OXFORD CITY COUNCIL

– and –

[COMPANY NAME]
FOR 

[CONTRACT title]

ARTICLES OF AGREEMENT

Contract Start Date: [ADD START DATE]

Contract Term: [ADD TERM]

Head of Law and Governance

Oxford City Council

Town Hall 

St. Aldate’s

Oxford 

OX1 1BX

This Contract comprises:


· The Articles of Agreement

· Terms and Conditions of Contract

·  All Schedules and Appendices
THESE ARTICLES OF AGREEMENT are made on 
BETWEEN

OXFORD CITY COUNCIL (“OCC”)  of The Town Hall, St. Aldate’s, Oxford, OX1 1BX

and
[COMPANY NAME], a company incorporated and registered in England and Wales with company number [COMPANY NUMBER] whose registered office is at [COMPANY ADDRESS] (“ the Supplier”)
WHEREAS

A
The Supplier has represented to the Council that it has the skill and experience to provide the Services as per Schedule 1– Specification.
B
The Council has sought competitive quotations and following a supplier selection process wishes to appoint the Supplier, subject to the Terms of this Contract.

C
The Supplier hereby agrees, subject to the Terms of this Contract, to supply to the Council the Goods and/or Services specified.
NOW IT IS AGREED as follows:

a.
This Contract constitutes the sole and entire agreement between the Council and the Supplier for the provision of the Goods and/or Services specified in the Contract, subject to any variation agreed in accordance with the Contract.

b.
In consideration of the Supplier providing the Goods and/or Services as specified in the Contract fully in accordance with the provisions of the Contract and to the satisfaction of the Council (acting reasonably), the Council shall pay  to the Supplier the payments specified within  the Contract.

c.
The Contract comprises these Articles of Agreement, the Conditions of Contract, and all Schedules including the Specification, and the Suppliers Response and Financial Proposal.

d.
The Contract is subject to English Law.

	Signed on behalf of 

THE OXFORD CITY COUNCIL 

 by:-

………………………………….                                        
Director/ Head of Service/                                   
Authorised Officer 

………………………………….

Print name
………………………………….                            
Director/ Head of Service/                                   
Authorised Officer 

………………………………….
Print name

	


Signed for and on behalf of (COMPANY NAME) by:

…………………………………



Director














…………………………………

Print name

OXFORD CITY COUNCIL

STANDARD TERMS 

FOR THE PURCHASE OF GOODS AND/OR SERVICES
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This Agreement is made on
Between

OXFORD CITY COUNCIL (“OCC”) of The Town Hall, St. Aldate’s, Oxford, OX1 1BX;

 and 

[INSERT SUPPLIER NAME AND ADDRESS] (“the Supplier”)

WHEREAS

A. 
The Council is seeking to purchase certain goods and/or services, as are further defined in this Agreement

B. 
The Supplier is a professional and experienced supplier of such goods and/or services

C. 
On the Terms set out in this Agreement, the Supplier has agreed to supply such goods and/or services to the Council.

1.0
Definitions 
Change Control Procedure: means the procedure set out in Appendix 1;
Change Request: means a request for a change to this Agreement made in accordance with the Change Control Procedure;

Change Request Evaluation: means an evaluation of a Change Request made in accordance with the Change Control Procedure;

Contract: means the Articles of Agreement, Terms and Conditions, all Schedules attached hereto (including the Specification, Supplier’s Response and Financial Proposal), together with any Quotations, Plans, Drawings and any other documents expressly incorporated in writing. 


        Contract Start Date:  [INSERT DATE]

Controller, Processor, Data Subject, Personal Data, Personal Data Breach, Data Protection Officer take the meaning given in the GDPR.

Data Loss Event​: any event that results, or may result, in unauthorised access to Personal Data held by the Supplier under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach.
 
Data Protection Legislation means(i) the GDPR, the LED and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 to the extent that it relates to processing of personal data and privacy; (iiii) all applicable Law about the processing of personal data and privacy;
 
Data Protection Impact Assessment: an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data.

Data Subject Access Request​: a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data

Delivery Address: means the address specified by the Council for delivery of the Goods and/or Services.


DPA 2018​: Data Protection Act 2018

Expiry Date:  [INSERT DATE] with the option to extend for a further [TIME PERIOD] or such other date as may be agreed between the Council and the Supplier subject to the acceptable delivery and completion of the Goods/Services to the reasonable satisfaction of the Council;

GDPR​: the General Data Protection Regulation (Regulation (EU) 2016/679)

Goods: means the articles/materials which the Supplier agrees to sell to the Council as more particularly set out in the Specification (Schedule 1).

LED: Law Enforcement Directive (Directive (EU) 2016/680)


Personal Data has the same meaning as that set out in the Data Protection Legislation




Price: means the price to be paid by the Council to the Supplier for the Goods and/or Services exclusive of Value Added Tax as set out in the Supplier’s Response and Financial Proposal (Schedule 2).

Protective Measures: appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it.

Service Staff:  means the individuals who are assigned from time to time to perform the Services;


Services: means the Services which the Supplier agrees to provide to the Council as more particularly set out in the Specification (Schedule 1).

        Specification: means the description of the Goods and/or Services  to be supplied to the Council under this Contract, including any particular requirements for the Goods/Services specified by the Council, as set out in Schedule 1.
Successor: means any person (which may be an alternative supplier or the Council itself)  who on the expiry or other termination of this Agreement continues the supply of the Services to the Council  in circumstances in which the Transfer Regulations apply;

Supplier Personnel : means all directors, officers, employees, agents, consultants and contractors of the Contractor and/or of any Sub-Contractor engaged in the performance of its obligations under this Agreement

Sub-processor​: any third Party appointed to process Personal Data on behalf of the Supplier related to this Agreement


        Term: the period from the Contract Start Date until the Expiry Date, or the date of an earlier termination of the Contract in accordance with its Terms.

Terms: means the terms set out in this document and any other special terms and conditions agreed in writing between the Supplier and the Council.

