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Invitation to Tender Part 2 – Terms and Conditions

Title: Printing of the Mayoral Address Booklet for South Yorkshire Mayoral Combined Authority Mayoral Election 2022 
Reference: DN590112
Tender return deadline: 12 noon on Friday 04/02/2022
You are invited to submit a tender for the above contract and the following documents are available on the ProContract system to enable you to submit your tender electronically. 

· Invitation to Tender Part 1 –Instructions (for reference)
· Invitation to Tender Part 2 - Terms and Conditions (this document, for reference) 
· Invitation to Tender Part 3 – Specification (for reference)
· Invitation to Tender Part 4 – Supplier Questionnaire (to be returned)
· Invitation to Tender Part 5 – Tender Submission (to be returned)
[DATE]

Consultancy Services Contract Re [PROJECT NAME]

between

South Yorkshire Mayoral Combined Authority

and

[Name Of Service Provider]
This Contract is made on…………of………………………………2022
BETWEEN THE PARTIES:

‘The Purchaser’ 
Barnsley, Doncaster, Rotherham and Sheffield Combined Authority, 11 Broad Street West, Sheffield, S1 2BQ
And

‘The Service Provider’ 
[Name] whose registered/principal office is at: 



[Registered Office Address] 



Registered Company Number [No.]
RECITALS:

a)

On [Date] the Purchaser invited [Tenders/Quotes] to engage a service provider to deliver a [Description of the Service] (the Service) and issued [an Invitation to [Tender/Quote] which included the Service Specification which is attached at Schedule 1.
b)

The Service Provider has submitted proposals detailing the provision of the Service [which includes the Service Provider’s Proposal/Method Statements] which are attached at Schedule 2.

c)

The Purchaser has agreed to appoint the Service Provider to provide the Service in accordance with this Contract for the Contract Fee set out in Schedule 3.
d)

For the avoidance of doubt, it is the intention of the Parties that nothing in this Contract shall give rise to an employee / employer relationship. 
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OPERATIVE PROVISIONS:

1.0
Definitions and Interpretation

This Contract shall be interpreted in accordance with the following definitions, unless the context otherwise requires:

	1.1

	‘Confidential Information’
	means:-

a)  any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information which would or would be likely to prejudice the commercial interests of any person, trade secrets, Intellectual Property Rights, know-how of either Party and all Personal Data and sensitive Personal Data within the meaning of the Data Protection Legislation; and

b) the confidential information described in clause 19.1;

	1.2

	‘Contract’
	shall mean this Contract together with all Schedules hereto and all documents referred to herein, issued by the Purchaser from time to time.

	1.3
	‘Contract Fee’
	shall be the fee payable by the Purchaser to the Service Provider for the Service provided in accordance with this Contract as set out in Schedule 3.

	1.4
	‘Contract Manager’
	shall mean [insert name and job title] being the officer responsible for managing the Contract on behalf of the Purchaser, or his/her successor or any duly authorised person to act on his / her behalf.

	1.5
	‘Data Protection Legislation’
	shall mean the Data Protection Act 2018 (DPA), and the General Data Protection Regulation ((EU) 2016/679) (GDPR) and any national implementing laws, regulations and secondary legislation, as amended or updated from time to time, in the UK and any successor legislation to the Data Protection  Legislation;

	1.6
	‘Default’
	Shall mean a breach of the obligations of the Service Provider under this contract as described in clause 28

	1.7
	‘Due Date’
	shall mean the final date for payment.

	1.8
	‘Environmental Information Regulations’
	shall mean the Environmental Information Regulations 2004 as the same may be amended from time to time.

	1.9
	‘Financial Year’
	shall mean a period of twelve months from the 1st of April of one year to 31st March in the next.

	1.10

	‘FOIA’

	shall mean the Freedom of Information Act 2000 as the same may be amended from time to time.


	1.11
	‘Law’
	means any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements or any Regulatory Body of which the Service Provider is bound to comply, including without limitation the Data Protection Legislation;

	1.12
	‘Method Statements’

	shall mean the documents attached at Schedule 2, forming part of the Contract, which are part of the Service Provider’s proposal and describe how the Service Provider will provide the Service.].

	1.13
	‘Milestones’
	the milestones for delivery of the Services as set out in Schedule [7].


	1.14
	‘Outputs’

	the outputs to be achieved by the Service Provider as set out in Schedule 7.

	1.15
	‘Notice’
	shall mean any Notice served under the Contract and as detailed in clause 27.

	1.16
	‘Personal Data’

	shall have the meaning set out in the Data Protection Legislation and is Personal Data which is acquired by or communicated to the Service Provider in connection with the Service.

	1.17
	‘Personnel’
	shall mean a person who is engaged in delivering the Service on behalf of the Service Provider, whether employed by the Service Provider, or as an agent or sub-contractor and the person who is Lead Adviser who shall be named in Schedule 6. 

	1.18
	‘Purchaser’s Financial   system’
	The business processes that cover the Purchaser’s activities of requesting (requisitioning), purchasing, receiving, paying for and accounting for goods and services by electronic means. 

	1.19
	‘Regulatory Body’
	shall mean a body, established by statute and to whose powers either Party are subject to.

	1.20
	‘Rules on Intermediaries’
	means Chapter 10 of the Income Tax (Earnings and Pensions) Act 2003

	1.21
	‘Service’

	shall mean the services to be provided by the Service Provider in accordance with the Service Specification as set out in Schedule 1. 
 

	[1.22


	‘Service Provider’s Proposal’

	shall mean the documents attached at Schedule 2, forming part of the Contract, which describe how the Service Provider will provide the Service.] 

	1.23

	‘Service Specification’
	shall mean the documents attached at Schedule 1 which forms part of the Contract and which describes the Service required by the Purchaser.

	[1.24

	‘TUPE’


	shall mean the Transfer of Undertakings (Protection of Employment) Regulations 2006 as the same may be amended from time to time.]

	1.25
	‘Valid Invoice’


	shall mean an invoice from the Service Provider quoting the relevant order number and reference number delivered via the Purchaser’s Financial  System or by any other electronic means or by post to Sheffield City Region Executive Team, 1st Floor, 11 Broad Street West, Sheffield, S1 2BQ for the attention of [CONTRACTS TEAM LEAD]. Please ensure all invoices have the following address on them or they will not be actioned for payment: SHEFFIELD CITY REGION COMBINED AUTHORITY,11 BROAD STREET WEST, SHEFFIELD, S1 2BQ. The delivered invoice becomes a Valid Invoice upon the satisfactory delivery of Services and then the Purchaser registering the invoice.


