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THIS AGREEMENT is made on            day of
       
                 2022
BETWEEN:

(1) THE CORNWALL COUNCIL of New County Hall, Treyew Road, Truro, Cornwall TR1 3AY (Council); and
(2) [INSERT PROVIDER NAME] (Company No. [INSERT NUMBER]) of INSERT REGISTERED OFFICE ADDRESS] (“the Provider”).
(each a Party and together the Parties)

WHEREAS

(A) The Council requires the provision of the Services for the Management of Workspace Assets – Liskeard Cattle Market Digital and Creative Workspace as set out in Schedule 1 to this Agreement.

(B) The Council wishes to appoint the Provider of the Services to carry out the Services as set out in Schedule 1.  
(C) This Agreement sets out the terms upon which the Provider will carry out the Services and the Parties will be bound thereto.
IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1   In this agreement, unless the context otherwise requires, the following expressions have the following meanings:

	Agreement 
	means the agreement entered into between the Council and the Provider for the Services and Price in accordance with these Terms and Conditions. 

	Confidential Information

Council Representative


	means any information, however it is conveyed, that relates to the business, affairs, developments, trade secrets, know-how, personnel and suppliers of the Council and/or the Provider (as the case may be), including intellectual property rights, together with all information derived from the above, and any other information clearly designated as being confidential (whether or not it is marked as ‘confidential’) or which ought reasonably to be considered to be confidential;
means the individual appointed by the Council as Contract Manager in respect of this Agreement and notified to the Provider in writing (any change in Contract Manager must be notified in writing to the Provider);

	DPA
	means the Data Protection Act 1998 and any subordinate legislation made under such 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;

	Effective Date
	means the Start Date;

	Expiry Date


	means [INSERT DATE] or the date on which the Agreement is terminated in accordance with the terms 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 or relevant government department in relation to such legislation and the Environmental Information Regulations 2004.


	GDPR

Indirect Losses
Intellectual Property

Rights (IPR)

Losses

Material Breach 
	the General Data Protection Regulations ((EU) 2016/670) (“GDPR”) until it is no longer directly applicable in the UK, the Data Protection Act 2018 and any other applicable national implementing laws, regulations and secondary legislation, as amended or updated from time to time, in the UK. 

means loss of profits (other than profits directly and solely attributable to the provision of the Services and only to the extent that the same are expressly stated to be recoverable pursuant to the terms of this Agreement), loss of use, loss of production, increased operating costs, loss of business, loss of business opportunity, loss of reputation or goodwill or any other consequential or indirect loss of any nature, whether arising in tort or on any other basis;

means patents, inventions, trade marks, service marks, logos, design rights (whether registrable or otherwise), applications for any of the foregoing, copyright, database rights, domain names, trade or business names, moral rights and other similar rights or obligations whether registrable or not in any country (including the United Kingdom) and the right to sue for passing off.
means all damage, loss, liabilities, claims, actions, costs, expenses (including the cost of legal and/or professional services) and proceedings, demands and charges whether arising under statute, contract, at common law or otherwise;

means a material breach (including but not limited to fundamental breach or breach of a fundamental term) by the Provider of its obligations under this Agreement, which may be a single material breach or a number of breaches or repeated breaches by the Provider of its obligations under this Agreement that taken together constitute a material breach. 



	Personal Data

Price     
Project
	has the meaning given to it in the Data Protection Legislation which is processed by the Provider or any Staff on behalf of the Council pursuant to or in connection with the Agreement;
means the price payable under the Agreement for the Services set out in Schedule 3;
means the delivery of operational management of workspace assets at Liskeard Cattle Market digital and creative workspace as set out in Schedule 1/the Specification;

	Project Activities
Schedule

Services


	means those activities associated with the Project as may be described in this Agreement or in Schedule 1.
means any of the schedules attached hereto. 

means those services to be performed by the Provider as part of the Project as set out in Schedule 1;


	Staff
	means all directors, officers, employees, agents, consultants and contractors of the Provider and/or of any sub-contractor of the Provider engaged in the performance of the Providers obligations under the Agreement;

	Start Date
Working Days
	means [INSERT DATE] or such earlier date as the Council requires notice of which will be provided to the Provider no later than 14 days prior to such date;
means any day from Monday to Friday (inclusive) which is not Christmas Day, Good Friday or a statutory bank holiday in England.


2. COMMENCEMENT AND DURATION

2.1 The Agreement shall take effect on the Effective Date and shall continue in force until the Expiry Date unless it is otherwise extended in accordance with clause 2.2 below or terminated in accordance with the terms and conditions of the Agreement.