Transfer Point:  means, in respect of each transfer of an undertaking, the date and time at which Transferring Employees transfer to a Successor or, as the case may be, the Council, pursuant to the Transfer Regulations;

Transferring Employee: means those employees who are wholly or mainly assigned to the provision of the Services immediately before the relevant Transfer Point and who are liable to transfer to any Successor or the Council (as the case may be) pursuant to the Transfer Regulations.
Transfer Regulations: means the Transfer of Undertakings (Protection of Employment) Regulations 2006 as amended by the Collective Redundancies and Transfer of Undertakings (Protection of Employment) (Amendment) Regulations 2014.
2.0
General 

2.1
 A reference to any Act of Parliament or to any Order, Regulation, Statutory Instrument or the like shall include a reference to any amendment or re-enactment thereof. 

2.2 
Paragraph headings are inserted for convenience only and do not define limit or otherwise affect the interpretation thereof.

2.3   The Schedules, annexes and background form part of this Contract and shall have effect as if set out in full in the body of this Contract and any reference to this Contract includes the schedules, annexes and background.
2.4
Any variation of these Conditions (including any special terms and conditions agreed between the parties) shall be of no effect unless agreed in writing between the parties. 

2.5 
Despatch or delivery/provision of the Goods/Services by the Supplier to the Council shall be deemed conclusive evidence of the Supplier's acceptance of these Conditions. 

2.6
The appointment of the Supplier and its rights under this Agreement are non-exclusive and the Council may at any time in its absolute discretion appoint any other person, firm or company to provide the Goods and/or Services.

3.0
Price and Payment 

3.1 
The Price shall be the price specified in Schedule 2, unless otherwise expressly agreed in writing between the parties.   The Price is stated exclusive of VAT, which (if applicable) shall be due at the rate prevailing on the date of the Supplier's invoice. 

3.2
Unless otherwise agreed, payment of the Price and VAT shall be due no later than 30 days after the Goods/Services are delivered/provided to the satisfaction of the Council and the Supplier’s invoice has been received by the Council and regarded by the Council (acting reasonably) as valid and undisputed. 

3.3
The Price shall include the cost of any packaging, addressing, labelling, loading and delivery to the Delivery Address.   The amount of any VAT payable and any applicable early settlement discounts shall be shown separately in the Invoice. 

3.4
The Council may set off against the Price (including any applicable VAT payable) any amounts lawfully due from the Supplier to the Council whether under this Contract or otherwise. 

3.5
All Invoices shall be clearly marked with the Council's Purchase Order Number and a sufficiently detailed description of the Goods/Services delivered/provided to enable the Council to ascertain in respect of which Goods/Services the Invoice has been rendered. 

3.6    Any invoices for payment submitted by the Supplier will be considered and verified by the Council in a timely fashion and any undue delay in doing so shall not be sufficient justification for failing to regard an invoice as valid and undisputed.

3.7    Any subcontract awarded by the Supplier in connection with this Contract must impose the same payment terms as defined in this clause 3.

3.8   In addition to 3.7 above, the Supplier must ensure any subcontract awarded in connection with this Contract, in turn imposes suitable provisions as defined in this clause 3 within any further subcontract awarded in connection with this Contract.

4.0
The Goods/Services 

4.1 
The Supplier shall provide the Goods/Services strictly in accordance with the Specification (Schedule 1). Where the Supplier has provided a written proposal/quotation (Schedule 2) which varies any provision of the Specification, and such variation has been expressly agreed in writing by the Council, then the quantity and description of the Goods and /or the nature and extent of the Services to be provided shall be amended in accordance with such agreed variation.  . 


4.2
It shall be the sole responsibility of the Supplier to ensure that the Goods/Services as supplied to the Council fully comply with the requirements of the Specification (Schedule 1), are fully and properly compatible with all existing computer and other systems and equipment specified by the Council, are adequate to meet the Council’s specified needs and requirements and are otherwise fully compliant with the Terms of the Contract. 

4.3 
All representations, statements or warranties made or given by the Supplier, its servants and agents to the Council before the expiry or other termination of the Contract (whether orally, in writing or in any of the Supplier's brochures catalogues and advertisements) regarding the quality and/or fitness for purpose of the Goods/Services shall be deemed to be express conditions of the Contract.
4.4
The Supplier shall ensure that all Goods supplied under the Contract shall be manufactured, stored, tested and packed in accordance with all relevant British and/or European Standards applicable to them and shall from time to time make any changes in the specification of the goods which are required to comply with any applicable safety or statutory requirements, and ensure that the Goods are of satisfactory quality and are fit for the purpose for which they are supplied, including any specific purpose notified to the Supplier by the Council. 

4.5   The Supplier shall ensure that all Services as specified in the Specification shall be supplied to the Council in a timely, expert and appropriate manner, by suitable qualified and experienced personnel and in accordance with any specific requirements and meeting any particular objectives notified to the Supplier by the Council, within the Specification or otherwise. 

4.6   The Supplier shall ensure that in performing its duties and obligations under this Contract (particularly in regard to driving to or leaving, or delivering materials to, the Delivery Address), all vehicles of over 3.5 tonnes used by its employees, sub-contractors, agents and suppliers are fitted (where operationally possible) with sideguards designed to protect cyclists and appropriate side mirrors enabling the driver to view cyclists and pedestrians around their vehicles.

4.7   The Supplier shall ensure that on delivery to the Delivery Address all Goods supplied:

a)  are fit for purpose;

b)  are of good and merchantable quality;

c)  are sufficiently robust, weather proof and vandal proof for their specified purpose;

d)  fully meet the Specification;

e)  are safe in use;

f)   are lawful in use;

g)  are undamaged and are in a condition in which they can be properly and readily installed,

h)  are lawfully supplied.

4.8
The Supplier will provide periodic and regular inspections and reviews of performance standards and suggested improvements.

4.9
All Goods supplied under the Contract shall be marked in accordance with the Council's instructions and all lawful requirements and shall be properly packed and secured for delivery to the Council in an undamaged condition.