	1.26
	‘Variation’
	shall mean an amendment to the Contract made in accordance with this Contract. 

	1.27
	‘Working Day’
	shall mean any day on which the Purchaser’s principal offices at11 Broad Street West, Sheffield S1 2BQ are open to the public for business.


1.28 
References to any Act of Parliament or to any Order, Regulation, Statutory Instrument, or the like, shall be deemed to include a reference to any amendments or re-enactment of the same.

1.29
In the interpretation of this Contract unless the contrary intention appears; the following provision shall apply:
1.29.1
words importing the masculine gender include the feminine gender and vice versa;
1.29.2
words in the singular include the plural and vice versa;
1.29.3
words implying individuals shall be treated as implying corporations and vice versa.

1.30
References to numbered clauses in this Contract shall, except where the context requires otherwise, be read as references to the appropriate clauses in this Contract.

1.31
In the event of any ambiguity or inconsistency amongst the Method Statements, the Service Specification and the Contract, their precedence shall be ranked as follows:
1.31.1
    the Contract;
1.31.2
    the Service Specification;
1.31.3
    the Method Statements and/or Service Provider’s Proposal.
1.32
The Service Provider warrants and undertakes to the Purchaser that it has full power and authority to execute this Contract and enter into the Contract and that the person signing this Contract on behalf of the Service Provider is duly authorised so to do.

2.0
Appointment
2.1
The Purchaser appoints the Service Provider and the Service Provider agrees to perform the Services upon the terms and conditions set out in this Contract.
2.2
This Contract sets out all the terms and conditions agreed between the Parties regarding the provision of the Service. This means that it supersedes any representations, documents, negotiations or understandings, whether oral or written, made, carried out or entered into before the date of this Contract.
3.0
Contract Period
3.1 This Contract shall be deemed to be effective from [insert commencement date] (the “Commencement Date”).

3.2 The Service Provider shall provide the Service in accordance with the Contract from the Commencement Date [until [insert the end date]] / [for a period of [XX] months] (the “Contract Period”) or until it is terminated early or extended in accordance with  the terms of this Contract.
3.3
The Purchaser reserves the right to extend the Contract Period for a further period of not more than [XX] months by notifying the Service Provider in writing, subject to a review by the Purchaser of, without limitation, continued need and satisfactory Service Provider performance at  rates which are analogous to those set out in Schedule 3.
4.0 
Provision of Service

4.1
Without affecting a higher standard required by the Contract and without prejudice to clause 6, the Service Provider shall at all times provide the Service with all reasonable skill, care and diligence as is to be expected of a properly qualified and competent service provider experienced in carrying out work similar in size, scope, complexity and character to the Services. The Service Provider shall utilise their own equipment which may include IT hardware and software, consumables and other necessary equipment. 
4.2
The Service Provider shall not, in providing the Service, unlawfully discriminate against any individual or group for any reason whatsoever.

4.3
The Service Provider shall use all reasonable endeavours to ensure that the Services are executed within the Contract Period. The Service Provider shall perform the Services in order to comply with any Milestones [or any detailed programme] for the Services agreed with the Purchaser [and as set out in Schedule 7], unless the Consultant is prevented from so complying by circumstances outside its reasonable control.
4.4

The Service Provider shall liaise with the Contract Manager as often as shall be appropriate to ensure the proper carrying out and completion of the Services in accordance with the terms of this Contract.


4.5
It is not intended for there to be any mutuality of obligations between the Purchaser and the Service Provider either during the Contract Period or upon termination. The Purchaser is under no obligation to offer future contracts to the Service Provider and if it does make any such offer the Service Provider is not obliged to accept it.

4.6
The Contract and/or the Service Specification may be amended or added to at any time by the Purchaser under the following circumstances:
4.6.1
by agreement in writing between the Contract Manager and the Service Provider; or
4.6.2
where by Law, the Service Specification, or the reasonable requirements of the Purchaser require a Variation to the Service. Such Variation shall be notified in writing by the Contract Manager detailing the nature of the Variation, and the date from which it will be effective; and 
in both such cases the Contract Manager shall, after consulting with the Purchaser and the Service Provider, determine whether the Variation has a financial impact on the Parties and, if it has, act reasonably to assess that financial impact.  Any such assessment shall be given effect by the Contract Manager making a fair and reasonable adjustment to the prices referred to in this Contract with effect from the date which the Variation concerned is effective.

4.7
The Service Provider shall not have an exclusive right to provide the Service or services similar to the Service in any geographical area or at all.  The Purchaser may provide services the same as or similar to the Services itself or through another Service Provider.


4.8
Notwithstanding any other provision of this Contract, the Purchaser is under no obligation to give any orders for Services under this Contract and the Service Provider is free to provide services to other organisations provided that no conflict of interest (whether relating to intellectual property of otherwise) arises.
5.0
Purchaser’s Financial System
5.1
The Service Provider will at the request of the Purchaser provide the Purchaser with data about the goods and services they offer in relation to the provision of the Services in a format specified by the Purchaser in order to create electronic catalogues within any Financial System that the Purchaser may use from time to time.

5.2
The Service Provider will at the request of the Purchaser accept purchase orders via any Financial System that the Purchaser may use from time to time. 
6.0
Quality
6.1
The Service Provider warrants and undertakes that it shall comply with:
6.1.1
the terms of this Contract; 
6.1.2
the specific requirements set out in the Service Specification at Schedule 1;
[6.1.3
the Service Provider’s Proposal [and Method Statements];]
6.1.4
the Law; and

6.1.5
any reasonable instructions in writing given by the Purchaser in relation to the Services;

in carrying out the Services.
7.0
Health and Safety
7.1
The Service Provider will ensure that both itself and its Personnel comply with all necessary Health and Safety provisions either required by Law or required at the reasonable request of the Purchaser.
7.2
The Service Provider will indemnify the Purchaser and keep the Purchaser fully and effectively indemnified on demand against all costs, claims, demands, expenses and liabilities of whatsoever nature arising or incurred by it in respect of any breach of clause 7.1 above by the Service Provider and/or act or omission of any Personnel.

