute as amicably as possible within [twenty] Business Days of service of such notice. If the senior officers 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 Business 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.
12. [bookmark: a151117][bookmark: _Toc441838425]TERMINATION ON BREACH
12.1 Without limiting its other rights or remedies, the Council may terminate this agreement with immediate effect by giving written notice to the Contractor  in the following circumstances; 
if the Contractor is in breach of any material obligation under this agreement provided that if the breach is capable of remedy, the Council may only terminate this agreement under this clause 18.1(a) if the Contractor has failed to remedy such breach within 28 days of receipt of notice from the Council (a “Remediation Notice”) to do so;
(a) the Council serves on the Contractor 2 Default Notices in a rolling 6 MONTH period;
(b) [bookmark: a379036]the Contractor 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) 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;
(c)  the Contractor 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 (where a company) for the sole purpose of a scheme for a solvent amalgamation of the Contractor with one or more other companies or the solvent reconstruction of the Contractor;
(d) 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 Contractor (being a company) other than for the sole purpose of a scheme for a solvent amalgamation of  the Contractor with one or more other companies or the solvent reconstruction of  the Contractor;
(e)  the Contractor (being an individual) is the subject of a bankruptcy petition order;
(f) a creditor or encumbrancer of the Contractor 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 its assets and such attachment or process is not discharged within 14 days;
(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 Contractor (being a company);
(h) a floating charge holder over the assets of the Contractor (being a company) has become entitled to appoint or has appointed an administrative receiver;
(i) [bookmark: a213403]a person becomes entitled to appoint a receiver over the assets of the Contractor or a receiver is appointed over the assets of the Contractor;
(j) the Contractor suspends or threatens to suspend, or ceases or threatens to cease to carry on, all or a substantial part of its business; or
(k) the Contractor (being an individual) dies or, by reason of illness or incapacity (whether mental or physical), is incapable of managing his own affairs or becomes a patient under any mental health legislation.
(l) The Contractor commits an offence under the Bribery Act 2010.
[bookmark: a69444][bookmark: _Toc304538287][bookmark: _Toc435693464][bookmark: _Toc441838426]Termination on Notice
[bookmark: a68560][bookmark: _Toc441838427]Either party may terminate this Contract or its application to a particular part of the service by giving no less than three months written notice to the other (or shorter period by written, mutual consent). 
Consequences of termination
On termination of this agreement for any reason: 
(m) the Contractor shall immediately deliver to the Council all Deliverables whether or not then complete, and return all Council Materials. If the Contractor fails to do so, then the Council may enter the Contractor's premises and take possession of them. Until they have been returned or delivered, the Contractor shall be solely responsible for their safe keeping and will not use them for any purpose not connected with this agreement; 
(n) the accrued rights, remedies, obligations and liabilities of the parties as at termination shall not be affected, including the right to claim damages in respect of any breach of this agreement which existed at or before the date of termination; and
(o) clauses which expressly or by implication have effect after termination shall continue in full force and effect.
[bookmark: _Toc441838428]TUPE
Prior to or after the termination or expiry of the contract the Council will require the Contractor to supply to the Council such reasonable information in respect of the Contractor’s staff performing services under this agreement so as to establish whether or not the Acquired Rights Directive under the Transfer of Undertakings Protection of Employment Regulations 2006 (and all subsequent legislation in respect of protection of employment) might apply to the transfer of the Contract to another undertaking and to the extent of any liability deriving there from
The Contractor shall promptly supply such information as required by the Council to any potential tenderer for any new agreement in respect of all or part of the services and shall promptly inform the Council or any such tenderer (as the case may be) of any change to such information but in any event no later than 10 working days of request by the Council
The Contractor shall ensure that it complies with the provisions of TUPE and in particular shall ensure that all necessary staff and trade union consultation is effected in accordance with the requirements of TUPE.  The Contractor hereby indemnifies the Council and any future employer of the staff (accepting a transfer of the Contractors staff pursuant to TUPE) from and against all losses, costs, demands, expenses and damages arising as a result of the Contractors s non-compliance with the provisions of this condition
Subject to the provisions relating to Data Protection and Confidentiality and Freedom of Information, at the Council’s reasonable request, the Contractor must provide to the Council such information and data as may reasonably be required to enable the Council to prepare the necessary documentation to appoint another organisation or to provide the Time Bank scheme in the future after appropriate procurement policies are followed
The requirement set out in herein does not include any information or data that the Contractor reasonably considers commercially sensitive.
The Contractor shall comply with requests under this condition as soon as reasonably practicable, and in any event within 21 days of being so requested unless there is a stated requirement herein to supply information within a shorter timescale.
It is considered that TUPE will apply to this contract and bidders are referred to Schedule [4 ] for further information. Bidders are expected to seek independent legal advice regarding the applicability of TUPE and the successful tenderer hereby indemnifies the Council against all costs damages or loss suffered by the Council on the basis of TUPE either applying or not applying. 
[bookmark: _Toc325037315][bookmark: _Toc441838429]Monitoring and Review
The Contractor shall, during the Term and for a period of twelve years thereafter, keep current and accurate records of all Services carried out and information required to be kept (whether by law or by the Council) relating to its performance of the Contract
The Provider shall if so reasonably requested by the Council allow the Authorised Representative or his nominees access at all reasonable times on reasonable prior notice to:
all workplaces of the Provider  to inspect work being done as part of this agreement
[bookmark: _GoBack]all documents, records, data and information in the Provider's possession, custody or control that relates to this agreement
any of the Provider's Personnel for the purpose of interviewing them about the performance of the Services
all technology, resources, systems and procedures used by the Provider in connection with the Services