2.2 The Council may extend the Agreement for a period of two (2) years in order to deliver the Project Activities. Any extension shall be agreed in writing between the Parties. The terms and conditions of the Agreement shall apply throughout any such extended period.

3. PURPOSE OF THE AGREEMENT
2.3 The Council has appointed the Provider to provide management of workspace assets at Liskeard Cattle Market digital and creative workspace to deliver the Services in accordance with the Project.
2.4 The principal purpose of the Agreement is to ensure the Providers compliance with the requirements of the Agreement. In addition, the Agreement sets out the obligations of the Parties in respect of the delivery of the Project.
4. CO-OPERATION OF THE PARTIES

2.5 The Parties shall co-operate with each other in good faith to ensure the delivery of the Services within the time limits set out in the Agreement.
5. PROVIDER OBLIGATIONS

5.1 
The Provider shall provide the Services as set out in Schedule 1.

5.2 
Not Used. 
5.3 The Provider shall facilitate access to the site for audit inspections and visits.
6. SUPPLY OF SERVICES

6.1
In consideration of the Council’s agreement to pay the Price, the Provider shall supply the Services to the Council subject to and in accordance with the terms of the Agreement. 

6.2
In supplying the Services, the Provider shall:

6.2.1
co-operate with the Council in all matters relating to the Services and comply with all the Council’s reasonable instructions;

6.2.2
provide all other services reasonably required by the Council which are reasonably incidental to the Services in accordance with the terms of the Agreement;

6.2.3
perform the Services with all reasonable care, skill and diligence in accordance with good industry practice in the Provider’s industry, profession or trade;

6.2.4
use staff who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to ensure that the Providers obligations are fulfilled in accordance with the Agreement;

6.2.5
ensure that the Services shall conform with all descriptions and specifications set out in the tender response at Schedule 2;

6.2.6
comply with all applicable laws; 

6.2.7
provide all equipment, tools and vehicles and other items as are required to provide the Services;

6.2.8
keep the Council fully informed and provide it with regular reports on all matters of interest to a prudent client, together with such information as the Council may reasonably require from time to time. This includes, but is not limited to:

(a)
any and all data required as part of contract management or management information;

(b)
any and all data and information needed to track performance against the Agreement’s key performance indicators (if applicable)

6.2.9 maintain current and accurate records of all work undertaken in the provision of the Services.

6.3
The Council may by written notice to the Provider at any time request a variation to the scope of the Services. In the event that the Provider agrees to any variation to the scope of the Services, the Price shall be subject to fair and reasonable adjustment to be agreed in writing between the Council and the Provider.  

6.4
The Provider shall inform the Council’s Representative promptly and confirm in writing if the Provider is unable to or fails to provide any part of the Service in accordance with the Agreement. The provision of information under this Clause 6.4 shall not in any way release or excuse the Provider from any of its obligations under the Agreement.
6.5
The Provider shall at all times allow the Council’s Representative, professional advisors and such other persons as from time to time nominated by the Council’s Representative if relevant, access to: 

6.5.1  any work places of the Provider for the purpose of inspecting work being performed pursuant to the Agreement;

6.5.2 any work places of the Provider for the purpose of inspecting and taking copies of records and documents in the possession, custody or control of the Provider in connection with the Agreement;

6.5.3 any personnel or agent of the Provider for the purpose of interviewing such persons in connection with the Agreement;

6.5.4 any report required by any statutory enactment or regulation or a copy thereof shall be supplied by the Provider if requested to do so in writing by the Council. 
6.5.5 the Provider shall at all times during the Agreement and for a period of six (6) years provide a complete copy of their audit trail for their expenditure on the Project to be retained by the Council at the reasonable request of the Council.
6.6 The Provider shall:
6.6.1 keep secure and give or make available for inspection by the Council, its internal auditors, the Local Government Ombudsman and the District Auditor all original and copy records, documents, information, statements and papers which may be acquired or produced by the Provider in the performance of the Agreement. In default of compliance, the Council may recover possession of such materials and the Provider grants a licence to the Council or its appointed agents to enter for that purpose any premises of the Provider or its permitted sub-contractors where any such materials may be held, and

6.6.2 co‑operate fully with any investigations at its own expense and make such explanations to the Council, its internal auditors, the Ombudsman and the District Auditor as may be necessary for them to be satisfied that the terms and conditions of the Agreement, the Council’s Contract Procedure Rules, Financial Regulations and all statutory and regulatory provisions relating to the Agreement are being and have been complied with.