8.0
Price and Payment
8.1
Subject to:


8.1.1 
satisfactory performance of the Services;


8.1.2 
the Service Provider achieving any relevant Outputs by the Milestones identified in Schedules 1 and 2, and

8.1.3
the Service Provider submitting a valid invoice containing a purchase order number supplied by the Purchaser,

the Purchaser shall pay the Service Provider for such Services in accordance with the Contract Fee set out more particularly at Schedule 3 to this Contract.  Prices are to be fixed for the duration of the Contract Period.
8.2
The Contract Fee shall be invoiced by the Service Provider to the Purchaser by instalments on the dates set out in Schedule 3 or on achieving the relevant Outputs and Milestones identified in Schedule 7.
8.3
The Service Provider shall submit to the Purchaser with each invoice any supporting documents that are reasonably necessary to check the invoice.  All invoices in respect of Services being charged on a time basis shall contain a breakdown of time spent by each individual engaged in the provision of the Services.  
8.4
The Purchaser shall reimburse the Service Provider for any expenses and disbursements which are specifically identified in Schedule 3 as subject to reimbursement by the Purchaser. Any other expenses and disbursements that the Service Provider incurs are deemed to be included in the Contract Fee.  Any expenses or disbursements payable by the Purchaser to the Service Provider shall be included in the next invoice after they are incurred and shall be paid by the Purchaser in accordance with this clause 8.
8.5
Prices are to be fixed for the duration of the Contract Period. If the Contract Period is extended in accordance with this Contract, then any price adjustments in respect of the said extension will be subject to written agreement between the parties and any requests for price changes must be notified in writing at least 28 days beforehand and will be supported by relevant documentation to the satisfaction of the Purchaser. Any price adjustment for an extension shall be at rates which are analogous to those set out in Schedule 3.
8.6 
Unless agreed otherwise between the Purchaser and the Service Provider in writing, the Purchaser shall pay the Service Provider within 30 days after the date the Purchaser registers the Service Provider’s Valid Invoice.  Invoices will not be registered by the Purchaser for payment until satisfactory completion of the Services.  VAT, where applicable, shall be shown separately on all invoices as a strictly net extra charge.
8.7 
The Purchaser shall not be held responsible for delays in payment caused by the Service Provider’s failure to comply with the Purchaser’s invoicing instructions.

8.8
The Service Provider shall maintain full and accurate accounts for the Services.  Such accounts shall be retained by the Service Provider for at least six years following the end of the Financial Year in which the last payment is made under this Contract.

8.9
The Service Provider shall permit the Purchaser’s duly authorised staff or agents to examine the said accounts of the Service Provider at any reasonable time and shall furnish the Purchaser with oral and/or written explanations of the accounts if required.

8.10
Interest on sums due but not paid under the Contract shall be payable in accordance with this clause 8:
8.10.1
for sums due from the Purchaser to the Service Provider if the Contract is a Contract in relation to which the Late Payment of Commercial Debts (Interest) Act 1998 applies, at the rate of 8% above the official bank rate of the Bank of England (as published from time to time), from and including the day following the Due Date until the date of payment; and 
8.10.2
for other sums due from the Purchaser to the Service Provider at the rate of 2% above the base lending rate per annum (as published from time to time) of the Barclays Bank plc, from and including the day following the Due Date until the date of payment, which rates the Service Provider acknowledges provides the Service Provider with a substantial remedy for late payment by the Purchaser, in that it is sufficient to compensate the Service Provider for late payment;
8.10.3
for sums due from the Service Provider to the Purchaser at the rate of 2% above the base lending rate per annum (as published from time to time) of the Barclays Bank plc, from the date when such payment is due until the date of payment.
9.0
Contract Management
9.1
The Contract Manager shall perform the functions allocated to them under the Contract and shall be the representative of the Purchaser for all purposes and matters connected with the Contract.

9.2
The Contract Manager may appoint a duly authorised representative and shall notify the Service Provider in writing of the replacement and the identity of the new Contract Manager.

9.3
The Purchaser shall ensure that the Contract Manager, or duly authorised representative, is available for consultation with the Service Provider at all reasonable times during the Contract.

9.4
The Service Provider shall appoint a named individual as Lead Adviser in accordance with clause 11 below and named in Schedule 6 who shall be empowered to act on behalf of the Service Provider for all purposes connected with the Contract.  Any information, instruction or other communication given, or made to the Contract Manager, by the Lead Adviser shall be deemed to have been given or made by the Service Provider.

10.0
Monitoring and Review
10.1
The Service Provider shall co-operate in the monitoring and evaluation activities undertaken by the Purchaser in respect of the Contract and this shall be in addition to any monitoring as may be required by any applicable Regulatory Body. 
10.2
The Purchaser shall convene Service review meetings with the Service Provider giving no less than 10 Working Days’ notice of this meeting (unless otherwise agreed between the parties or in the case of an emergency). At the Service review meeting the Service Provider shall be required, without limitation, to demonstrate that the Service is being provided in all respects in accordance with the Contract.  The Service Provider shall, in advance of the Service review meeting and without limitation, report in writing on the overall performance of the Service and shall submit activity information as may be required by the Purchaser.  The Service Provider shall make all arrangements for its sub-contractors and suppliers to be present at the Service review meeting as required by the Purchaser.
10.3
Should the Purchaser require any alterations to the Service as a result of monitoring or the Service review meetings, such alterations shall be made, by Variation agreed in writing by the Parties, and the Service Provider shall not unreasonably withhold or delay its consent to any such Variation.
11.0
 Personnel

11.1
The Service Provider shall appoint a lead adviser (the “Lead Adviser”) (who shall be named in Schedule 6), to direct and control the overall performance by the Service Provider of the Services.  Such person or any replacement approved by the Purchaser pursuant to clauses 11.2 and 11.3 from time to time shall have full authority to act on behalf of the Service Provider for all purposes in connection with this Contract.

11.2
Providing the Lead Adviser remains one of the Service Provider’s Personnel and is not absent from work through illness or sickness the Service Provider shall ensure such person’s services shall, subject to clauses 11.3 and 11.4, be:

11.2.1
available and accessible for so long as may be necessary to ensure the proper performance by the Service Provider of the Services, and

11.2.2
devote sufficient time and attention to fulfilling their role, and


if the Lead Adviser leaves or is removed the Service Provider shall, unless the Purchaser agrees otherwise, replace the person with a suitably qualified and experienced replacement.
11.3
The Service Provider shall not (save in an emergency) remove the person referred to in clause 11.1 or any persons approved by the Purchaser pursuant to clause or 11.2 (providing that such person remains a member of the Service Provider and is not unavailable through illness or sickness) without the prior written approval of the Purchaser, which approval shall not be unreasonably withheld or delayed.  If such approval is given, the Service Provider shall be responsible for replacing such person with a person who shall have been previously approved in writing by the Purchaser (which approval shall not be unreasonably withheld or delayed).