Both parties Authorised Representatives shall meet at least once each quarter during the Term to monitor the performance of this agreement and to ensure that it is performed in a continuous and efficient manner and in accordance with the Council's requirements.
At least once during the term, the Authorised Representatives shall conduct a review of this agreement and explore whether the performance of the agreement can be improved in accordance with the principles of best value for the Council.
The Provider is referred to Paragraph 15 of the Specification document (attached hereto as SCHEDULE 1) regarding the targets it is expected to achieve during its performance of the contract. The parties hereby agree that further monitoring provisions shall be agreed between them before the expiry of [3] months after the commencement date of the contract. 
13. [bookmark: _Toc441838430][bookmark: a859617]HUMAN RIGHTS
The Contractor shall not do or omit to do anything which my be incompatible with a Convention Right (as defined by Section 1 of the Human Rights Act 1998) or otherwise act or omit to act in a manner entitling any person  to instigate any proceedings against the Council as a public authority for any remedy and the Contractor shall indemnify the Council against any damages awarded or any other costs or expenses for which the Council shall become liable insofar as the same may be payable in consequence of the Contractors failure to observe the requirements of this clause.
14. [bookmark: _Toc441838431]GENERAL
14.1 Force majeure: 
Neither party shall be liable to the other as a result of any delay or failure to perform its obligations under this agreement if and to the extent such delay or failure is caused by an event or circumstance which is beyond the reasonable control of that party which by its nature could not have been foreseen by such a party or if it could have been foreseen was unavoidable. If such event or circumstances prevent the Contractor from providing any of the Services for more than 60 business days, the Council shall have the right, without limiting its other rights or remedies, to terminate this agreement with immediate effect by giving written notice to the Contractor.
14.2 Assignment and subcontracting:
(a) The Contractor shall not assign, transfer, charge, subcontract or deal in any other manner with all or any of its rights or obligations under this agreement without the prior written consent of the Council. 
(b) The Council may at any time assign, transfer, charge, subcontract or deal in any other manner with all or any of its rights under this agreement and may subcontract or delegate in any manner any or all of its obligations under this agreement to any third party or agent. 
14.3 [bookmark: a137332]Notices: 
(a) Any notice or other communication required to be given to a party under or in connection with this agreement shall be in writing and shall be delivered to the other party personally or sent by prepaid first-class post, recorded delivery or by commercial courier, at its registered office (if a company) or (in any other case) its principal place of business, or sent by fax to the other party's main fax number.
(b) Any notice or communication shall be deemed to have been duly received if delivered personally, when left at the address referred to above or, if sent by prepaid first-class post or recorded delivery, at 9.00 am on the second Business Day after posting, or if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed, or if sent by fax, on the next Business Day after transmission. 
(c) This clause 19.3 shall not apply to the service of any proceedings or other documents in any legal action. For the purposes of this clause, "writing" shall not include e-mails and for the avoidance of doubt notice given under this agreement shall not be validly served if sent by e-mail.
Health and Safety:
The Contractor shall promptly notify the Council of any health and safety hazards, which may arise in connection with the performance of the agreement. The Council shall promptly notify the Contractor of any health and safety hazards that may exist or arise at the Council's Premises and that may affect the Contractor in the performance of the agreement.
While on the Council's Premises, the Contractor shall comply with any health and safety measures implemented by the Council in respect of staff and other persons working on the Council's Premises.
The Contractor shall notify the Council immediately in the event of any incident occurring in the performance of the agreement on the Council's Premises where that incident causes any personal injury or damage to property that could give rise to personal injury.  
The Contractor 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 staff and other persons working on the Council's Premises in the performance of the agreement.  
The Contractor 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.
14.4 Waiver and cumulative remedies: 
(a) A waiver of any right under this agreement is only effective if it is in writing and shall not be deemed to be a waiver of any subsequent breach or default. No failure or delay by a party in exercising any right or remedy under this agreement or by law shall constitute a waiver of that or any other right or remedy, nor preclude or restrict its further exercise. No single or partial exercise of such right or remedy shall preclude or restrict the further exercise of that or any other right or remedy. 
(b) Unless specifically provided otherwise, rights arising under this agreement are cumulative and do not exclude rights provided by law.
14.5 Severance: 
(a) If a court or any other competent authority finds that any provision (or part of any provision) of this agreement is invalid, illegal or unenforceable, that provision or part-provision shall, to the extent required, be deemed deleted, and the validity and enforceability of the other provisions of this agreement shall not be affected. 
(b) If any invalid, unenforceable or illegal provision of this agreement would be valid, enforceable and legal if some part of it were deleted, the provision shall apply with the minimum modification necessary to make it legal, valid and enforceable.
14.6 No partnership
Nothing in this agreement is intended to, or shall be deemed to, constitute a partnership or joint venture of any kind between any of the parties, nor constitute any party the agent of another party for any purpose. No party shall have authority to act as agent for, or to bind, the other party in any way. 
14.7 Third parties
A person who is not a party to this agreement shall not have any rights under or in connection with it.
14.8 [bookmark: a698376]Variation
Any variation, including any additional terms and conditions, to this agreement shall only be binding when agreed in writing and signed by Council.
14.9 Governing law and jurisdiction
This agreement, and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims), shall be governed by, and construed in accordance with, English law, and the parties irrevocably submit to the exclusive jurisdiction of the courts of England and Wales.