4.10
The Council may require that particular Goods shall prior to dispatch be tested by the Supplier in the presence of a representative of the Council.  The Council shall not be bound to take delivery of any Goods so tested where any defects are discovered. 

5.0
Warranties/Conditions 

5.1
The Supplier warrants that all Goods supplied will at the time of delivery correspond to any description or sample given/provided by the Council.  All warranties, conditions or terms relating to fitness for purpose, satisfactory quality or condition of the Goods whether implied by statute or common law shall apply to Goods delivered under this Contract. 


5.2 
All Services provided under this Contract shall be provided with reasonable care and skill and to the reasonable satisfaction of the Council. 

5.3
The Supplier shall provide to and for the benefit of the Council a warranty of no less than 12 months duration (unless a different period is expressly agreed in writing between the parties) in regard to all Goods supplied under this Contract. The Supplier shall fully comply with the terms of such Warranty which shall commence on the date of the Council’s receipt of the Goods.  Under the Warranty, the Supplier shall (without prejudice to any other rights the Council may then hold) replace and fit (at no charge to the Council) any and all unfit defective, inoperable, broken or malfunctioning (in whole or part) parts or components of the Goods.  For the avoidance of doubt the parties acknowledge and agree that only vandal damage will not be covered under the terms of the Warranty.

6.0
Delivery of Goods/Provision of Services 

6.1
Delivery of the Goods shall be made to the Delivery Address on the delivery date specified.  The Council shall make all arrangements necessary to take delivery of the Goods. 

6.2
Where any time is stipulated by the Council for the Supplier’s delivery of Goods and/or provision of the Services under the Contract, the time for the delivery of the Goods and/or the provision of the Services shall be of the essence. Where no time is stipulated by the Council for the delivery of the Goods and/or provision of the Services delivery shall be made within ten working days of receipt of an order by the Supplier or within such other time as may be agreed between the parties

6.3
If the Supplier fails to deliver all of the Goods/Services in accordance with the Contract on the delivery date then without prejudice to the Council's rights for the breach of Contract:

6.3.1
The Council may terminate the Contract.  In this event, without prejudice to the Council's other remedies, the Council may reject (and the Supplier shall promptly collect at its own cost) any Goods which have been delivered or 

6.3.2
The Council may in its absolute discretion accept a quantity of Goods corresponding to the Contract which has been delivered and recover from the Supplier damages for breach of Contract in respect of its failure to deliver the total quantity of Goods. 

6.4
The Supplier, upon receiving notice to such effect from the Council, shall repair or replace free of charge Goods damaged or lost in transit and delivery of the Goods shall not be deemed to have taken place until replacement or repaired Goods have been delivered by the Supplier to the Council.  The Council reserves the right to hold such damaged Goods at the Supplier's risk or to return them at the risk and expense of the Supplier. 

6.5
Where Goods are delivered in bulk form, the whole of any consignment may be rejected, if a reasonable sample of the Goods taken at random from such consignment are found not to comply in any material respect to the requirements of this Contract. 

6.6 
The Council's right to reject the Goods (in accordance with  the terms of this Contract)  shall continue until the expiration of a reasonable period  after the date on which the Council discovers or might reasonably be expected to discover the relevant defect/breach of Contract. 

7.0
Title and Risk 

7.1 
The title to the Goods shall pass to the Council when the Goods have been delivered to the Delivery Address, and delivery has been acknowledged by way of a signed delivery note. For the avoidance of doubt this clause does not apply to rented/hired Goods or equipment which shall at all times remains the property of the Supplier/Finance Company.

8.0
Indemnity 

The Supplier shall indemnify the Council from and against all loss and damage, claims and expense suffered or incurred by the Council in respect of:

a)
the death of or injury to any person; 

b)
any breach of the Data Protection Legislation;

c)
any infringement of a third party’s intellectual property rights

in each case arising from or in connection with performance or non-performance of the Supplier's obligations under this Agreement or which are due to the negligence, default, breach of any contract term or any statutory duty by the Supplier or by any person employed by or contracted to the

Supplier. The Supplier's indemnity under sub-clauses a), b) and c) above is unlimited.

The Supplier shall also indemnify the Council from and against all loss or damage, claims or expense suffered or incurred by the Council resulting from:

d) 
any breach of this Agreement by the Supplier or of the Supplier’s professional duty arising from or in connection with the performance or non-performance of the Supplier's obligations under this Agreement (whether such breach is by the Supplier or by any person employed by or contracted to the Supplier);

e)
any failure of any goods or services supplied under this Agreement to meet any specified or reasonably required standards of quality or performance for such goods or services;

f)

any loss of or damage to property (including the Council’s property) caused by the Supplier or any person employed by or contracted to the Supplier;

g)
any wrongful act or omission of any person employed by or contracted to the Supplier in the course of delivering and performing the Supplier’s obligations under this Agreement.

The Supplier's indemnity under this clause in respect of any single event listed in sub-clauses d), e), f) and g) above shall not exceed the sum of 10m save that nothing in this Agreement shall restrict the liability of the Supplier:

a)
for death or personal injury arising from its negligence;

b)
in respect of any fraud or fraudulent misrepresentation; or

c)
to the extent such limitation or exclusion is not permitted by law.

Subject to the above, neither party shall be liable to the other for any indirect, special or consequential loss incurred by the other.
9.0
Insurance 

9.1 
The Supplier shall insure against its full liability under clause 8 above and shall maintain all statutory required insurance policies including Public liability insurance, Employers liability insurance and motor insurance (if applicable). 

9.2 
Unless otherwise requested by the Council, the Supplier shall hold Public liability insurance cover of at least £5,000,000.00 in respect of any one incident and the number of incidents covered shall be unlimited and Employers liability cover or at least of £5,000,000.00 in respect of any one incident and the number of incidents covered shall be unlimited. 

9.3 
The Supplier shall upon request by the Council produce to the Council’s satisfactory documentary evidence that the insurance required under this clause is in place and is properly maintained. 

9.4 
Should the Supplier fail to insure in accordance with this clause the Council may itself put in place such insurance and may charge the cost of so doing to the Supplier. 

