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Date of Agreement

15t February 2020 — 315t January 2023

Title of Services

Provision of Social Care Service in Prisons

Parties

“the Council”
Acting by [insert name

Name South Gloucestershire Council

and job title]
authorised to sign this
agreement for the Council

Address | P.O. Box 1955
Department For Children, Adults and Health,
Partnerships & Commissioning Team

Bristol
BS37 ODE
“the Provider” Name [tbc]
Acting by [insert name
and job title]
authorised to sign this Address | [thc]
agreement for the
Provider

Particulars

“Commencement Date”

15t February 2020

“Contract Term”

3 Years

“Council Representative”

Kirsty Eastham Commissioning Manager

“Contract Documents”

i.  This Agreement
ii. The General Terms and Conditions - attached
iii.  The Specification - attached
iv.  The Providers tender
v. The Invitation to Tender
Vi. Relevant Correspondence

“Provider Representative”
for provision of the
Services and also acting
as Point of Contact for
GDPR

[Thc]




“Provider Representative [Insert name if different from above]
acting as Point of Contact for
GDPR?” (if different from above)

“Services” The Services detailed in the Specification(s) annexed
to the General Terms and Conditions

Agreement

The Provider, in consideration of the Commissioned Sum, agrees:
to provide the Services in accordance with this Agreement

to use the Commissioned Sum solely for the purpose of providing the Services

to comply with the general conditions set out in the contract

to deliver the Services in accordance with the Service Specification in Schedule 2

vV V VY V V

to achieve the targets and comply with the terms of monitoring set out in Schedule
2

e to comply with the GDPR requirements as set out in the general conditions and
within the processes as described in Appendix 2

Signed for the Council Signed for the Provider

Print Name: Print Name:

Job Title: Job Title:

Date of Signature ...........cccoininenee. 20xx | Date of Signature ............ccccceennn. 20xx
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CONDITIONS OF CONTRACT
DEFINITIONS

In these Conditions and all other Contract Documents, except where the context otherwise
requires, the following expressions shall have the following meanings

Expression Meaning

Commencement The commencement date is 01/02/2020

date

Contract Means the Articles of Agreement, these Conditions, the

Documents Schedules, the Service Specification and the method
statements.

Contract Term The term of the Contract from its commencement date until

31/01/2023 (three years later) and the option to extend until
31/01/2025 (a further two years later).

Contract Manager The person nominated by the Provider and listed as Council
Representative in this document

Contract This Contract and any Schedules and Appendices listed in the
contents.

Council South Gloucestershire Council or any successor authority and
any other organisation with responsibility for purchasing the
Service.

Council The person nominated by the Council.

Representative

Default Any failure on the part of either the Council or the Provider to
carry out their material obligations under the Contract.

Default Notice A notice which either Party issues to the other which sets out
the nature of the Default and the time scale in which it must be
put right. Any such time scale must be reasonable in all the
circumstances.

Financial Year Means a period of 12 months from 1st April in one year to 31st
March in the next.

Good Industry The exercise of that degree of skill, diligence and foresight
Practise which would reasonably and ordinarily be expected from a
skilled and experienced provider engaged in the provision of
services similar to the Services under the same or similar
circumstances as those applicable to the Contract and which
are in accordance with any codes of practice published by
relevant trade associations.
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Parties The individuals or organisations who are party to this Contract as
shown in the Form of Agreement.

Performance Compliance with regulatory requirements. Any national or local

Indicators performance indicators that may reasonably be developed to

assess the performance of the Contract and more generally
Supported Living Services.

Persistent Default

Where either Party has committed three or more Defaults during
any period of six consecutive months, whether these are the
same Defaults or different Defaults, provided that the other Party
has served a Default Notice in respect of each such Default.

Price The Price set out for the Service in Schedule 1 to the Contract.
Prisons HMP Leyhill, HMP Ashfield and HMP Eastwood Park
Provider The individual or organisation responsible for providing the

Service, as set out in the Form of Agreement.

Regulatory Bodies

Organisations (if any) that have a statutory responsibility for
regulating the services provided by a Provider.

Safeguarding
Adults Board

Consists of representatives of the main agencies and
professionals responsible for helping to protect vulnerable adults
from abuse and neglect.

Serious Default

A Default, which materially puts at risk the health, safety or
welfare of a Service User or Service Users.

Service Action Plan

A plan agreed between the Council and the Provider following a
Service Review which sets out details of any agreed remodelling
or improvements, and any other matters that might be agreed
between the Parties.

Service Review

A review of the Service carried out in accordance with the South
Gloucestershire Council policy and procedures.

Service
Specification

The document so entitled setting out the Service Values and
Quality Standards required in the provision of the Service and
forming Schedule 2 to this Contract.