6.7
The Provider shall at all times (where relevant) comply with the Council’s policies and procedures as may be amended from time to time.

6.8
Except and to the extent and upon the terms of the Agreement or as otherwise required or permitted by the Council, the Provider shall not use any facilities or equipment of the Council.

6.9
The Provider shall not advertise the fact that it is undertaking the Agreement other than with the written consent of the Council.

6.10
The Provider shall as may be necessary or appropriate co‑operate, liaise with, and co‑ordinate its activities with those of any other supplier employed directly or indirectly by the Council and shall provide the Services in harmony with and at no detriment to any other Services provided by or on behalf of or to the Council. If the Provider or its personnel default in complying or fail to comply with this Clause, then any costs, expenses, liabilities or damages whatsoever incurred by the Council as a consequence thereof, including the reasonable cost to the Council of the time spent by its officers as a result of the default or failure, may be deducted from any sums due or to become due to the Provider under the Agreement or shall be recoverable from the Provider by the Council as a debt.
7. PAYMENTS 

7.1. Provided the Provider has complied fully with the Agreement the Council shall in consideration of the provision of the Services pay the Price to the Provider.

7.2. The Price shall unless agreed in writing between the Parties be exclusive of Value Added Tax.

7.3. Any VAT payable by the Council shall be payable at the rate and in the same manner for the time being prescribed by law. All VAT charges must be shown separately in any invoice clearly identifying what it relates to.

7.4
Provided that the Provider shall have complied fully with the Agreement and where there is no dispute, payment of the Price and any VAT shall be made by the Council within 28 days of receipt of a valid invoice. Each invoice shall contain appropriate references and a detailed breakdown of the Services provided and shall be supported by any other documentation reasonably required by the Council’s Representative to substantiate the invoice.

7.5 
No variation to the Price nor any extra charges shall be accepted by the Council unless this has been expressly agreed in writing by the Parties.

8. ASSIGNMENT AND SUB-CONTRACTING
8.1
The provider shall not assign the Agreement or any part thereof or the benefit or advantage of the Agreement of any part thereof to any person without the previous written consent of the Council, which consent shall be at the absolute discretion of the Council and if given shall not relieve the provider from any liability or obligation under the Agreement.
8.2
The Provider shall be responsible for the acts, defaults or neglect of any sub-contractor, or its employees or agents in all respects as if they were the acts, defaults or neglect of the Provider.

8.3
The Council may assign, transfer, novate or otherwise dispose of any or all of the rights and obligations under this Agreement without the consent of the Provider.  

9. COUNCIL REMEDIES

9.1. If the Provider fails to perform the Services by the required date(s) the Council may, as applicable and at its sole discretion, without limiting its other rights or remedies under this Agreement or law:

9.1.1. terminate the Agreement (in whole or part) with immediate effect upon giving written notice to the provider;

9.1.2. Refuse to accept any subsequent performance of the Services which the Provider attempts to make other than where a replacement or repair is requested by the Council;

9.1.3 require the Provider to re-perform the defective Services to the Council’s satisfaction at no additional cost to the Council;

9.1.4 where the Council has paid for Services that have not been provided by the Provider, require the refund of such sums within 28 days of a written request by the Council and such sums shall be recoverable as a debt; and

9.1.5 the right to claim damages for any other costs, expenses or losses resulting from the Providers failure to deliver the Services in accordance with the Contract including, without limitation, any increased costs reasonably incurred by the Council in obtaining substitute services.

9.2     This Clause shall extend to any substitute or remedial services supplied by the Provider.

9.3    The Council's rights under this Agreement are in addition to its rights and remedies implied by statute and common law.
10. 
MONITORING PROGRESS, REPORTING AND NOTIFICATIONS

10.1
The provider shall, in respect of the delivery of the Services and the Project Activities comply with the Council’s requirements and in particular:

                 10.1.1 Submit progress reports; and
                 10.1.2 attend contract review meetings to be held quarterly; and 
                 10.1.2 co-operate with the Council and provide reasonable assistance to ensure the Council meets its obligations. 
10.2
Retention of documents



10.2.1
The Provider will ensure that all documents relating to the Services, the Project Activities, the implementation of the Project and financing held by the Provider are retained in accordance with the term set out in clause 6.5.5.

10.2.2
In addition to the obligation under clause 10.2.1 above, the Provider shall ensure that all documents relating to the Services, the Project Activities, the implementation of the Project and financing held by the Provider are retained as necessary in order to demonstrate compliance under this Agreement.