10.0
Intellectual Property 

10.1 
The Supplier warrants that all licenses, permissions and consents required in relation to the use by the Council of the Goods and/or Services delivered/provided shall have been obtained and shall hold harmless the Council against any claim costs proceedings expenses and demands from any third parties alleging infringement of intellectual property rights 

11.0
Confidentiality and Data Protection
11.1 
The Supplier, its employees, agents and servants shall treat any confidential information it/they may receive from the Council as strictly confidential, and shall make no unauthorised use or disclosure of any such information. 


11.2
In the event that the Supplier receives any Personal Data from the Council, it shall hold and deal with all such Personal Data strictly in accordance with: 

a)
any instructions given by the Council; and 

b) 
the provisions of the Data Protection Legislation.

11.3  All Personal Data supplied to the Supplier by the Council under this Agreement is the property of the Council.  
11.4
The Supplier shall only process any Personal Data supplied to it by the Council for the purpose(s) of the proper provision of the Services/Goods to the Council as specified in this Agreement.
11.5 
The Parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Controller and the Supplier is the Processor. The only processing that the Supplier is authorised to do is listed in Schedule A by the Council and may not be determined by the Supplier.

11.6 
The Supplier shall notify the Council immediately if it considers that any of the Council's instructions infringe the Data Protection Legislation.

11.7
The Supplier shall provide all reasonable assistance to the Council in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance will be at the Supplier’s cost and may, at the discretion of the Council, include:

(a) a systematic description of the envisaged processing operations and the purpose of the processing;

(b)   an assessment of the necessity and proportionality of the processing operations in relation to the Goods and/or Services;

(c)   an assessment of the risks to the rights and freedoms of Data Subjects; and

(d)   the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.

11. 8 The Supplier shall, in relation to any Personal Data processed in connection with its obligations under this Agreement:

(a) process that Personal Data only in accordance with Schedule A, unless the Supplier is required to do otherwise by Law. If it is so required the Supplier shall promptly notify the Council before processing the Personal Data unless prohibited by Law;

(b)  ensure that it has in place Protective Measures, which have been reviewed and approved by the Council as appropriate to protect against a Data Loss Event having taken account of the:

(i) nature of the data to be protected;

(ii) harm that might result from a Data Loss Event;

(iii) state of technological development; and

(iv) cost of implementing any measures;

          (c) ensure that :

 (i)    the Supplier Personnel do not process Personal Data except in accordance with this Agreement (and in particular Schedule A);

 (ii)   it takes all reasonable steps to ensure the reliability and integrity of any Supplier Personnel who have access to the Personal Data and ensure that they:

a. are aware of and comply with the Supplier’s duties under this clause;

b. are subject to appropriate confidentiality undertakings with the Supplier or any Sub-processor;

c. are informed of the confidential nature of the Personal Data and do  not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Council or as otherwise permitted by this Agreement; and

d. have undergone adequate training in the use, care, protection and handling of Personal Data; and

e. not transfer Personal Data outside of the EU unless the prior written consent of the Council has been obtained and the following conditions are fulfilled:

f.       the Council or the Supplier has provided appropriate safeguards in       relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by the Council;

g. the Data Subject has enforceable rights and effective legal remedies;

h. the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Council in meeting its obligations); and

i.       the Supplier complies with any reasonable instructions notified to it in advance by the Council with respect to the processing of the Personal Data;

j.       at the written direction of the Council, delete or return Personal Data (and any copies of it) to the Council on Termination of the Agreement unless the Supplier is required by Law to retain the Personal Data.

11.9 
Subject to clause 11.10, the Supplier shall notify the Council immediately if it:

a) receives a Data Subject Access Request (or purported Data Subject Access Request);

b) receives a request to rectify, block or erase any Personal Data;

c)   receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;

d) receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Agreement;

e) receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or

f) becomes aware of a Data Loss Event.

11.10 The Supplier’s obligation to notify under clause 11.9 shall include the

         provision of further information to the Council in phases, as details become 

         available.

11.11 Taking into account the nature of the processing, the Supplier shall provide the Council with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under clause 11.9 (and insofar as possible within the timescales reasonably required by the Council) including by promptly providing:

a) the Council with full details and copies of the complaint, communication or request;

b) such assistance as is reasonably requested by the Council to enable the Council to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;

c) the Council, at its request, with any Personal Data it holds in relation to a Data Subject;

d) assistance as requested by the Council following any Data Loss Event;

e) assistance as requested by the Council with respect to any request from the Information Commissioner’s Office, or any consultation by the Council with the Information Commissioner's Office.

11.12
The Supplier shall maintain complete and accurate records and information to demonstrate its compliance with this clause. This requirement does not apply where the Supplier employs fewer than 250 staff, unless:

a) the Council determines that the processing is not occasional;

b) the Council determines the processing includes special categories of data  

      as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal              convictions and offences referred to in Article 10 of the GDPR;   and

c) the Council determines that the processing is likely to result in a risk to the

               rights and freedoms of Data Subjects.

11.13
The Supplier shall allow for audits of its Data Processing activity by the   Council or the Council’s designated auditor.

11.14 
The Supplier shall designate a data protection officer if required by the Data Protection Legislation .

11.15 
Before allowing any Sub-processor to process any Personal Data related to this Agreement, the Supplier must:

a) notify the Council in writing of the intended Sub-processor and      processing;

b) obtain the written consent of the Council;

c) enter into a written agreement with the Sub-processor which give effect to the terms set out in this clause 11.11 such that they apply to the Sub-processor; and

d) provide the Council  with such information regarding the Sub-processor as the Council may reasonably require.

11.16 
The Supplier shall remain fully liable for all acts or omissions of any Sub-processor.

11.17
The Supplier may, at any time on not less than 30 Working Days’ notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Agreement).