Service User

The person to whom the Service is to be provided under this
contract.

Service(s)

Everything to be provided by the Provider under this Contract and
as described in the Service Specification.




Stakeholders

Individuals, organisations and groups who are external to the
Provider, who have a direct interest in the Service being
provided. This excludes Service Users, staff (whether paid or
unpaid) or board members or trustees of the Provider.

TUPE The Transfer of Undertakings (Protection of Employment)
Regulations 2006 (including all the amendments made to these
Regulations since 2006 which are still in force) and the Acquired
Rights Directive.

Variation A document, which sets out a variation to the Contract, agreed
and signed by both Parties.

VAT Value Added Tax.

Working Days

Between 9.00am and 5.00pm Monday to Friday inclusive, and
between 9:00am and 4.30pm on Friday but does not include
any days that are Bank Holidays or public holidays.
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11

1.2

1.3

14

1.5

2.1

2.2

2.3

GENERAL TERMS AND CONDITIONS OF CONTRACT

Interpretation

The words and phrases set out in the Agreement apply to these Terms and Conditions.

References to statutory provisions shall be construed as references to those provisions
as respectively amended or re-enacted (whether before or after the Commencement
Date) from time to time.

The headings of the clauses in this Agreement are for reference purposes only and shall
not be construed as part of this Agreement or deemed to indicate the meaning of the
relevant clauses to which they relate.

References to a body or person shall not be restricted to natural persons and shall
include a company, corporation or organisation and any reference to a service user,
patient, resident, customer or client shall mean any individual who is eligible to receive or
is a recipient of any of the Services provided by the Provider under this Agreement.

Words importing the one gender shall include other genders and words importing the
singular number shall include the plural.

Appointment
The Council appoints the Provider to provide the Services:

e promptly (and in any event within any time targets as may be set out in the
Specification) and in a professional and courteous manner so as to reflect and
promote the image of the Council;

e in accordance with all other provisions of this Contract

e with reasonable skill and care and in accordance with any quality assurance
standards as set out in the Service Specification and Tender Response Document;

e in accordance with all applicable UK and European laws and regulations and Good
Industry Practice;

e in accordance with the Policies; and in a professional and courteous manner.

The Supplier shall comply with the Implementation Requirements (if any) in accordance
with any timescales as may be set out in the Specification and the Tender Response
Document. If the Implementation Plan is an outline plan, the Supplier shall, as part of
implementation, develop the outline plan into a full plan and agree this with the Council.
Once this is agreed, the Supplier shall comply with the full Implementation Plan.

The Supplier shall notify the Council forthwith in writing:

2.3.1 of any pending inspection of the Services, or any part of them, by a regulatory
body immediately upon the Supplier becoming aware of such inspection; and
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2.3.2 of any failure of the Services, or any part of them, to meet the quality standards
required by a regulatory body, promptly and in any event within two (2) Business
Days of the Supplier becoming aware of any such failure. This shall include
without limitation any informal feedback received during or following an inspection
raising concerns of any nature regarding the provision of the Services.

2.4  Following any inspection of the Services, or any part of them, by a regulatory body, the
Supplier shall provide the Council with a copy of any report or other communication
published or unpublished provided by the relevant regulatory body in relation to the
provision of the Services.

2.5 The Supplier shall commence delivery of the Services on the Services Commencement
Date.

2.6 The Supplier shall comply fully with its obligations set out in the Specification and Tender
Response Document, including without limitation the KPIs.

2.7 The Supplier shall ensure that all relevant consents, authorisations, licences and
accreditations required to provide the Services are in place at the Actual Services
Commencement Date and are maintained throughout the Term.

2.8 If the Services, or any part of them, are regulated by any regulatory body, the Supplier
shall ensure that at the Actual Services Commencement Date it has in place all relevant
registrations and shall maintain such registrations during the Term. The Supplier shall
notify the Council forthwith in writing of any changes to such registration or any other
matter relating to its registration that would affect the delivery or the quality of Services.

3 Premises, locations and access

3.1 The Services shall be provided at locations set out in the Specification and Tender
Response Document or as otherwise agreed by the Parties in writing (“Premises and
Locations”).

3.2 Subject to the Supplier and its Staff complying with all relevant Policies applicable to such
Premises and Locations, the Council shall grant reasonable access to the Supplier and its
Staff to such Premises and Locations to enable the Supplier to provide the Services.

3.3 The Council may increase, reduce or otherwise vary the Premises and Locations. Any
variations to the Premises and Locations where the Services are to be provided shall be
agreed by the Parties in accordance with Clause 11. If agreement cannot be reached the
matter shall be referred to, and resolved in accordance with, the Dispute Resolution
Procedure.