11.4
The Purchaser shall have the right, after consultation with the Service Provider, to request the removal of any Personnel engaged in the performance of the Services if, in the Purchaser's opinion, their performance or conduct is or has been unsatisfactory and the Service Provider shall promptly remove such person and replace them with a person approved as aforesaid.

12.0 
Employment 

12.1
This is a contract for the provision of services and not a contract of employment and accordingly the Service Provider shall be fully responsible for and shall indemnify the Purchaser for and in respect of:
12.1.1
any income tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made in connection with the performance of the Services, where the recovery is not prohibited by Law. The Service Provider shall further indemnify the Purchaser against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by the Purchaser in connection with or in consequence of any such liability, deduction, contribution, assessment or claim;
12.1.2
any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Service Provider against the Purchaser arising out of or in connection with the provision of the Services.


The Purchaser may at its option satisfy such indemnity (in whole or in part) by way of deduction from any payments due to the Service Provider.

12.2
The Service Provider shall ensure that all Personnel:

 12.2.1
know of and understand the requirements of the Contract,

 12.2.2
are reasonably available and accessible to the Purchaser for the duration of the Contract Period; and

 12.2.3
devote enough time and attention to fulfilling their respective roles.
12.3
The Service Provider shall have a comprehensive recruitment and selection policy and process which takes account of all relevant Law.  The Service Provider’s policy shall also take into account all Law relating to equal opportunities.  The policy shall cover, without limitation, recruitment, advertising and interviewing. It shall also establish the competencies and qualifications of Personnel.   
12.4 
The Service Provider shall ensure that all its Personnel are properly inducted, trained and instructed with regard to all aspects of the provision of the Service and in particular (without limitation) with regards to: -
12.4.1   the particular tasks that they have to perform; and
12.4.2 
the required skills, experience and knowledge required to deliver the Service; and
12.4.3   all of the relevant provisions and requirements under this Contract.
12.5
The Purchaser shall not act as arbitrator between the Service Provider and its Personnel under any circumstances.

12.6
The Service Provider shall ensure that it employs at all times an adequate number of sufficiently qualified and experienced Personnel to provide the Service and shall ensure that a strategy is in place to identify ongoing training and development needs of its Personnel. 
12.7
The Service Provider shall ensure that all Personnel have the right to work in the United Kingdom in compliance with all relevant Law and holds a valid permit to work and/or visa at all times as required by Law and shall ensure that all necessary checks have been carried out for this purpose. The Service Provider shall supply to the Purchaser, to the Purchaser’s satisfaction, evidence that this clause 12.7 has been complied with and shall place copies of all documentation relating to this clause 12.7 on each Personnel’s individual record of employment.

12.8
The Service Provider shall comply with all Law which is  relevant to the Service including (without limitation) the Disability Discrimination Act 2005, Equality Act 2010, Race Relations (Amendment) Act 2000, and the Transfer of Undertakings (Protection of Employment) Regulations 2006, and shall indemnify the Purchaser against all actions, claims, demands, proceedings, damages, costs, charges and expenses whatsoever necessarily and reasonably incurred by the Purchaser in respect of any breach by the Service Provider of this clause 12.8.
12.9
The Service Provider warrants that it is not nor will it prior to the cessation of this Contract, become a managed service company within the meaning of section 61B of the Income Tax (Earnings and Pensions) Act 2003.
12.10
The Service Provider shall indemnify and keep indemnified the Purchaser against all liabilities, costs (including without limitation legal costs and pensions costs) and expenses arising out of or in any way connected to, its Personnel  being made redundant and/or taking early retirement for any reason (including without limitation by reason of redundancy, business efficiency, ill health or flexible retirement).  

13.0
Conduct
13.1
The Service Provider shall take all reasonable steps to ensure that all Personnel engaged in providing the Service are at all times considerate, respectful and act in accordance with the requirements of the Service Specification.

13.2
The Service Provider shall promote its contractual relationship with the Purchaser in a positive manner and at all times act in such a manner as to enhance the image and reputation of the Purchaser. 
13.3
The Service Provider shall take all reasonable steps to ensure that all Personnel engaged in providing the Service and attending the premises of the Purchaser at all times comply with the Purchaser’s policies in relation to that building.
13.4

In the event of any breach of or incident arising under this clause 13, the Service Provider shall investigate and submit a report, including any actions taken as a result, to the Contract Manager, who will determine the impact on the Service and any further action to be taken under the terms of this Contract. 

14.0
Bribery Act 2010

14.1
The Service Provider shall in connection with this agreement:
14.1.1
comply with all applicable anti-bribery and anti-corruption Law including, without limitation, the Bribery Act 2010 and any applicable European Union Directives which are binding in the UK;
14.1.2 
throughout the term of this Contract the Service Provider shall maintain and enforce its own policies and procedures, including adequate procedures under the Bribery Act 2010, to ensure compliance with all applicable anti-bribery and anti-corruption Law and European Union Directives which are binding in the UK.  Adequate procedures shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of the Act);
14.1.3 
use all reasonable endeavours to ensure that all persons associated with the Service Provider (as defined by section 8 of the Bribery Act 2010) including any subcontractors and supplier comply with clause 14.1.1 and 14.1.2 above.
14.2
Any breach of clause 14.1 by the Service Provider shall entitle the Purchaser to terminate the Agreement and recover from the Service Provider the amount of any loss resulting from such termination pursuant to clause 30.
15.0
Human Rights Act 1998
15.1
The Service Provider acknowledges that the Purchaser is a body subject to the Human Rights Act 1998.  The Service Provider warrants to the Purchaser that neither it, nor any sub-contractor will during the operation of this contract act in a way which would, if the Service Provider was the Purchaser, be incompatible with any Convention right (as defined in the Human Rights Act 1998 or any amendment thereto).
15.2
The Seervice Provider will indemnify the Purchaser and keep the Purchaser fully and effectively indemnified on demand against all costs, claims, demands, expenses and liabilities of whatsoever nature arising or incurred by it in respect of any breach of clause 15.1 above by the Service Provider and/or act or omission of any sub-contractor.
16.0
NOT USED 
17.0
NOT USED 
18.0
Intellectual Property
18.1
All intellectual property rights in any specifications, instructions, plans, reports, documents, data, drawings, databases, patents, patterns, models, designs or other material:

18.1.1
provided to the Service Provider by the Purchaser shall remain the property of the Purchaser;

18.1.2
prepared by or for the Service Provider specifically for the use, or intended use, in relation to the performance of the Contract shall belong to the Purchaser subject to any exceptions set out in the Contract.