11.18
The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Council may on not less than 30 Working Days’ notice to the Supplier amend this Agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office.
11.19 The Council may monitor compliance by the Supplier with the provisions of this Clause as necessary and appropriate and reserves the right to terminate the Contract for any serious breach that evidences an inability or unwillingness by the Supplier to comply with the Data Protection Legislation.

11.20
On the Expiry or other Termination of the Contract all Personal Data supplied by and or processed on behalf of the Council which is in the possession of the Supplier will be immediately returned to the Council.

11.21
The Supplier shall be liable for and shall fully indemnify the Council against all claims, demands, actions, costs, proceedings and liabilities of any sort that the Council incurs due to the Supplier’s or any sub-processor’s breach of this clause 11 and the Supplier shall ensure that it has in place full and  adequate insurance to cover such risks.

12.0
Freedom of Information 

12.1 The Supplier acknowledges that the Council is obliged under the Freedom of 
         Information Act 2000 (“FOIA”) and the Environmental Information Regulations 
         2004 (“EIR”) to disclose information to third parties subject to certain 
         exemptions.  This includes the information contained in this Contract. 
12.2 The Supplier therefore accepts and acknowledges that any decision on 
         whether to disclose information and/or the application of any exemptions to 
         disclosure will be at the Council’s sole discretion and where applicable the 
         Supplier will aid the Council in any requests for information.  The Council will 
         act reasonably and proportionately in exercising its obligations under the FOIA 
         and/or the EIR as to whether any exemptions under of the FOIA and/or EIR 
         may be applied to protect the Supplier’s legitimate commercial and trade 
         secrets.
13.0
Corruption 

13.1 If any of the following events occurs in connection with this or any other 
        Contract between the Council and the Supplier, the Council may terminate 
         this Contract and recover any consequential loss from the Supplier:- 

13.1.1 the Supplier offers, gives or agrees to give anything to any person as 
an inducement or reward for 

(a) doing or having done (or not doing or not having done) anything connected with the obtaining of the award execution or completion of this Contract or 

(b) showing or not showing favour or disfavour to any person in       connection with the obtaining of the award execution or   completion of this Contract. 

13.1.2 the Supplier commits an offence under the Prevention of Corruption 
Acts 1889 to 1916; 

13.1.3 the Supplier gives any fee or reward the receipt of which is an offence 
under Section 117(2) of the Local Government Act 1972; 

13.1.4 any employee or agent of the Supplier does anything described in 
sub-clauses 13.1.1 to 13.1.3 above whether or not the Supplier has 
knowledge of it. 

14.0
Anti-bribery

14.1The Supplier shall:

14.1.1 comply with all applicable laws, statutes, regulations [and codes] relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2012 (“Relevant Requirements”);

14.1.2 not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;

 14.1.3 comply with the Councils Avoiding Bribery, Fraud and Corruption Policy and any other relevant industry code of practice on anti-bribery (“Relevant Policies”);

14.1.4 have and shall maintain in place throughout the Term of this Contract its own policies and procedures, including adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements, the Relevant Policies and clause 14, and will enforce them where appropriate;

14.1.5 promptly report to the Council any request or demand for any undue financial or other advantage of any kind received by the Supplier in connection with the performance of this Contract;

14.2 
The Supplier shall ensure that any person associated with the Supplier who is performing Services in connection with this Contract does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Supplier in this clause 14 (Relevant Terms).  The Supplier shall be responsible for the observance and performance by such persons of the Relevant Terms, and shall be directly liable to the Council for any breach by such person of any of the Relevant Terms.

14.3  Breach of this clause 14 shall be deemed a material breach under clause 19.

14.4  For the purpose of this clause 14, the meaning of adequate procedures and whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), sections 6(5) and 6(6) of that Act and section 8 of that Act respectively.  For the purpose of this clause 14, a person associated with the Supplier includes but is not limited to any subcontractor of the Supplier.

15.0
Damages and Sureties

15.1 
In the event of certain levels of Supplier default (“a Specified Breach”), the Supplier shall pay to the Council such Liquidated Damages at the rate set out in the Specification or as calculated, in the event that the Supplier commits a Specified Breach. For the avoidance of doubt, the Supplier hereby agrees that any such Liquidated Damages have been calculated to represent an estimate of the actual loss arising, and do not represent a penalty.

15.2
Where practicable and appropriate and where requested by the Council the Supplier shall provide the Council with a sufficient surety for the Goods and/or Services to be supplied under the Contract (for example a contract guarantee bond) for due performance of the Contract. 

15.3 
If the Supplier is a subsidiary company or a member of a group of companies then the Council may require its parent company or another company in the group whose assets are sufficient to guarantee performance and indemnity the Council against loss from any default or breach of this Contract. 

16.0
Bankruptcy/Insolvency 

16.1 
The Council may at any time, by giving notice in writing summarily determine the Contract void without compensation to the Supplier in any of the following events:- 

16.1.1 if the Supplier being an individual or where the Supplier is a firm any partner in that firm shall at any time become bankrupt or shall have a receiving order or administration order made against him/her or shall make any composition or arrangement with or for the benefit of his/her creditors or shall make any conveyance or assignment for the benefit of his/her creditors or shall purport to do so or if in Scotland s/he shall become insolvent or bankrupt or any application shall be made under any Bankruptcy Act for the time being in force for sequestration of his/her estate or a trust deed shall be granted by him/her for the benefit of his/her creditors; or 

16.1.2 if the Supplier being a company, shall pass a resolution or the Court shall make an order that the company shall be wound up or if a receiver or manager on behalf of creditors shall be appointed or if circumstances shall arise which entitle the Court or a creditor to appoint a receiver or manager or which entitle the Court to make a winding-up order; provided always that such determination shall not prejudice or affect any right of action or remedy which shall have accrued or shall accrue thereafter to the Council.

17.0
Resolution of Disputes 

17.1 
If any dispute or difference shall arise between the parties then senior representatives of each party shall meet within fourteen days of such dispute or difference arising in a good faith effort to resolve the dispute or difference If the dispute or difference cannot be resolved within a further fourteen days then the dispute or difference may be referred to the decision of a single arbitrator to be agreed upon between the parties or in default of agreement to be appointed at the request of either party by the President for the time being of the Law Society in accordance with and subject to the provisions of the Arbitration Acts 1950 to 1996.