4  Co-operation with third parties
4.1 The Supplier shall, as reasonably required by the Council, cooperate with any other service

providers to the Council and/or any other third parties as may be relevant in the provision of
the Services.
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5 Contract Term

5.1 The Provider shall provide the Services from the Commencement Date and shall continue
to provide the Services for the period of the Contract Term, or until the termination of the
Agreement in accordance with clause 18.

5.1 The Council intends to commission the Service for 3 years from 1 February 2020

5.2 The Contract Term shall be a total of 5 years made up of 3 years initial contract term plus
up to 24 months extension which the Council shall have the option to extend the Contract
Term by notice in writing giving at least 3 months prior to the expiry of the Initial Contract
Term.

6 Contract Manager
6.1 The Contract Managers at the commencement of this Contract are:
6.1.1 for the Council:
Kirsty Eastham — Commissioning Manager
6.1.2 for the Supplier:
[TBC]
7 Names and addresses for notices
7.1 Notices served under this Contract are to be delivered to:
7.1.1 for the Council:
[TBC]
7.1.2 for the Supplier:
[TBC].
8 Contract Price

8.1 The Price for the services is set out in Schedule 1 to these conditions of contract taking
into account any price review carried out under clause 9.

8.2  Subject to clause 9 unless otherwise stated in the Commercial Schedule the Contract
Price:
8.2.1 shall be payable from the Actual Services Commencement Date;

8.2.2 shall remain fixed during the Term; and

8.2.3 is the entire price payable by the Council to the Supplier in respect of the Services
and includes, without limitation, any royalties, licence fees, supplies and all
consumables used by the Supplier, travel costs, accommodation expenses, the
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8.3

8.4

8.5

8.6

8.7

8.8

8.9

8.10

cost of Staff and all appropriate taxes (excluding VAT), duties and tariffs and any
expenses arising from import and export administration.

The Price does not include VAT. If VAT is payable then the Council shall pay this in
addition to the Price, provided that the Provider supplies the Council with an appropriate
VAT invoice and that (unless otherwise agreed with HM Customs and Excise) such an
invoice is supplied no later than three years after the tax point for the supply of the
Service.

The Council’s financial commitment under this agreement will be limited to the fees
specified as the Commissioned Sum in this agreement. For the avoidance of doubt, in
the event that in delivering the Services the provider incurs costs in excess of the
Funding such costs will be borne by the Provider.

Payment by the Council shall be without prejudice to any claims or rights which the
Council may have against the Provider and shall not constitute any admission by the
Council as to the performance by the Provider of its obligations under the Agreement.
Prior to making any payment the Council shall be entitled to make deductions or defer
payment in respect of any disputes or claims whatsoever with or against the Provider.

The Council shall not be liable for any costs where the Agreement is terminated or
cancelled through no fault of the Council. For the avoidance of doubt the Council shall
not be liable for any costs or expenses (including redundancy costs) which may arise
following the termination of this Agreement other than those costs reasonably and
properly due as a direct consequence of a breach by the Council of its obligations under
this Agreement. The Council shall not be liable for any economic or consequential losses.

The Provider will be responsible for any tax and/or National Insurance liability that will
arise as a result of this Agreement.

Any sum under-spent will be returned to the Council at the completion of the Agreement.
If the organisation is dissolved or, in the opinion of the Council the organisation ceases to
function, part or all of the Funding will have to be repaid immediately. Repayment of the
Funding will not be sought from individuals unless there is evidence of fraud or unlawful
action.

The Council reserves the right to set-off:

8.9.1 any monies due to the Supplier from the Council as against any monies due to the
Council from the Supplier under this Contract;

and

8.9.2 any monies due to the Council from the Supplier as against any monies due to the
Supplier from the Council under this Contract

Whenever under this contract any sum of money shall be recoverable from or payable by
the Provider the same may be deducted from any sum then due or which at any time
thereafter may become due to the Provider under this contract or under any other
contract with the Council.
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8.11

9.1

9.2

9.3

9.4

9.5

9.6

10

10.1

10.2

10.3

If a Party fails to pay any undisputed sum properly due to the other Party under this
Contract, the Party due such sum shall have the right to charge interest on the overdue
amount at the applicable rate under the Late Payment of Commercial Debts (Interest) Act
1998, accruing on a daily basis from the due date up to the date of actual payment,
whether before or after judgment.

Price Review

If the contract is varied as described in clause 11 the parties shall consider whether this
is to be treated as a contract variation under clause 11.