18.2
The Service Provider shall obtain necessary approval before using any material or other items referred to in clause 18.1 above, in relation to the performance of the Contract which is or may be subject to any third-party intellectual property rights.  The Service Provider shall procure that the owner of the intellectual property rights grants to the Purchaser a non-exclusive licence, or if the Service Provider is itself a licensee of those rights, the Service Provider shall grant to the Purchaser an authorised sub-licence, to use, reproduce, and maintain the intellectual property rights.  Such licence or sub-licence shall be non-exclusive, perpetual and irrevocable, shall include the right to sub-license, transfer, novate or assign to other Councils, the replacement provider of the Services or to any other third party providing services the same as or similar to the Services to the Purchaser, and shall be granted at no cost to the Purchaser.
18.3
It is a condition of the Contract that the Services will not infringe any intellectual property rights of any third party and the Service Provider shall during and after the Contract Period on written demand indemnify and keep indemnified without limitation the Purchaser against all liabilities which the Purchaser may suffer or incur as a result of or in connection with any breach of this clause 18, except where any such claim relates to the act or omission of the Purchaser.

18.4
At the termination of the Contract the Service Provider shall at the request of the Purchaser immediately return to the Purchaser all materials, work, reports, documents or records held in relation to the Services, including any back-up media.
19.0
Confidentiality 
19.1
The Service Provider shall, subject to clauses 21 and 22: 
19.1.1
treat as confidential all information:

(a) 
obtained or received by it in connection with the Contract and only use such information for the purposes of the Contract;
(b)
concerning the existence or scope of this Contract or the Services; any draft or final report; any strategy or decision relating to the Services, the reason why the Services are being undertaken; the proposed business objective of the Purchaser in procuring the Services; any information, documents, data, designs and drawings relating to the Services and/or any dispute in connection with this Contract ;and 

(c)
about the business, affairs, technology, customers, or suppliers of the Purchaser;
(the “Confidential Information”).
19.1.2
comply with the provisions of the Data Protection Legislation and that any Personal Data shall not be disclosed to any third party, unless expressly provided herein and subject in all respects to the Purchaser’s prior written consent;
19.1.3
ensure that the Service Provider’s Personnel observe the confidentiality of such information and comply with the provisions of this clause 19.1;
19.1.4 
indemnify the Purchaser against any actions, damages, claims, loss or proceedings or costs arising from any breach of this clause 19.1 by the Service Provider.

19.2
The restrictions in clause 19.1 shall continue to apply after the Contract has come to an end or, if it takes place earlier, termination of the whole of this Contract but they shall not apply (whether whilst this Contract is in force or after) to information which:
19.2.1
is in, or comes into the public domain (except if this is as a result of a breach by either Party of this clause 19.2);
19.2.2
is required to be disclosed by Law; 
19.2.3
was already in the Service Providers possession without any restriction as to its use;
19.2.4
subsequently lawfully comes into the Service Providers possession from a third party; or 
19.2.5
is required to be disclosed by any Regulatory Body or governmental body.

20.0
Copyright

20.1
All reports and other documents and materials the copyright or similar protection therein arising out of the performance of the Service Provider’s duties in relation to the Contract hereunder are hereby assigned to and shall vest in the Purchaser absolutely.

20.2 
The provisions of clause 20.1 shall apply during the continuance of the Contract and after its termination howsoever arising.
21.0
Data Protection Act Legislation
21.1
Both parties will comply with all applicable requirements of the Data Protection Legislation.
22.0
Freedom of Information Act 2000
22.1
Notwithstanding any other provision of this Contract:
22.1.1
the Service Provider acknowledges that the Purchaser is subject to the requirements of the FOIA and the Environmental Information Regulations and that any disclosure of information required by Law is not a breach of this Contract;
22.1.2
the Service Provider agrees that the Purchaser may be obliged to disclose any information under this Contract (or in any other related documentation) provided by the Service Provider:
(a)

without consulting with the Service Provider; or
(b)     
following consultation with the Service Provider and having taken its views into account;
22.1.3
the Service Provider shall use all reasonable efforts to assist the Purchaser in its compliance with the obligations imposed on the Purchaser by the FOIA and the Environmental Information Regulations, to the extent that the obligations relate to the information held by the Service Provider on behalf of the Purchaser or otherwise in connection with this Contract or the Service provided hereunder;
22.1.4
the Service Provider shall provide the Purchaser with a copy of all information, including Confidential Information, held by the Service Provider on behalf of the Purchaser, or otherwise in connection with this Contract or the Service provided hereunder, in the form that the Purchaser requires within 5 days of the Purchaser’s request (or such other period as the Purchaser may specify), to enable the Purchaser to respond to a request for information within the time for compliance set out in the FOIA and the Environmental Information Regulations;
22.1.5
the Service Provider shall ensure that information held on behalf of the Purchaser or otherwise in connection with this Contract or the Service provided hereunder is retained for disclosure and shall permit the Purchaser to inspect such information from time to time.
22.1.6
In complying with the obligations of clause 22.1, the Parties agree that:
(a)
they shall at all times act in good faith and the Service Provider shall do nothing to prevent the Purchaser from complying with its obligations under the Data Protection Legislation, FOIA and the Environmental Information Regulations; and
(b)
they shall not disclose to any third-party information that is exempt under the Data Protection Legislation, FOIA and the Environmental Information Regulations.

22.2
The Service Provider shall indemnify and keep indemnified the Purchaser against all losses, claims, damages, liabilities, costs and expense (including reasonable legal costs) incurred by it in respect of any breach of this clause 22 by the Service Provider.

23.0
Indemnity and Insurance
23.1
The Service Provider shall indemnify and keep indemnified the Purchaser against all actions, proceedings, costs, claims, demands, liabilities, losses, fines and expenses whatsoever, whether arising in tort (including negligence), default or breach of contract, or breach of its statutory duty or breach of its obligations in Law, save to the extent that the same is directly caused by or directly arises from the negligence, breach of this Agreement or breach of statutory duty or breach of any obligations in Law by the Purchaser.