18.0
Transfer and Sub-Contracting 

18.1 
The Supplier shall not transfer or sub-contract its obligations under this Contract without the previous consent in writing of the Council. 

18.2 
Such consent shall not relieve the Supplier from any liability or obligation under the Contract and the Supplier shall remain responsible for the acts defaults and neglects of any such transferee/sub-contractor its servants or agents as though they were the acts defaults and neglects of the Supplier itself. 

19.0
Termination 

19.1
Without prejudice to any other rights the Council may then hold, the Council may terminate this Contract at any time and recover from the Supplier all resulting loss incurred by the Council where the Supplier commits a material breach of any of its obligations under the Contract and has failed to rectify such breach (where such rectification is possible) within 30 days of being requested to rectify such breach.

19.2  Without prejudice to clauses 14 and 16 the Council reserves the right to terminate the Contract where -  

19.2.1 The Contract has been subject to a substantial modification which would have required a new procurement procedure in accordance with regulation 72(9) of the Public Contracts Regulations 2015;

19.2.2 The Supplier has, at the time of award of a Contract been convicted for one of following offences (as further defined in regulation 57(1) of the Public Contracts Regulations 2015);

- Conspiracy 

- Corruption 

- Bribery 
- Fraud

- Terrorism

- Any offence under sections 44 to 46 of the Serious Crimes Act 2007

- Money Laundering

- An offence in connection with the proceeds of criminal conduct

- An offence under section 4 of the Asylum and Immigration Act 2004

- Sexual Offences

- An offence under section 71 of the Coroners and Justice Act 2009

- An offence in connection with the proceeds of drug trafficking

19.2.3  Any other offence within the meaning of Article 57(1) of the Public Contracts Directive - 

(i) as defined by the law of any jurisdiction outside England Wales and Northern Ireland; or

(ii) created, after the day on which the Public Contracts Regulations 2015 were made, in the law of England and Wales or Northern Ireland.

19.2.4The person convicted is a member of the administrative, management or supervisory body of the Supplier or has powers of representation, decision or control in the Supplier. 

19.2.5 The Contract should not have been awarded to the Supplier in view of a serious infringement of the obligations under the Treaties and the Public Contracts Directive that has been declared by the Court of Justice of the European Union in procedure under Article 258 of TFEU.  
20.0
Extension of Contract
20.1 The Council reserves the right to extend the Contract, giving notice in writing to the Supplier where - 
20.1.1  an extension period has been specified within the Contract;
20.1.2  the Council requires the Contract to be extended with the Supplier until such time that the Council deems that the Services specified have been fully delivered to the satisfaction of the Council.

20.1.3  an extension period is required to deliver any additional works which may have arisen from the Contract in accordance with regulation 72(1)(b) of the Public Contract Regulations 2015.

21.0
Conduct of Supplier's Employees 

21.1 
The Supplier shall ensure that its employees maintain high standards of courtesy and behave in an acceptable manner while engaged in supplying Goods and/or Services to the Council whenever they have contact with members of the public or with the Council's own employees. 

21.2 
The Supplier shall ensure that is employees cause minimum disruption to the Council and its employees while providing Goods/Services to the Council having regard always to the nature and extent of the Goods/Services being supplied/provided.

21.3 
The Supplier's employees, agents or servants shall not smoke whilst on Council premises.

21.4
The Supplier ,its employees, servants and agents shall at all times whilst on Council premises wear an identification badge clearly showing the person's name and the Supplier s/he represents.

21.5 Both parties acknowledge that the Transfer Regulations may apply upon the Supplier ceasing to provide the Goods and/or Services or any part of them.  The Supplier shall comply with the terms of Appendix 1.

22.0
Health and Safety 

22.1 
The Supplier shall ensure that its employees and agents shall at all times in connection with this Contract comply with the Health and Safety at Work etc Act 1974. 

22.2 
The Supplier shall comply with all relevant and applicable safety regulations in force from time to time, and shall comply with all statutory and other regulations applicable. 
22.3 
Any accident or other incident occurring as a result of anything done by the Supplier under the Contract shall be reported immediately in writing to the Council.

23.0
Quality Management System 

23.1 
The Supplier shall satisfy themselves that they have or are working towards achieving accreditation under ISO 9000/BS5750 or an equivalent European Standard and/or operate a Quality Management System. Details/evidence of this certification/system shall be provided to the Council upon request.
24.0
Equal Opportunities 

24.1 
The Supplier shall ensure that it complies at all times with all relevant Equal Opportunities Legislation.  In particular the Supplier shall comply in full with the requirements of the Equality Act 2010 and all amending or succeeding legislation or regulation. 
25.0
Severance 

25.1 
If any provision of this Contract shall become or shall be declared by any Court of competent jurisdiction to be invalid or unenforceable this shall not in any way impair or affect any other provision of this Contract all of which shall remain in full force and effect to the extent permitted by Law. 

26.0
Notices 

26.1 
Any Notices to be served by either party under this Contract shall be sufficiently served:- 

26.1.1 if served personally on the Supplier or its authorised representative; 

26.1.2 if sent by pre-paid first class post by facsimile transmission to the last known address or place of business of the party to be served or by electronic mail (email). 

26.2 
Any Notices sent in accordance with sub-paragraph 26.1.2 shall subject to proof to the contrary be deemed to have been received by the addressee on the second day of business after the date of posting or on successful transmission in the case of facsimile and/or email as the case may be.

27.0
Waiver 

27.1 
No Waiver or forbearance by the Council whether express or implied in enforcing any of its rights under this Contract shall prejudice its right to do so in the future.

28.0
Force Majeure 

28.1 
Neither party shall be liable for any default in performance under the Contract due to any act of God war fire flood drought tempest or other like event beyond the reasonable control of either party. 