Unless otherwise agreed the price for the Service shall be increased or decreased
annually from the review date according to:

9.2.1 30% of the price by the same percentage as the Retail Price (RPI) increased or
decreased over the twelve months preceding the October before the review date;
and

9.2.2 70% of the price by the same percentage increase or decrease as the annual NJC
wage settlement applicable to the generality of local Council single status
employees applied during the 12 months period above ignoring for this period
any deviations from that settlement applied to any particular category or
categories of staff

The Council shall, no later than the October preceding each review date begin
discussions with Providers including representatives of the South Gloucestershire
Providers’ on the review of prices.

The Council shall have regard to the change (if any) over the previous 12 months in
national Insurance, the retail price index and any other relevant material changes.

If the Provider claims that because of extenuating circumstances the prices determined
by applying the formula in 9.2 above will be unreasonable they may seek to negotiate
with the Council for a price revision.

All increases will be dependent on the availability of Central and Local Government
Funding.

Payment

In consideration of the provision of the Services the Council shall make the payments to
the Provider in accordance with Schedule 1.

In consideration of the provision of the Services the Council shall make the payments by
BACS (Bank Account Clearing System) to the Provider in accordance with Contract Price
(as detailed in Schedule 1).

The Council shall pay the Provider monthly in arrears. The Provider must keep full

records indicating how the funding is used, including audited accounts and an annual
report. These must be submitted to the Council on request.
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10.4

10.5

10.6

10.7

11

111

11.2

11.3

11.4

No payments shall be made “on account” or otherwise in respect of Services yet to be
performed unless other service specific payment arrangements have been agreed by the
Council as described in Schedule 1.

Any invoices or related contract monitoring submissions used for calculating payments
due shall show the period and the amount of the Services for which payment is claimed
together with the agreed charging rates and any other details the Council may
reasonably require.

The Council shall pay the contract price (as detailed in Schedule 1) to the Provider, by
BACS (Bank Account Clearing System), either within 30 days of the receipt of a valid
VAT invoice or in accordance with any other service specific payment arrangements
described in Appendix 1.

Whenever under this contract any sum of money shall be recoverable from or payable by
the Provider the same may be deducted from any sum then due or which at any time
thereafter may become due to the Provider under this contract or under any other
contract with the Council.

Variation of Conditions

Any variation to the Agreement may only be made in writing and must be agreed by the
Council and the Provider.

The Services shall be supplied solely in accordance with these conditions. All other
contractual terms which in any way add to, vary or contradict these conditions upon
which the Provider may seek to rely or otherwise impose on the Council shall be
excluded and not form part of the Agreement (whether or not such other contractual
terms post-date these conditions) unless the Council has specifically agreed in writing to
be bound by them.

The Council reserves the right on giving reasonable written notice at any time to require
changes to the Services (including by way of the removal of elements of the Services, the
addition of new services, or increasing or decreasing the Services or specifying the order
in which the Services are to be performed or the locations where the Services are to be
provided) for any reasons whatsoever provided however that such variation does not
amount to a fundamental change. Such a change is hereinafter called "a Variation".

Such a change is hereinafter called "a Variation". Following such notice, the Council and
the Provider shall enter into good faith negotiations (for a period of not more than 30
working days from the date thereof or where, in the reasonable opinion of the Council,
the Variation is necessary as a matter of urgency due to circumstances outside the
Parties' control, such shorter period as the Council shall direct) to agree the terms of the
Variation (including any necessary consequential variation in the terms and conditions
and/or the Commissioned Sum) such that, in all the circumstances, the Variation properly
and fairly reflects the nature and extent of the proposed Variation. If the parties are
unable to agree such matters within such period the Council shall by written notice to the
Provider:

a) agree that the parties shall continue to perform the Agreement without the
Variation; or
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11.5

b) terminate the Agreement from the date specified in the notice (being not less
than 3 months from the date of the notice).

If the parties agree the Variation (including any variation in the Commissioned Sum) the
Variation shall be committed to writing and the Provider shall carry out the Services as
varied.

12 Duties of the Provider

12.1 The Provider shall at all times during the operation of this Agreement:

12.2

12.3

12.4

12.1.1 provide the Services and comply with the terms of this Agreement and any
specifications or requirements included or referred to in the Agreement;

12.1.2 exercise and continue to exercise the degree of care, skill and diligence
reasonably to be expected of a skilled and qualified professional person providing
such services in relation to a project of a similar size, scope and nature as detailed
in this Agreement;

12.1.3 obey all reasonable directions of the Council Representative;
12.1.4 use its best endeavours to secure and achieve continuous improvement in the
delivery of the Services during the period of this Agreement and/or identify cost

saving initiatives in connection with the Services.

12.1.5 must to the extent reasonably practicable co-operate with and assist the Council in
fulfilling its Best Value Duty.