This agreement has been entered into as a Deed on the date stated at the beginning of it


THE COMMON SEAL of the		
WOKINGHAM BOROUGH COUNCIL

was hereunto affixed in 
the presence of




SIGNED			
for and on behalf of			
[THE CONTRACTOR]
by two Directors				
or a Director and Company Secretary

 					
                 		
                                                  …………………………………
					Director

                                              

					 ………………………………….
					Director/Secretary



SIGNED 			
for and on behalf of			
[THE CONTRACTOR]
by  
		

                                                  …………………………………
					Director

In the presence of:

                                                  …………………………………
					Signature of Witness

                                                  …………………………………
					Name of Witness (in BLOCK CAPITALS)

                                                  …………………………………
					Address


SCHEDULE 1 - SPECIFICATION
SCHEDULE 2 – CONTRACTOR’S TENDER

SCHEDULE 3 – CHARGES AND PAYMENT
The total price for the service will be £X for the period 1st July 2016 – 20th June 2019. 
Payments will be made quarterly in advance on receipt of the provider’s duly submitted invoice
payments will be made by bacs 
In consideration of the service set out in this contract the council undertakes to pay the provider subject always to the terms, conditions and obligation. payment of the contract price shall in in accordance with this schedule
Payment of the contract price will be made on the assumption that the service has been delivered in accordance with this contract. where this is not the case payment may be withheld or reclaimed as appropriate.
For the avoidance of doubt the contract price is the total price for the service. 
[bookmark: a420783][bookmark: _Toc304538314][bookmark: _Toc441831765][bookmark: _Toc441838436]Payment Plan
The Provider shall submit a properly rendered invoice quoting the appropriate purchase order number and period to which the invoice relates, to the Council at the following address:
Marlena O’Donnell 
Strategic Commissioning 
Wokingham Borough Council 
Civic Offices 
Shute End 
	RG40 1BN 
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