10.2.3
Where documents exist in electronic form only, the                                                  computer systems used shall meet accepted security standards which ensure that the documents held meet with national legal requirements and can be relied upon for audit purposes. The equipment and software used to store the documents shall be retained and kept functional for a six (6) year period from the Expiry Date following the submission of the accounts in which the final expenditure of the Completed Project is included.

10.3
Conflicts of interest and financial irregularities
10.3.1
The Provider and all officers, employees and other persons engaged or consulted by the provider in connection with the Services and the Project Activities shall not be in a position where there is a conflict of interest. The Provider is required to have formal procedures obliging all such persons to declare any actual or potential personal or financial interest in any matter concerning the Services, the Project Activities and/or the Project and to be excluded from any discussion or decision-making, including any discussion, tasks or decision-making in relation to procurement activity undertaken or to be undertaken, relating to the matter concerned.


10.3.2
If the Provider has any grounds for suspecting any financial impropriety in the use of any amount paid under this Agreement, it must inform the Council immediately. For these purposes “financial impropriety” includes fraud or other impropriety; mismanagement; use of the Price for improper purposes; and failure to comply with requirements in the Structural and Investment Funds Regulations relating to the control and propriety of Project expenditure.
11. 
KEY PERFROMANCE INDICATORS (KPI’s)
11.1 The Provider shall achieve the KPI’s set out in the Specification.
11.2 The KPI’s shall be reported on by the Provider in the progress reports submitted to the Council.

11.3 Without prejudice to any other rights or remedies arising under this Contract, if the Provider fails to achieve the KPI’s on two or more occasions within any twelve (12) month rolling period, the Council reserves the right to require an improvement plan from the Provider. 

12.
ACCOUNTING RECORDS, SUPPORTING EVIDENCE AND AUDIT
12.1
The Provider shall maintain full and accurate accounts and documentary evidence for the Services and Project Activities on an open book basis and the Provider shall permit the Council to inspect, audit and take copies of all reports books accounting records which it considers relevant to the Services and the Project.

12.2
the Provider shall maintain either a separate accounting system or an adequate accounting code for all transactions relating to the Services and the Project Activities without prejudice to national accounting rules.
13. CONFIDENTIALITY

13.1
Except to the extent set out in this clause 13 or where disclosure is expressly permitted elsewhere in the Agreement, each Party shall:


13.1.1 
treat another Party's Confidential Information as confidential and safeguard it accordingly; and


13.1.2 

not disclose another Party's Confidential Information to any other person without the information owner's prior written consent.

13.1.3 Clause 13.1 shall not apply to the extent that:

13.1.4 

such disclosure is a requirement of Law placed upon the Party making the disclosure, including any requirements for disclosure under the FOIA, ‘Code of Practice on Access to Government Information’ or the Environmental Information Regulations;

13.1.5 

such information was in the possession of the Party making the disclosure without obligation of confidentiality prior to its disclosure by the information owner;

13.1.6 

such information was obtained from a third party without obligation of confidentiality;

13.1.7 

such information was already in the public domain at the time of disclosure otherwise than by a breach of the Agreement; or

13.1.8 

it is independently developed without access to the other Party's Confidential Information.

13.2  The Provider may only disclose the Council's Confidential Information to the Staff who are directly involved in the Services and the Project Activities and who need to know the information, and shall ensure that such Staff are aware of and shall comply with these obligations as to confidentiality.
13.3  The provider shall not, and shall procure that the Staff do not, use any of the Council’s Confidential Information received otherwise than for the purposes of the Agreement.

13.4 Nothing in this Agreement shall prevent a Party from disclosing another Party’s Confidential Information:

13.4.1 to any consultant, contractor or other person engaged in respect of the Services and the Project Activities;
13.4.2 for the purpose of any audit pursuant to clause 13 of the Agreement;

13.4.3 for the purpose of the examination and certification of the Party’s accounts; or

15.4.4 for any examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which a Party has used its resources.
13.5 The Parties shall use all reasonable endeavours to ensure that any Crown Body, government department, Contracting Authority, external auditor, employee, third party or Sub-contractor to whom Confidential Information is disclosed pursuant to clause 13.5 is made aware of the Party’s obligations of confidentiality.
13.6  Nothing in this clause 13 shall prevent any Party from using any techniques, ideas or know-how gained during the performance of the Services and / or the Project Activities and/or Agreement in the course of its normal business to the extent that this use does not result in a disclosure of another Party's Confidential Information or an infringement of Intellectual Property Rights.