The Provider shall keep appropriate records in relation to the provision of the Services
(including any detailed in the Specification) and at the Council’s request shall make them
available for inspection by the Council and/or provide copies of the records to the
Council.
The Provider shall compile and maintain such information to enable the Council to
evaluate any information or data required by them for the purpose of evaluating Key
Performance, Service Performance Indicators and outcomes as described in the Service
Specification.

The Provider must notify the Council if:

12.4.1 there is a change in the control of the majority of the shares in, or the voting
rights amongst, its shareholders or members of its organisation;

12.4.2 it merges with another organisation;
12.4.3 it transfers any of its business to another organisation;

12.4.5 aregulatory body directs an inquiry into or makes an order of any kind in relation
to its affairs; or
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12.4.6 any registration which it must maintain in order to provide the Services is
withdrawn or cancelled or is threatened to be withdrawn or cancelled. This will
include advising the Council if any of the Provider’'s staff(s) have their Home
Office Clearance withdrawn.

12.4.7 the financial position of the Provider changes to the extent that it may impact on
the Provider's delivery of the Services.

13 Duties of the Council

13.1

13.2

13.3

14.

141

14.2

14.3

14.4

Subject to the Provider providing the Services in accordance with this Contract, the
Council will pay the Supplier for the Services in accordance with Clause 10.

The Council shall, as appropriate, provide copies of or give the Supplier access to such of
the Policies that are relevant to the provision of the Services.

The Council shall provide the Provider with any reasonable and proportionate cooperation
necessary to enable the Supplier to comply with its obligations under this Contract. The
Supplier shall at all times provide reasonable advance written notification to the Council
of any such cooperation necessary in circumstances where such cooperation will require
the Council to plan for and/or allocate specific resources in order to provide such
cooperation.

Transfer of Undertakings (Protection of Employment) Regulations 2006
Application of TUPE at the commencement of the provision of Services

The Parties agree that the commencement of the provision of the Services under this
Contract shall give rise to a relevant transfer as defined in TUPE.

General

The Council expects that the contracts of employment of those staff who are currently
operating and/or who are currently assigned to providing the Services (“Transferring
Staff”) will transfer pursuant to the Transfer of Undertakings (Protection of Employment)
Regulations 2006 (“TUPE”) to the Provider.

The Provider agrees to and acknowledges that it will comply with its obligations under
TUPE. The Provider will employ/engage all Transferring Staff and be responsible for all
employment costs and liabilities arising from the application and effect of TUPE.

14.3.1 The Provider will be required to co-operate with the exiting Provider as current
employer and the Council to ensure a smooth and efficient transfer of staff.

The Provider’s Obligations and Indemnities

14.4.1 The Provider shall be responsible for all emoluments and other benefits in respect
of its staff (including any employees who transfer under the TUPE Regulations) and
shall procure that, if applicable, any sub-contractor shall be responsible for the
same in respect of its staff including, in relation to such emoluments and other
benefits, without limitation, all wages, holiday pay, bonuses, commissions, PAYE,
national insurance contributions, pension contributions and otherwise which are
attributable to the period from and including the Commencement Date.
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14.4.2 In the event that the exiting Provider becomes liable for any claims brought by the
Transferring Employees arising out of the acts or omissions of the Provider prior to
the Commencement Date, the Provider shall indemnify and keep the exiting
Provider indemnified in full against any liabilities, expenses, compensation and
other liabilities arising from such claim or claims.

14.4.3 The Provider shall indemnify and keep indemnified the exiting provider against any
liabilities, expenses, compensation and other liabilities arising from any claim or
claims by a Transferring Employee made against the exiting provider arising out of
any proposal by the Provider prior to or following the Commencement Date to make
a significant change to the working conditions of any Transferring Employee to their
detriment or as a result of the Provider’s identity as the Transferring Employee’s
new employer amounting to a significant change and to their detriment in
contravention of Regulation 4 (9) of the TUPE Regulations.

14.4.4 The Provider shall comply with its obligations under Regulations 11 and 13 of the
TUPE Regulations at all times during the Contract Term.

14.4.5 The Provider shall indemnify and keep indemnified the exiting provider and former
employer and any new contractor appointed subsequent to the Provider’s
appointment against any liabilities, expenses, compensation and other liabilities
arising out of or in connection with:

(1) the employment or termination of employment of any person (including any
employees transferring) engaged in connection with the provision of the
Services during the period from and including the Commencement Date;

and
(i) the Provider failing to provide accurate and up-to-date information; and

(i)  any person employed or engaged by the Provider or any of its sub-
contractors (other than any employee who is confirmed as an Assigned
Employee whose employment or claims or liabilities arising out of their
employment or its termination transfers to a new contractor following the
Completion Date pursuant to the TUPE Regulations or who claim that their
employment or such liabilities so transfer.