23.2
The Purchaser shall not be liable, whether in contract and / or tort (including negligence) or restitution, or for breach of statutory duty or misrepresentation, or otherwise, for any loss of profit, goodwill, business, business opportunity or anticipated saving; loss or corruption of data or information; or any special, indirect or consequential damage or loss suffered by the Service Provider that arises under or in connection with this Contract.
23.3
The limitations and exclusions set out in clause 23.4 shall not apply (and no limitation or exclusion of liability shall apply) with respect to the liability:
23.3.1     for death or personal injury caused by the negligence of the Service Provider and its Personnel;
23.3.2     for any fraud or fraudulent misrepresentations;

23.3.3     under the indemnity at clause 18.3 (breach of intellectual property);
23.3.4     breach of Data Protection Legislation, and
23.3.5     to the extent such limitation or exclusion is not permitted by Law.
1.1 [Subject to clause 23.3, the maximum aggregate liability of the Service Provider under and/or in connection with this Contract shall be:

23.4.1 [to the extent that the liability is or should have been insured by the Service Provider in accordance with this Agreement, the amount of such insurance]; and
23.4.2 [to the extent that the liability is not covered by the insurance of the Service Provider, the amount of [xxx%] of the total Fee payable under this Agreement.]] NB You will need to consider whether it is appropriate to place any caps on liability. 
23.5
During the first year of this Contract and each year thereafter for the duration of the Contract the Service Provider shall maintain in force the following insurance policies obtained prior to contract commencement with generally recognized reputable insurance companies: (and which would pay out claims in relation to the indemnity given by the Service Provider in clause 23.1 where relevant):

23.5.1
public liability insurance for not less than [£5,000,000] (five million pounds) per claim;

23.5.2
employers’ liability insurance for not less than [£10,000,000] (ten million pounds); and

23.5.3
professional indemnity insurance for not less than [£2,000,000] (two million pounds)

The Service Provider shall ensure the existence on each insurance policy for public liability and employers’ liability insurance of an indemnity to principle clause.

23.6
On taking out and on renewing each policy annually, the Service Provider shall promptly obtain (a) letter(s) from the Insurer(s) or Insurance Broker(s) on their letter-headed paper providing the required details as set out in Schedule 8 and send a copy of each letter to the Purchaser within 14 (fourteen) days of the Renewal Date.

23.7
The Service Provider shall ensure that any sub-contractors also maintain adequate insurance having regard to the obligations under this Contract which they are contracted to fulfil. 

23.8
The Service Provider shall:

23.8.1
do nothing to invalidate any insurance policy or to prejudice the Purchaser's entitlement under it; and

23.8.2
notify the Purchaser if any policy is (or will be) cancelled or its terms are (or will be) subject to any material change or void.

23.9
The Service Provider’s liabilities under this Contract shall not be deemed to be released or limited by the Service Provider taking out the insurance policies referred to in clause 23.5.
24.0
Assignment and Sub-Contracting
24.1
The Purchaser shall be entitled to assign the Contract or benefit of the Contract or any part thereof and shall give written Notice of any assignment to the Service Provider.

24.2
The Service Provider shall not, without obtaining the prior written consent of the Purchaser:
24.2.1
assign the Contract or any part thereof or the benefit or advantage of the Contract or any part thereof; or
24.2.2
sub-contract the Service or any part of the Service;

and if such consent is given, the Service Provider shall be responsible for all Services performed by any assignee and/or sub-contractors.
24.3
Where the Service Provider enters into a sub-contract with a sub-contractor for the purpose of performing its obligations under the Contract, it shall ensure that a provision is included in such sub-contract which requires payment to be made of all sums due by the Service Provider to the sub-contractor within a specified period not exceeding thirty (30) days from the receipt of a valid invoice for such sums from such sub-contractor. 

24.4
In the event of a proposed change of ownership, the Service Provider shall immediately and in any event prior to the change taking place, inform the Purchaser.

24.5
The Service Provider shall give notice to the Purchaser should:
24.5.1
there be a change in the majority control of the shares in, or voting rights amongst its shareholders or members of its organisation;
24.5.2
it merge with another organisation; 
24.5.3
it transfer any of its business to another organisation.

24.6
The Purchaser, on consideration of any change arising as a result of clause 24.4 and 24.5 may take action to terminate the Contract in accordance with clause 30 contained herein.

25.0
Agency
25.1
The relationship of the Service Provider to the Purchaser will be that of independent contractor and this Contract does not give rise to an employment relationship or arrangement whether between the Service Provider or its Personnel and neither the Service Provider nor its Personnel shall in any circumstances hold themselves out as being:
25.1.1
the employee, servant or agent of the Purchaser; 
25.1.2
authorised to enter into any Contract on behalf of the Purchaser or to in any way bind the Purchaser to the performance, Variation, release, discharge or any obligation under this Contract.
25.2
The Service Provider acknowledges that the Purchaser has relied upon information provided to it by the Service Provider in determining whether the Rules on Intermediaries apply to this Contract. The Service Provider shall notify the Purchaser of any change to that information provided.  

26.0
Waiver

Failure by either Party at any time to enforce the provisions of the Contract or to require performance by the Party in default of any of the provisions shall not affect the validity of the Contract or any part thereof or the right of the Party not in default to enforce any provision in accordance with its terms.

27.0
Notices
27.1
Any Notice to be served upon the Purchaser shall be valid and effective if it is in writing and is sent by recorded delivery post or first-class post or facsimile to the Purchaser or by personal delivery to its Contract Manager.

27.2
Any Notice to be served upon the Service Provider shall be valid and effective if it is sent by recorded delivery post or first-class post or e mail  to the registered office or the principal place of business of the Service Provider or delivered by hand to the Lead Adviser  referred to in clause 9.4 and named in Schedule 6.
27.3
Subject to clause 27.4, all notices and communications shall be deemed to have been served:
27.3.1
if posted, 2 Working Days after the date when posted;
27.3.2
if personally delivered, on the date of delivery; or
27.3.3
if sent by e mail, at the time of transmission. 

27.4
Notwithstanding clause 27.3, if by applying its provisions a Notice is deemed to have been served on a day which is not a Working Day or it is not received between the hours of 9am to 5pm on a Working Day then it shall be deemed to have been served on the next immediately following Working Day.
28.0 
Default
28.1
If, in the reasonable opinion of the Purchaser or the Contract Manager, the Service Provider fails to provide the Service in accordance with the Contract, the Purchaser shall issue a Notice of Default to the Service Provider. If a Notice of Default is issued, the Purchaser may (without prejudice to any other remedy available to it):

28.1.1
require the Service Provider to remedy the Default (where the Default is capable of such) within such reasonable period as the Purchaser may specify without any additional charge to the Purchaser; or

28.1.2
itself provide the Service, or have the Service provided in whole or in part, until such time as the Service Provider can demonstrate to the Purchaser that the Service Provider is able to provide the Service in accordance with the Contract.