29.0
Entire Agreement

29.1  The Contract constitutes the entire Agreement between the parties and supersede and extinguish all previous drafts, arrangements, understandings or agreements between them, whether written or oral, relating to the subject matter of this contract.

29.2 Each party acknowledges that the Contract represents the entire Agreement between the parties and that it has not relied upon oral or written representation made to it by the other party or its employees or agents and that it has made its own independent investigations into all matters relevant to it.  

29.3 Nothing in this clause shall limit or exclude any liability for fraud.

30.0
Proper Law of Contract 

30.1 
This Contract is subject to the Laws of England in every particular including formation and interpretation and shall be deemed to have been made in England. 

30.2 
A company person firm or organisation who is not party to this Contract shall have no right under the contracts (Right to Third Parties) Act 1999 to enforce any of the Terms of this Contract. 

31.0
Environmental Health 

31.1 
The Supplier shall ensure compliance with any direction given by the Secretary of State and/or any statutory provisions including the Environmental Protection Act 1990 and the Waste Minimisation Act 1998 as amended and any other relevant legislation relating to environmental protection. 

32.0
Best Value 

32.1 
The Council has a statutory duty to provide best value pursuant to the provisions of the Local Government Act 1999 which includes the need for continuous improvement in standards of Goods/Services and quality within financial restrictions.  The Supplier shall work with the Council to identify develop and deliver best value Goods/Services under the Terms of the Contract within available resources. 

32.2 
Types of requirements of the Supplier by the Council shall include but not necessarily be restricted to provisions of Goods/Services that are cost effective, efficient, timely, reliable responsive, consistent, courteous and gives effect to the Council's policies. 

32.3 
The Supplier will provide periodical and regular inspections and reviews of (performance) standards and suggested improvement.

33.0
Living Wage
33.1
The Supplier acknowledges the Council’s commitment that a “Living Wage” be paid to all of its employees and the employees of its suppliers over 18 years of age.  The Supplier shall make all reasonable endeavours to ensure that it complies with all such “living wage” requirements as specified by the Council from time to time in regard to all its employees and representatives engaged in providing the Goods and/or Services.  In addition, it shall procure that any Sub-contractor engaged to provide the Goods and/or Services shall also make all reasonable endeavours to comply with the Council’s Living Wage policy in relation to all of its employees or representatives so engaged.
34.0
Contract Performance

34.1
The Council is committed to working with suppliers to deliver quality outcomes that fully meet the requirements of the specification. The Council will require the Supplier to attend regular performance reviews at no more than 6 monthly intervals. This review will be a formal assessment of the Supplier’s performance.  In the event that any Supplier significantly or persistently fails to meet its obligations under this Contract, then, without prejudice to any rights and remedies available to the Council under this Contract, the Council reserves the right to exclude that Supplier from participating in any future tender opportunities for a period of up to 3 years.

34.2 The Council also reserves the right to exclude any supplier from participating in any future tender opportunities in accordance with Regulation 57 of the UK Public Contract Regulations 2015.
35.0
Transfer of Employees
35.1 Should the Transfer of Undertakings (Protection of Employment) Regulations 2006 be relevant to this Agreement the Supplier shall disclose on request all details as requested by the Council to a potential Successor in respect to Transferring Employees.
35.2
The Supplier shall comply and shall ensure that any sub-contractor complies in all respects with its obligation to the Transferring Employees and their representatives whether pursuant to the Transfer Regulations or otherwise including the obligation to inform and consult appropriate representatives of the Transferring Employees at any time.
35.3 The parties shall co-operate to ensure that any requirement to inform and consult with any persons and/or employee representative in relation to any termination and/or expiry will be fulfilled and the Supplier shall (and shall procure that each of its sub-contractors shall) enable and assist any Successor to inform and consult or communicate with and meet the Transferring Employees or their representatives and their trade union or trade union representatives as the Successor may reasonably request.
35.4 The Supplier shall indemnify and keep indemnified the Council and each Successor against any losses which the Council or that Successor may incur in connection with:

(a) a claim by a Transferring Employee relating to employment (including dismissal and giving notice of dismissal) on or before the Transfer Point; 

(b) a claim by any person (other than a Transferring Employee) in respect of which the Council or the Successor incurs responsibility or liability as a result of the operation of the Transfer Regulations; and

(c) a claim connected with the failure by the Supplier to comply with its legal obligations under the Transfer Regulations.

35.5 In the event that the Transfer Regulations do not apply on termination (whether in whole or in part) or expiry of this Agreement then the Supplier is fully responsible for all losses relating to the Service Staff and all other individuals arising on such termination or expiry.
36.0
Change Control Procedure 
36.1 Any request for a change to this Agreement shall be subject to the Change Control Procedure as stated in Appendix 1
Appendix 1 Change Control Procedure 


1. Change Requests

1.1 Either party may issue a Change Request at any time in accordance with this Schedule.  

1.2 A Change Request may be for:

1.2.1 addition, removal or amendment of Services and/or Deliverables from the scope of the Agreement; 

1.2.2 changes in any stated assumptions, dependencies or constraints as defined in the Agreement; 

1.2.3 changes to the Programme; or

1.2.4 other changes to this Agreement.

1.3 All Change Requests shall be in writing in the form of this Schedule and shall be signed by the Contract Manager of the party serving the Change Request and submitted to the Contract Manager of the other party
2. Evaluation 

2.1 The party receiving the Change Request shall investigate the impact of implementing the proposed change and shall prepare a written response to the other party as soon as reasonably practicable after receipt of a proposed Change Request and in any event within 10 Working Days of receipt. The details will be recorded on a Change Request Evaluation in the form of this Schedule and signed by the Contract Manager of the party serving the Change Request Evaluation. 

2.2 Where the Supplier receives a Change Request from the Council, the Change Request Evaluation shall include:

1.3.1 an implementation plan for such change and the date by which the changes can be effected; 

1.3.2 details of the staffing costs of implementing such change (to be a reasonable overall estimate based principally upon the fee for relevant staff) and a reasonable estimate of the man-hours required for the implementation of such change; 

1.3.3 details of any additional resources expected to be required; 

1.3.4 details of any additional costs or risks likely to result from the change; 

1.3.5 details of any variation to be made to the Fees as a result of introducing the change (the Supplier shall supply the Council with such information as the Council may reasonably request to substantiate such costs); and

1.3.6 any foreseeable impact that the change may have on the existing Services or the Programme.