14.5 At any time during the Contract Term the Provider shall:-

14.5.1 within 10 days of the request of the Council, fully and accurately disclose to the
Council the information that is requested in respect of the Provider's’ employees
(or its sub-contractors’ employees) which the Council, a prospective tenderer
and/or any new contractor may reasonably require, such information to include the
information provided to the Provider in respect of transferring employees who
have transferred to the Provider. The Provider shall permit the Council to use the
information supplied (subject to their complying with their obligations under the
Data Protection Act and General Data Protection Regulation appropriate
obligations of confidentiality) to inform any prospective tenderer and/or new
contractor about the Provider’s (or its sub-contractors’) employees. If during the
period between supplying the information and the Completion Date there is any
material change in the information supplied or new information discovered, the
Provider shall within 10 days accurately disclose to the Council the updated
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information and also provide such updated information at intervals reasonably
requested by the Council up to and including the Completion Date. The
information must be in the format requested by the Council and will include but not
be limited to:-

(1) The number of employees providing the Services and each of their job
titles;

(i) A list of Assigned Employees, together with any information on any
Assigned Employee who have either given or been given notice of
termination of employment prior to the Completion Date and/or objected to
transfer pursuant to Regulation 4 (7) of the TUPE Regulations

(i) Job descriptions for each job title listed;
(iv)  The percentage of each employee’s time spent providing the Services;
(v) Each of the employees’ ages

(vi) Each employee’s existing terms and conditions of employment including
salary, hourly rates of pay and rates of overtime pay, pension contributions
and benefits and any other benefits to which that employee is entitled;

(vii)  Any other information contained in the ‘statement of particulars’ for those
employees (the information required by Section 1 of the Employment Rights
Act 1996;

(vii)  Information relating to any applicable collective agreements

(ix) Instances of disciplinary action within the preceding two years taken by the
Provider in respect of those employees in circumstances including where the
statutory dispute resolution procedures apply (oral and written warnings and
suspension on full pay are excluded);

(x) Instances of any grievances raised by those employees within the preceding
two years in circumstances including where the statutory dispute resolutions
procedures apply; and

(xi)  Instances of any legal action taken by those employees against the Provider
in the previous two years, and instances of potential legal action that may be
brought by those employees where the Provider has reasonable grounds to
believe such actions might occur.

14.5.2 use all reasonable endeavours to co-operate with any other reasonable request
made by the Council concerning the information requested; and

14.5.3 shall not, without the prior written agreement of the Council (such agreement not to
be unreasonably withheld or delayed), materially alter or change any of the terms
and conditions of employment of an Assigned Employee or replace any Assigned
Employee or deploy any employee other than an Assigned Employee to perform
the Services or remove from the provision of the Services any Assigned Employee
or materially increase the number of persons performing the Services.
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14.6 Any new contractor or sub-contractor of the Services shall be entitled to enforce the
provisions of clause 14.2 and clause 14.3 pursuant to Section 1 of the Contracts (Rights of
Third Parties Act 1999.

14.7 In this clause the expression ‘Assigned Employees’ shall mean employees who are
assigned by their employer to the provision of the Services and the expression
‘Completion Date’ shall mean the last day of the Contract Term.

15 Default by Provider

15.1 Without prejudice to any other right or remedy, if the Provider does not provide the
Services in accordance with this Agreement the Council may:

15.1.1terminate the Agreement;

15.1.2 subject to clause 15.2 itself provide or otherwise procure the provision of the
Services until it is satisfied that the Provider is able to carry out the Services in
accordance with these conditions.

15.2 If the Provider fails to perform any of the Services to the reasonable satisfaction of the
Council and such failure is capable of remedy, then the Council shall instruct the Provider
to remedy the failure and the Provider shall at its own cost and expense remedy such
failure (and any damage resulting from such failure) within 10 Working Days or such
other period of time as the Council may direct.

15.3 If the cost to the Council of executing or procuring such Services exceeds the amount that
would have been payable to the Provider for executing or procuring such services, such
excess shall be paid by the Provider to the Council in addition to any other sums payable
by the Provider to the Council in respect of the breach of contract.

15.4 In the event that:
(@) the Provider fails to comply with clause 15.2 above and the failure is materially
adverse to the commercial interests of the Council or prevent the Council from
discharging a statutory duty; or

(b) the Provider persistently fails to comply with clause 15.2 above,

the Council reserves the right to terminate the Contract by notice in writing with
immediate effect.