28.2
Where the Purchaser issues a Notice of Default under clause 28.1 it may charge the Service Provider up to the sum of £150.00 as a contribution towards the Purchaser’s administrative costs in connection with the Notice of Default. The Service Provider acknowledges that this represents a genuine pre-estimate of the costs, which the Purchaser would incur in issuing each such Notice of Default. 
28.3
Where the Purchaser provides the Service under clause 28.1.2 hereof, they may recover any monies, which have been paid in advance for the Service.

28.4
Where the Purchaser provides the Service under clause 28.1.2 hereof, it may charge the Service Provider the cost of providing the service plus a reasonable sum in respect of the Purchaser’s administration costs in connection with such provision.
28.5
Where, in the reasonable opinion of all Parties to the Contract, the Default is deemed to be incapable of remedy, action to terminate the Contract under clause 30 shall be taken

29.0
Resolution of Dispute
29.1
Without prejudice to any other rights, which each Party may have under the Contract, either Party may register a dispute with the other by raising the matter with the other Party in writing (a ‘Dispute Notice’).  A Dispute Notice shall set out brief particulars of the matter in dispute and the remedy or other outcome sought by the Party serving the Dispute Notice.

29.2
Within 10 Working Days of the serving of a Dispute Notice, the Contract Manager and the Lead Adviser named in Schedule 6shall meet and attempt to resolve the dispute.

29.3
If the dispute remains unresolved after the clause 29.2 meeting, the dispute shall be referred to the appropriate Managing Director of the Purchaser and the Chief Executive (or similar) of the Service Provider who shall meet within 10 Working Days of the clause 29.2 meeting to attempt to resolve the dispute.

29.4
If the dispute remains unresolved after the clause 29.3 meeting, the dispute may be referred by either Party or both Parties to a suitably qualified and neutral mediator (the ‘Mediator’) for mediation pursuant to the procedure set out in clause 29.7.  The Mediator shall be nominated jointly by the Purchaser and the Service Provider or, in default of such agreement or if the Mediator agreed upon is unable or unwilling to act, either Party shall within 10 Working Days from the date of the proposal to appoint a Mediator or within 10 Working Days of notice to either Party that he is unable or unwilling to act, apply to the Centre for Effective Dispute Resolution or other similar mediation provider to appoint a Mediator.

29.5 
In the event of the dispute being referred to a Mediator the Party requesting the referral shall be responsible for paying the costs of the nomination of the Mediator. Following such a nomination, the fees accruing from the ongoing involvement of the Mediator shall be shared equally between the Parties.
29.6
The obligations of the Parties under the Contract shall not cease, or be suspended or delayed by the reference of a dispute to mediation and the Service Provider and its Personnel shall comply fully with the requirements of the Contract at all times.

29.7
The procedure for mediation and consequential provisions relating to mediation are as follows:


29.7.1
the Parties shall within 10 Working Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held.  If considered appropriate, the Parties may at any stage seek assistance from the Centre for Effective Dispute Resolution or other similar mediation provider to provide guidance on a suitable procedure;


29.7.2
unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings;


29.7.3
if the Parties reach agreement on the resolution of the dispute, the agreement shall be recorded in writing and shall be binding on the Parties once it is signed by their duly authorised representatives;


29.7.4
failing agreement, either of the Parties may invite the Mediator to provide a non-binding but informative written opinion.  Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to the Contract without the prior written consent of both Parties.


29.7.5
if the Parties fail to reach agreement in the structured negotiations within 60 Working Days of the Mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the courts. 

29.8
Nothing in this clause 29 shall prevent a Party from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.

30.0
Termination
30.1
Without prejudice to any other rights the Purchaser may have under the Contract, the Contract may be terminated at any time by the Purchaser giving at least [3] months’ notice in writing to the Service Provider (or such lesser period as may be agreed between the Parties). 

30.2 
In addition to any other rights of termination the Purchaser may have under the Contract, the Purchaser may terminate the Contract by Notice in writing having immediate effect should any of the following apply:
30.2.1
the Service Provider has committed a breach of its obligations under the Contract, or any applicable Law, which is, in the reasonable opinion of the Purchaser substantial and, if the breach or failure is capable of remedy, has failed to remedy the same to the reasonable satisfaction of the Purchaser within 10 Working Days of the Service Provider receiving Notice of Default from the Purchaser;
30.2.2
the Service Provider becomes bankrupt, or makes a composition or arrangement with its creditors, or has a proposal in respect of its company for a voluntary arrangement for a composition of debts, or scheme or arrangement approved in accordance with the Insolvency Act 1986; 
30.2.3
any gift or inducement of whatever kind is offered or given by or on behalf of the Service Provider to any person in connection with the Contract or any offence committed under Prevention of Corruption Acts 1889-1916, or the offer or giving of any fee or reward, the receipt of which is an offence under Section 119(2) of the Local Government Act 1972;
30.2.4
the Service Provider has a winding up order made or (except for the purposes of a solvent amalgamation or reconstruction) a resolution for voluntary winding up passed;
30.2.5
the Service Provider has a provisional liquidator of its business or undertaking duly appointed;
30.2.6
the Service Provider has an administrative receiver as defined in the Insolvency Act 1986 appointed;
30.2.7
the Service Provider has possession taken by or on behalf of the holders of any debentures secured by a floating charge of any property comprised in or subject to the floating charge;
30.2.8
the Service Provider is in circumstances which entitle the court or a creditor to appoint, or have appointed, a receiver, manager, or administrative receiver, or which entitle the court to make a winding-up order;
30.2.9
the Service Provider is, or has any partner, director or senior manager of it involved in the Services, convicted of an offence of dishonesty;
30.3
Termination under clause 30.1 or 30.2 is without prejudice to the rights of the Parties accrued prior to termination and to clauses 28 and 30.4.
30.4 
In the event of termination under clause 30.2, the Purchaser shall:
30.4.1
cease to be under any obligation to make further payment until any costs, loss or damage resulting from or arising out of the termination shall have been calculated and provided that such calculation shows a sum or sums due to the Service Provider;
30.4.2 
be entitled to employ and pay other persons to provide and complete the provision of the Service or any part thereof;
30.4.3
be entitled to deduct from any sum or sums which would but for clause 30.4 have been due from the Purchaser to the Service Provider under the Contract or any other contract or be entitled to recover the same from the Service Provider as a debt, any loss or damage to the Purchaser resulting from or arising out of the termination.  Such loss or damage shall include the reasonable cost to the Purchaser of the time spent by it in terminating the Contract and in making alternative arrangements for the provision of the Service or any part thereof.