14. 
SECURITY REQUIREMENTS
14.1 The Provider shall, as an enduring obligation throughout the term of the   Agreement, use the latest versions of anti-virus definitions available from an industry accepted anti-virus software vendor to check for and delete Malicious Software from the Information Communications and Technology Environment.

14.2  Notwithstanding clause 14.1, if Malicious Software is found, the Parties shall co-operate to reduce the effect of the Malicious Software and, particularly if Malicious Software causes loss of operational efficiency or loss or corruption of the Secretary of State Data, assist one another to mitigate any losses and to restore the Project Activities to their desired operating efficiency.

15.
PROTECTION OF PERSONAL DATA AND SECURITY OF DATA
15.1  The Provider shall, and shall procure that all Staff shall, comply with any notification requirements under the GDPR and DPA (together Data Protection Legislation) and the Parties shall duly observe all their obligations under the Data Protection Legislation which arises in connection with the Agreement.

15.2  Notwithstanding the general obligation in clause 15.1, where the Provider  is  processing Personal Data for the Council as a data processor (as defined under Data Protection Legislation) the Provider shall:


15.2.1 ensure that they have in place appropriate technical and       organisational measures to ensure the security of the Personal Data (and to guard against unauthorised or unlawful processing of the Personal Data and against accidental loss or destruction of, or damage to, the Personal Data), as required under the applicable Data Protection Legislation;


15.2.2 provide the Council with such information as the Council may reasonably request to satisfy itself that the Provider is complying with their obligations under the applicable Data Protection Legislation;


15.2.3 promptly notify the Council of:




15.2.3.1
any breach of the security requirements of the Council as  referred to in clause 15.2.1; and
15.2.3.2   any request for personal data;
15.2.4

ensure that they do not knowingly or negligently do or omit to do anything which places the Council in breach of the Council’s obligations under the applicable Data Protection Legislation.
15.3  When handling Council data (whether or not Personal Data), the Provider shall ensure the security of the data is maintained in line with the security requirements of the Council as notified to the Provider from time to time.
15.4
the Provider shall indemnify the Council for any Loss suffered as a result of the Council’s breach of any Data Protection Legislation obligations within the Agreement to the extent that such breach is solely caused by the acts or omissions of the Provider.
16.
FREEDOM OF INFORMATION AND TRANSPARENCY


The Parties acknowledge their respective duties under the FOIA and shall give all reasonable assistance to each other where appropriate or necessary to comply with such duties.

16.1 
If the Provider is not a public authority, the Provider acknowledges that the Council is subject to the requirements of the FOIA and will assist and co-operate with the Council to enable the Council to comply with its disclosure obligations under the FOIA. Accordingly, the Provider agrees:

(i) 
that this Agreement and any other recorded information held by the  Provider on the Council’s behalf for the purposes of this Agreement are subject to the obligations and commitments of the Council under the FOIA;

(ii) 
that the decision on whether any exemption to the general obligations of public access to information applies to any request for information received under the FOIA is a decision solely for the Council;

(iii) 
that if the Provider receives a request for information under the FOIA, it will not respond to such request (unless directed to do so by the Council) and will promptly (and in any event within two (2) Business Days) transfer the request to the Council;

(iv)
that the Council, acting in accordance with the codes of practice issued and revised from time to time under both section 45 of the FOIA and regulation 16 of the Environmental Information Regulations 2004, may disclose information concerning the Provider and this Agreement either without consulting with the Provider, or following consultation with the Provider and having taken its views into account; and

(v) 
to assist the Council in responding to a request for information, by processing information or environmental information (as the same are defined in the FOIA) in accordance with a records management system that complies with all applicable records management recommendations and codes of conduct issued under section 46 of the FOIA, and providing copies of all information requested by an Council within five (5) Business Days of such request and without charge.

16.2 
The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Agreement is not Confidential Information.

16.3
Notwithstanding any other provision of this Agreement, the Provider hereby consents to the publication of this Agreement in its entirety including from time to time agreed changes to this Agreement subject to the redaction of information that is exempt from disclosure in accordance with the provisions of the FOIA.

16.4
In preparing a copy of this Agreement for publication pursuant to clause 16.4 the Council may consult with the Provider to inform its decision making regarding any redactions but the final decision in relation to the redaction of information shall be at the Council’s absolute discretion.