16 Compliance with the Law

16.1 The Provider shall comply with all relevant legal provisions, whether in the form of
Orders, Regulations, Statutes, Statutory Instruments, Codes of Practice, Bylaws,
Directives or the like, to be observed and performed in connection with the Services
provided under the Agreement. The Provider recognises and accepts that in carrying out
the Services on behalf of the Council it may be treated for the purposes of certain of
these provisions as if it were a local authority and shall indemnify the Council accordingly
against any cost or expense or loss or damage caused to the Council by the Provider’s
breach or non-compliance with any such legal provision.
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16.2 The parties shall accept the non-exclusive jurisdiction of the English courts and agree

that the Provider is to be governed and construed according to English law.

17 Confidentiality

17.1 The Provider and its staff must respect the privacy of service users. Nothing concerning

the Service User must be discussed with anyone other than the Service User’s health
and social care professionals, or their line managers and where appropriate with others in
the staff team, the Council’s Link officer, or the police or other government agency in the
course of a lawful and pertinent enquiry. Nothing concerning the Service User must be
discussed with anyone other than the persons mentioned above without the express
permission of the Service User or their advocate if the Service User is unable to express
an opinion. Notwithstanding the provisions of this clauses 17.1 the provider, its agents
and all parties hereto shall at all times have regard to the provisions of the General Data
Protection Regulation.

18 Termination

18.1

18.2

This Agreement shall terminate:

18.1.1 upon the expiry of the Contract Term;

18.1.2 if either party fails to comply with any terms and conditions of this Agreement and
such failure if capable of remedy is not remedied within 28 days of receipt of
written notice of such failure from the other party.

18.1.3 upon either party giving 6 months' written notice to that effect.

The Provider shall:

18.2.1 provide the services from the Commencement Date and shall continue to provide
the Services for the period of the Agreement Term, or until the Agreement is

terminated in accordance with clause 18.

18.2.2 comply with all requirements of Clause 18 of the contract.

19 Insolvency

19.1

The Council may at any time by notice in writing summarily terminate this Agreement
without compensation to the Provider in any of the following events:

19.1.1if the Provider being an individual (or where the Provider is a firm, any partner in
that firm) shall at any time become bankrupt or shall have a receiving order,
administration order or interim order made against him, or shall make any
composition or scheme of arrangement with or for the benefit of his creditors, or
shall make any conveyance or assignment for the benefit of his creditors, or shall
purport to do so, or if in Scotland he shall become insolvent or bankrupt, or any
application shall be made for sequestration of his estate, or a trust deed shall be
granted by him for the benefit of his creditors
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19.1.2 if the Provider being a company shall pass a resolution, or the courts shall make
an order, that the company shall be wound up (except for the purposes of
amalgamation or reconstruction), or if an administrative receiver on behalf of a
creditor shall be appointed, or if the courts shall make an administration order, or
if circumstances shall arise that entitle the courts or a creditor to appoint an
administrative receiver, or which entitle the courts to make a winding-up order or
administration order provided always that such termination shall not prejudice or
affect any right of action or remedy that shall have accrued or shall accrue
thereafter to the Council.

20 Consequences of Termination
20.1 On the termination of this Agreement:

20.1.1the Provider shall deliver to the Council all Confidential Information in its
possession or under its control,

20.1.2 no Services shall thereafter be performed;

20.1.3 the Provider shall account to the Council for all sums due and shall provide the
Council with any reports required under this Agreement.

20.2 The expiry or termination of this Agreement shall be without prejudice to any rights which
have already accrued to either party under this Agreement.

21 Assignment and Sub-contracting

21.1 The Provider shall not assign, delegate or sub-contract any part of its obligations under
this Agreement without the consent of the Council, such consent not to be unreasonably
withheld.

22 Copyright

22.1 The copyright in all Confidential Information (whether or not computer generated) or any
other work or information prepared by or on behalf of the Provider solely in relation to
the Services (and all amendments and additions to the same whether now or hereafter
at any time in existence) shall vest in the Council.

22.2 The Provider shall not have the right to use any data, reports, drawings, specifications,
designs, inventions, plans, programs or other material where copyright is vested in the
Council for its own commercial purposes except with the prior written consent of the
Council and then only upon such terms as may be imposed.
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23 Insurance

23.1

23.2

The Provider shall effect and maintain at its own cost a policy or policies of insurance with
reputable insurers in the UK insurance market for a period expiring no earlier than 12
years after completion of the Services, or until such earlier date as that liability may
reasoably be considered to have ceased to exisit, to cover the liability of the Provider in
respect of any act or default for which it may become liable to indemnify the Council under
clause 23 provided that such insurance is available in the market at commercially
reasonable rates. Any increased or additional premium required by insurers by reason of
the Provider's own claims record or other acts or ommisions particular to the Provider
shall be deemed to be within commercially reasonable rates. Minimum cover required:

a) Public Liability £ 5m
b) Employer’s Liability £10m

The amount of any indemnity cover shall not relieve the Supplier of any liabilities under
this Contract. It shall be the responsibility of the Supplier to determine the amount of
indemnity cover that will be adequate to enable it to satisfy its potential liabilities under this
Contract. Accordingly, the Supplier shall be liable to make good any deficiency if the
proceeds of any indemnity cover is insufficient to cover the settlement of any claim.