3. Authorisation of the change

1.4 After receipt of the Change Request Evaluation, it shall be considered by the other party, who shall decide in its absolute discretion whether to:

1.4.1 accept the change; 

1.4.2 discuss further and agree the details contained in the Change Request Evaluation (including challenging the estimate in the increase or decrease in Fees in connection with the change which may have been proposed by the Supplier); or

1.4.3 withdraw the proposed change.

1.5 At the Council’s request the Supplier will provide any additional information required by the Council to evaluate the estimate or recommendation fully, including further evidence as to the costs proposed.

1.6 If the Supplier and the Council decide to proceed with the Change, they shall work together in good faith to agree a contract amendment substantially in the form a formal variation to this Agreement (the “Contract Amendment”).

1.7 Once agreed, an authorised signatory of the Council shall sign two copies of the Contract Amendment and provide both to the Supplier.  An authorised signatory of the Supplier shall sign both copies of the Contract Amendment within two Working Days (or such other period as may be agreed between the parties) of receipt thereof from the Council, and shall return one of these to the Council.

1.8 The Council and the Supplier shall maintain a record of all Contract Amendments.

1.9 Until the Contract Amendment is signed by an authorised signatory of both parties, the Supplier will continue to perform its obligations under this Agreement as if the change had not been proposed.

4. Mandatory Change

1.10 The Supplier shall not unreasonably refuse to carry out any Change Request proposed by the Council, including any changes to the scope of the Services and/or Deliverables. 

1.11 In the event the parties cannot agree upon changes using the Change Control Procedure, the parties shall in good faith seek to agree any proposed changes using the Dispute Resolution Procedure.

1.12 Any discussions which may take place between the Council and the Supplier in connection with a request or recommendation before the signing of a Contract Amendment shall be without prejudice to the rights of either party.

FORMS

1. 
Change Request

2. 
Change Request Evaluation Response 

3.  
Contract Amendment

1. 
Change Request

	Change Request

	Agreement No:
	

	Change Request No:
	Date:

	Raised by [                     ]:

	Title of Change:

	Reason for Change Request:

	Outline Description of Change:

	Implementation Timetable:

	Acceptance Criteria (if applicable):

	Signed


2. 
Change Request Evaluation Response

	Change Request

	Agreement No:
	

	Change Request No:
	Date:

	Raised by [                     ]:

	Title of Change:

	Evaluation Response to Request:

	Implementation Timetable:

	Proposed Fee relating to the Change:

	Signed


3.
Contract Amendment

Contract Amendment

AMENDMENT NUMBER [                ]

to the Agreement dated [ ] between Oxford City Council and [the Supplier] (the “Original Agreement”)

This AMENDMENT is made the [    
] day of [ 

]

BETWEEN 

(1)
Oxford City Council and 

(2)
[Supplier] whose registered office is at [●]

INTRODUCTION

(A) The Council entered into an agreement with the Supplier on [date of original agreement] for the provision of Goods and/or Services relating to [description of original agreement] (the “Agreement”). 

(B) The parties now wish to amend the Agreement as set out in this Amendment (the “Amendment”). 

IT IS AGREED as follows

1.
Words, phrases and expressions defined in the Agreement have the same meaning in this Amendment.  In this Amendment, references to clauses are references to the clauses of the Agreement.  In the event of any conflict between the terms of the Agreement and the terms of this Amendment then the terms of this Amendment shall prevail. 

2.
With effect from [insert date] the Original Agreement shall be amended as follows


INSERT DETAIL OF CHANGES
3.
Save as otherwise provided in this Amendment the terms of the Agreement shall remain in full force and effect. 

4.
Any disputes arising under or in connection with this Amendment shall be settled in the manner specified in the Agreement. 

5.
This Amendment is governed by English law and is subject to the exclusive jurisdiction of the English Courts. 

SIGNED on behalf of the parties.

Signed for and on behalf of [           ] 

	Full name (capitals):

Position:

Date:

FOR AND ON BEHALF OF
Oxford City Council

	……………………………………

……………………………………

……………………………………

……………………………………



	Full name (capitals):

Position:

Date:

FOR AND ON BEHALF OF
Oxford Direct Services Ltd

	……………………………………

……………………………………

……………………………………

……………………………………



	Full name (capitals):

Position:

Date:

FOR AND ON BEHALF OF
[INSERT COMPANY NAME]


	……………………………………

……………………………………

……………………………………

……………………………………




Schedule 1 - Specification
[PLEASE INSERT]

Schedule 2 – Supplier’s Response and Financial Proposal
[PLEASE INSERT]

Schedule A-Schedule of Processing, Personal Data and Data Subjects
1. The Supplier shall comply with any further written instructions with respect to processing by the Council
2. Any such further instructions shall be incorporated into this Schedule.
	Description
	Details

	Subject matter of the

processing
	[This should be a high level, short description of what the

processing is about i.e. its subject matter]

	Duration of the

processing
	[Clearly set out the duration of the processing including

dates]

	Nature and purposes of

the processing
	[Please be as specific as possible, but make sure that you cover all intended purposes.

The nature of the processing means any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise

making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means) etc.

The purpose might include: employment processing,

statutory obligation, recruitment assessment etc]

	Type of Personal Data
	[Examples here include: name, address, date of birth, NI number, telephone number, pay, images, biometric data etc]

	Categories of Data

Subject
	[Examples include: Staff (including volunteers, agents, and temporary workers), customers/ clients, suppliers, patients, students / pupils, members of the public, users of a particular website etc]

	Plan for return and

destruction of the data

once the processing is

complete UNLESS

requirement under union

or member state law to

preserve that type of

data
	[Describe how long the data will be retained for, how it be returned or destroyed]
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