16.5 
The Provider shall assist and co-operate with the Council to enable the Council to publish this Agreement.

16.6 
In order to comply with the Government’s policy on transparency in the areas of Contracts and procurement the Council will be disclosing information on its website in relation to expenditure over £500 (five hundred pounds) in relation to this Agreement. The information will include the Provider’s name and the Charges paid. The Parties acknowledge that this information is not Confidential Information or commercially sensitive information.

16.7   The Provider shall comply with any requirements (including compliance with any appropriate information assurance scheme and the Computer Misuse Act 1990) detailed in the service Specification in relation to its security policies, procedures and control of Confidential Information, Personal Data and Special Categories of Data. 

16.8
The Provider shall be responsible for any costs associated with compliance with the provisions of this clause 16.

16.9 
The Provider shall indemnify the Council and shall keep the Council indemnified against Losses and Indirect Losses suffered or incurred by the Council as a result of any breach of this clause 16.

16.10 
The Parties acknowledge that damages may not be an adequate remedy for any breach of this clause 16, and in addition to any right to damages the Council shall be entitled to the remedies of injunction, specific performance and other equitable relief for any threatened or actual breach of this clause 16. 

16.11
This clause 16 shall not limit the Public Interest Disclosure Act 1998 in any way whatsoever.
16.12
The Service Provider’s compliance with this clause shall be monitored.
17. 
INTELLECTUAL PROPERTY RIGHTS (IPR)
17.1
All Intellectual Property Rights (regardless of whether they might otherwise be in any materials created or developed by the provider pursuant to the Agreement or arising as a result of the provision of the Project Activities or the Project) shall vest in the Council.

17.2
The Council hereby grants the Provider a perpetual, royalty-free, irrevocable, non-exclusive licence (with a right to sub-license) to use all intellectual property rights in the materials created or developed pursuant to the Agreement and any intellectual property rights arising as a result of the delivery of the Services and the Project Activities.

18.
LIABILITY
18.1
The Provider shall not be liable for any breach of the Agreement if and to the extent that such breach is itself caused by a breach by the Council of its obligations under the Agreement, or the negligence or wilful misconduct of the Council.

18.2
No Party shall be liable to the other Party for indirect, special or consequential loss or damage in connection with the Agreement which shall include, without limitation, any loss of or damage to profit, revenue, contracts, anticipated savings, goodwill or business opportunities whether direct or indirect.

18.3
The Council shall not be liable to the Provider whether in contract, tort (including negligence) breach of statutory duty, or otherwise for any Losses arising under or in connection with the Agreement that would exceed the maximum amount to be paid to the Provider under the Agreement.
19. 
INDEMNITY AND INSURANCE

19.1 
The Provider shall indemnify and keep indemnified the Council against all actions, claims, demands, proceedings, damages, costs, charges and expenses whatsoever and howsoever arising in respect of, or in any way arising out of, the provision of the Services, in relation to the injury to, or death of, any person, and the loss of, or damage to, any property including property belonging to the Council except and to the extent that it may arise out of the act, default or negligence of the Council, its employees or agents not being the Provider or its personnel.
19.2
Without prejudice to its obligations under this Clause 19, the Provider shall effect and maintain with reputable insurers such policy or policies of insurance as may be necessary to cover the Providers obligations and liabilities under this Clause for any one occurrence or series of occurrences arising out of any one event.
19.3
The Provider shall (if requested in writing to do so by the Council) supply to the Council forthwith any relevant policy or a certificate from its insurers or brokers confirming that the Provider’s insurance policies comply with Clause 19.2 and the Provider shall supply to the Council on request copies of all insurance policies, cover notes, premium receipts and other documents necessary to establish compliance with Clause 19.2.
19.4
If the Provider fails to take out and maintain the insurance required under Clause 19.2 then the Council itself may insure against any risk in respect of which the failure shall have occurred and a sum or sums equivalent to the amount paid or payable by the Council in respect of premiums therefore may be deducted by the Council from any monies due or to become due to the Provider under the Agreement or such amount may be recoverable by the Council from the Provider as a debt.
19.5
The Provider shall procure that any sub‑contractors of the Provider maintain like insurance cover to that required to be maintained by the Provider under the Agreement and any such other insurance cover as may from time to time be reasonably required by the Council. 

20.
EVENTS OF DEFAULT AND MATERIAL BREACH UNDER THE AGREEMENT
20.1
The Provider will comply at all times with this Agreement, in delivering the Services and the Project Activities. The Provider shall not do or omit to do anything that would result in an event of default or a material breach under the Agreement.
20.2
The Council agrees that the Provider shall not be in breach of clause 20.1 above to the extent that such breach arises as a result of breach by the Council of its obligations under the Agreement, or the negligence or wilful misconduct of the Council.