The Provider shall inform the Council immediately if such insurance cover ceases to be
available at commercially reasonable rates.

23.3 Upon request, the Provider shall provide the Council with a copy of the policy of insurance
effected in accordance with clause 23.1.

24 Notices

24.1 Any notice, request, demand, consent or approval given under or in connection with this

24.2

24.3

Agreement must be given in writing.

Any such notice, request, demand, consent or approval shall be sent to the registered
office or principal business address of either party and, if sent by post, shall be deemed
to have been received on the second working day following the date of posting.

to the Provider at the address in the Agreement
to the Council at the address in the Agreement
(or such other addresses as may be notified to the Providers from time to time)

The notice shall be sufficiently served if served personally, or if sent by prepaid Recorded
(Signed For) Delivery or if no longer called that, the nearest equivalent, to the last known
address of the Party to be served with it. If so sent it shall, unless proved to the contrary,
be deemed to have been received by the addressee on the second business day after
the date of posting. Electronic mail or facsimile transmission may only be used if this has
been agreed beforehand and provided that if the contents are intended to have formal or
legal consequences a paper copy is also sent in accordance with this Clause.
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25 Environmental considerations

25.1

The Provider shall comply in all material respects with applicable environmental laws and
regulations in force from time to time in relation to the products/services the subject of
this Agreement. Where the provisions of any such legislation are implemented by the
use of voluntary agreements or codes of practice, the Provider shall comply with such
agreements or codes of practice as if they were incorporated into English law.

26 Health and Safety

26.1

26.2

26.3

26.4

27

27.1

The Provider and all persons employed by it shall throughout the Agreement Term comply
fully with the requirements of the Safety Legislation.

The Provider shall provide to the Council’s Representative any information relating to the
Provider's compliance with this clause 26 that the Council may reasonably request at any
time from the Commencement Date.

For the purpose of condition 26.1 “Safety Legislation” means the Health and Safety at
Work Act 1974 and the Consumer Protection Act 1987 together with all regulations made
under them including, but not limited to, the General Product Safety Regulations 2005, the
Control of Substances Hazardous to Health Regulations 2002 and all other legislation,
codes of practice and guidance from time to time amended (including subordinate
legislation and European Community legislation to the effect that it has direct effect on
member states) imposing legal requirements with respect to health and safety at work
and/or the safety of any goods and equipment used in the performance of the services
and the health and safety of the users of such goods and equipment.

The Council expects that Providers will follow appropriate procedures for ensuring the
safety of Service Users and of staff or volunteers involved in the delivery of the Service.
This should include good arrangements for assessing and managing any significant risks
and control measures that are effective and proportional to the level of risk.

Equalities

The Council is required to meet the public sector equality duty under Section 149 of the
Equality Act 2010 and in certain circumstances the Provider may also be subject to that
duty where it is carrying out functions of a public nature. The Provider shall at all times
act in accordance with the Equality Act 2010 in relation to its obligations under the
Agreement, and the Provider shall:-

27.1.1 not unlawfully discriminate either directly or indirectly or victimise or harass any
person on such grounds as age, disability, gender reassignment, marriage and
civil partnership, pregnancy and maternity, race, religion or belief, sex or sexual
orientation, and without prejudice to the generality of the foregoing the Provider
shall not unlawfully discriminate within the meaning and scope of the Equality Act
2010 (or any statutory modification or re-enactment thereof),

27.1.2 take all reasonable steps to secure the observance of this clause by its
employees,
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27.2

27.1.3

27.1.4

27.1.5

co-operate with the Council in monitoring the Provider's compliance with this
clause 27 including providing such information as the Council may reasonably
request,

not knowingly do anything in the performance of this Agreement which might place
the Council in breach of the Councils duties and obligations under the Equality Act
2010 and

indemnify the Council against any costs, claims and expenses the Council may
incur as a consequence of the Providers (or its employees) breach of this clause
27.

The Provider shall:

27.2.1

27.2.2

27.2.3

27.2.4

27.2.5

27.2.6

have an equal opportunities, or equality and diversity, policy in respect of the
protected characteristics of age, disability, gender reassignment, marriage and
civil partnership, pregnancy and maternity race, religion or belief, sex and sexual
orientation

demonstrate effective implementation of its policies in relation to recruitment
practices including evidence of open recruitment methods such as use of the Job
Centre or press advertisements;

regularly review the full range of equality policies and procedures and take
specific action to ma