19 TERMINATION
21.1
Either Party may terminate the Agreement at any time upon giving three (3) months’ written notice to the other Party.
20.2 Without prejudice to any other right or remedy it might have, the Council may terminate the Agreement by written notice to the Provider with immediate effect if the Provider :

21.2.1
(without prejudice to Clause 21.2.5), is in material breach of any obligation under the Agreement which is not capable of remedy; 

21.2.2
repeatedly breaches any of the terms and conditions of the Agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms and conditions of the Agreement; 

21.2.3 
is in material breach of any obligation of the Agreement which is capable of remedy, and that breach is not remedied within 30 days of the Provider receiving notice specifying the breach and requiring it to be remedied; 

21.2.4

undergoes a change of control within the meaning of section 416 of the Income and Corporation Taxes Act 1988; 

21.2.5
breaches any of the provisions of Clauses 6.2, 14, 15 and 18; or

21.2.6
becomes insolvent, or if an order is made or a resolution is passed for the winding up of the Provider (other than voluntarily for the purpose of solvent amalgamation or reconstruction), or if an administrator or administrative receiver is appointed in respect of the whole or any part of the Providers assets or business, or if the Provider makes any composition with its creditors or takes or suffers any similar or analogous action (to any of the actions detailed in this Clause 21.2.6) in consequence of debt in any jurisdiction.

21.3
the Provider shall notify the Council as soon as practicable of any change of control as referred to in Clause 21.2.4 or any potential such change of control.

21.4
the Provider may terminate the Agreement by written notice to the Council if the Council has not paid any undisputed amounts within ninety (90) days of them falling due.  

21.5
Termination or expiry of the Agreement shall be without prejudice to the rights of either Party accrued prior to termination or expiry and shall not affect the continuing rights of the Parties under this Clause or any other provision of the Agreement that either expressly or by implication has effect after termination.

21.6
Upon termination or expiry of the Agreement, the Provider shall:

21.6.1
give all reasonable assistance to the Council and any incoming supplier of the Services; and

21.6.2
return all requested documents, information and data to the Council as soon as reasonably practicable. 

21.7
If the Council elects to terminate the Agreement pursuant to Clause 21.1 the Council shall:

21.7.1
cease to be under any obligation to make further payment;

21.7.2
be entitled to require the Provider forthwith to return files, documents or other items belonging to the Council and any other resources licensed, loaned, or hired, to the Provider and should the Provider fail to return these, to enter onto any site of the Provider and repossess all such files, documents, or other items. The Council shall have full and unfettered licence over all drawings, details, descriptive schedules and other documents for use in connection with the provision of the Services;

21.7.3
be entitled to deduct from any sum or sums which would but for Clause 21.7.1 have been due from the Council to the Provider under the Agreement or any other contract or be entitled to recover the same from the Provider as a debt, any loss or damage to the Council resulting from or arising out of the termination of the Agreement. Such loss or damage shall include the reasonable cost to the Council of the time spent by its officers in terminating the Agreement and in making alternative arrangements for the provision of the Services or any part thereof;

21.7.4  be entitled to employ and pay other persons to provide and complete the provision of the Services or part thereof and to use the Providers files, documents, materials, equipment, vehicles or other goods for the purposes thereof;

21.7.5
when the total costs, loss and/or damage suffered by the Council resulting from or arising out of the termination of the Agreement have been calculated and after taking into account any deduction made or to be made by the Council from any sum or sums which would have been due to the Provider, be entitled to any balance shown as due to the Council which shall be recoverable as a debt.

21.8   The rights of the Council under this Clause are in addition to and without prejudice to any other rights the Council may have whether against the Provider directly or pursuant to any guarantee, indemnity or bond. 

22.
DISPUTE RESOLUTION
22.1  If a Party has any issues, concerns or complaints regarding the Project, or any matter in the Agreement, it shall notify the other Party and the Parties shall then seek to resolve the issue by a process of consultation. If the issue cannot be resolved within a reasonable period of time, the matter shall be escalated to the Service Director of the Council and the relevant Managing Director of The Provider who shall decide on the appropriate course of action to take.

22.2
If the Parties fail to resolve the dispute within one month of the dispute being escalated in accordance with clause 22.1 above, a Party may apply to the other Party for the matter to be submitted to mediation, which, if the Parties agree, should be conducted under the procedure recommended by the Centre for Dispute Resolution (CEDR).
22.3 
If the Parties fail to resolve the dispute within one month of the dispute being escalated in accordance with clause 22.2 above, a Party may exercise any remedy it has under applicable law.

23.      GENERAL
23.1
Each of the Parties represents and warrants to the other Parties that it has full capacity and authority, and all necessary consents, licences and permissions to enter into and perform its obligations under the Agreement, and that the Agreement is executed by its duly authorised representative.

23.2
A person who is not a party to the Agreement shall have no right to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of the Parties.

23.3
The Agreement cannot be varied except in writing signed by a duly authorised representative of the Parties.

23.4
The Agreement contains the whole agreement between the Parties and supersedes and replaces any prior written or oral agreements, representations or understandings between them. The Parties confirm that they have not entered into the Agreement on the basis of any representation that is not expressly incorporated into the Agreement.  Nothing in this clause shall exclude liability for fraud or fraudulent misrepresentation.
23.5
Any waiver or relaxation either partly or wholly of any of the terms and conditions of the Agreement shall be valid only if it is communicated to the other Parties in writing and expressly stated to be a waiver. A waiver of any right or remedy arising from a breach of contract shall not constitute a waiver of any right or remedy arising from any other breach of the Agreement.
23.6
The Agreement shall not constitute or imply any partnership, joint venture, fiduciary relationship or other relationship between the Parties other than the contractual relationship expressly provided for in the Agreement. No Party shall have, nor represent that it has, any authority to make any commitments on behalf of the other Parties.

23.7
The Parties shall not without the written consent of the other Parties assign, sub-contract, novate or in any way dispose of the benefit and/or the burden of the Agreement or any part of the Agreement.

23.8
Except as otherwise expressly provided by the Agreement, all remedies available to a Party for breach of the Agreement (whether under the Agreement, statute or common law) are cumulative and may be exercised concurrently or separately, and the exercise of one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

23.9
If any provision of the Agreement is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision shall, to the extent required, be severed from the Agreement and rendered ineffective as far as possible without modifying the remaining provisions of the Agreement, and shall not in any way affect any other circumstances of or the validity or enforcement of the Agreement.

24.
NOTICES

24.1
Any notice to be given under the Agreement shall be in writing and may be served by personal delivery, first class recorded mail, or e-mail to the address of the relevant Party set out in clause 24.3 below, or such other address as that Party may from time to time notify to the other Parties in accordance with this clause.
24.2   Notices served as above shall be deemed served on the Working Day of delivery provided delivery is before 5.00pm on a Working Day. Otherwise delivery shall be deemed to occur on the next Working Day. An email shall be deemed delivered when sent unless an error message is received.

24.3 
The Parties’ addresses for service are as follows:

24.3.1
The individual appointed as Contract Manager in respect of this Agreement at Cornwall Council, New County Hall, Treyew Road, Truro, Cornwall, TR1 3AY;
24.3.2
The individual appointed as Contract Manager in respect of this Agreement at [INSERT THE PROVIDERS DETAILS].
25.  GOVERNING AND JURISDICTION
25.1 The Agreement shall be governed by and construed in accordance with English law and, without affecting the escalation procedure set out in clause 22 (Dispute Resolution), each Party agrees to submit to the exclusive jurisdiction of the courts of England and Wales.
26. ELECTRONIC SIGNATURES

26.1
Each Party agrees to sign this Agreement by electronic signature (whatever form the  electronic signature takes) and that this method of signature is as conclusive of our intention to be bound by this Agreement as if signed by each Party's manuscript signature.

SIGNED for and on behalf of 
)

THE CORNWALL COUNCIL 
)

Acting by:



)

……………………………………………………………
AUTHORISED OFFICER
Print name:…………………………………………………….
SIGNED for and on behalf of 
)

[INSERT PROVIDERS DETAILS]       )

Acting by: 
 


)
…………………………………………………
Print name:………………………………

SCHEDULE 1
SERVICES SPECIFICATION
SCHEDULE 2




PROVIDERS TENDER RESPONSE
SCHEDULE 3
PAYMENT SCHEDULE
	DATE 
	AMOUNT (TBC)

	Year 1 Q1 
	£x,xxx

	Year 1 Q2
	£x,xxx

	Year 1 Q3 
	£x,xxx

	Year 1 Q4
	£x,xxx

	Year 2 Q1
	£x,xxx

	Year 2 Q2
	£x,xxx

	Year 2 Q3
	£x,xxx

	Year 2 Q4 
	£x,xxx
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