30.5
In respect of a termination under clause 30.2 when the total costs, loss and damage resulting from or arising out of the termination of the Contract have been calculated and deducted so far as practicable from any sum or sums which would but for clause 30.4 have been due to the Service Provider, any balance shown as due to the Purchaser shall be recoverable as a debt. Alternatively, the Purchaser shall pay to the Service Provider any balance shown as due to the Service Provider.

30.6
Notwithstanding any other provision of this Contract, if this Contract is terminated by the Purchaser due to the Service Provider’s insolvency or default at any time, the Purchaser shall only be liable to reimburse eligible payments made by, or due to, the Service Provider in respect of the provision of the Service before the date of termination.
30.7
Upon termination the Service Provider shall promptly: 

30.7.1
return to the Purchaser all equipment, materials drawings, details, plans, specifications, schedules, reports, calculations and other work (whether in the course of preparation or completed) that it has in connection with the provision of the Services under this Contract;

30.7.2
return to the Purchaser all documents and materials (and any copies) containing   Confidential Information; 

30.7.3
erase the Confidential Information from its computer systems (to the extent possible); and 

30.7.4
on request, certify that it has complied with the requirements of this clause 30.7.
30.8
Upon any termination of the Service Provider's engagement howsoever arising, the Purchaser shall not be liable, save as is exclusively set out in clause 30.5, to the Service Provider for any loss of profit, loss of contracts or other costs, losses and/or expenses arising out of or in connection with such termination.

31.0
Legal Proceedings and Investigations by the Local Commissioner
31.1
The Service Provider shall, at its own expense provide any information relevant to the provision of the Service, including written documents, to the Purchaser in connection with any actual or prospective legal inquiry or court proceedings in which the Purchaser is or may be involved; or any relevant disciplinary hearing internal to the Purchaser and shall ensure that its Personnel are available to be interviewed in connection therewith and to give evidence in such inquiries or proceedings or hearings arising out of the provision of the Service.

31.2
The Service Provider shall co-operate fully and in a timely manner with any investigation by the Local Commissioner (Local Government Ombudsman) under Part III Local Government Act 1974 and at the expense of the Service Provider, including without limitation any requests from time-to-time to provide documents, or to procure the provision of documents and to provide, or to procure, any oral or written explanation relating to the same and any requests made by the Local Commissioner to view premises or to interview the Service Provider’s Personnel.

31.3 
In the event of:
31.3.1 
a Local Commissioner reporting that injustice has been caused to a person aggrieved in consequence of maladministration; and
31.3.2 
such maladministration having been caused or contributed to by the act or omission of the Service Provider; and
31.3.3 
the Purchaser deciding on having such report laid before it to make a payment or provide some other benefit to such person; 
31.3.4
or in the event of the Purchaser reasonably deciding to make a payment in a local settlement of any Ombudsman complaint at the suggestion of, or with the approval of, the Local Commissioner in circumstances where the injustice complained of is attributable in whole or in part to the act or omission of the Service Provider; 
31.3.5
then the Service Provider shall reimburse the Purchaser the amount of such payment or pay to the Purchaser the reasonable cost of such benefit as the case may be (or such proportion thereof as the Purchaser may reasonably determine is attributable to the act or omission of the Service Provider) and the Purchaser may deduct any such sums from any payment otherwise due to the  under the Contract.  

32.0
Financial Viability
32.1
The Service Provider shall be deemed to have conducted a suitable financial risk evaluation prior to the Contract Period in order that it can accommodate that risk and shall ensure that it has as part of its preparation for the provision of the Services procured sufficient and appropriate resources to provide the Service in accordance with the Contract from the Commencement Date until the expiry of the Contract Period and any extension of the Contract Period.

32.2
The Service Provider shall make available to the Purchaser all such financial and other records, which relate to the provision of the Service as the Purchaser may reasonably require upon Notice to the Service Provider.  The Service Provider shall co-operate with the Purchaser to enable the Purchaser to view and if necessary, copy such records, either at the premises of the Service Provider or the Purchaser.

32.3
In the event of the Service Provider’s financial position being substantially adversely affected by any circumstances, the Service Provider shall notify the Purchaser at the earliest possible time and shall submit all relevant financial statements and documentation to the Purchaser and shall, if so required by the Purchaser, meet with the Purchaser’s representatives to consider the implications (if any) of such an adversely affected financial position for  the Service together with how such implications can be minimised.

33.0
Equal Treatment
33.1 
Each Party shall comply with its statutory obligations under the Equality Act 2010 and to that end shall adopt a policy to comply with those obligations.  Accordingly, neither Party will treat one group of people less favourably than others because of their colour, race, nationality or ethnic origin or other protected characteristics, in relation to decisions to recruit, train or promote employees.

33.2
Each Party shall set out its policy on equality and diversity:

33.2.1
in instructions to those concerned with recruitment, training and promotion;
33.2.2
in documents available to employees, recognised trade unions or other representative groups of employees;
33.2.3
in recruitment advertisements and other literature.

33.3
Each Party shall observe as far as possible the Equality and Human Rights Commission’s Equality Act 2010, Statutory Code of Practice Employment 2011, the Disability Rights Commission’s Code of Practice on Employment and Occupation 2004, and any other Codes of Practice issued by the Equality and Human Rights Commission, which give practical guidance to employers and others on the elimination of discrimination in respect of protected characteristics and the promotion of equality of opportunity in employment, including but not limited to steps that can be taken to encourage members of the black and minority ethnic communities to apply for jobs or take up training opportunities.

33.4 
Notwithstanding any other provisions of the Contract, neither Party shall be entitled to terminate the Contract by virtue of any breach by the other party of this clause 33.

34.0
Service Continuity
34.1
The Service Provider shall maintain a service continuity plan to ensure that it can continue to provide the Service in the event of an emergency which affects or may affect the Service (“Service Continuity Plan”). The Service Provider shall: 
34.1.1 
prepare a robust Service Continuity Plan to ensure continuation of the Service;
34.1.2
disclose its Service Continuity Plan to the Purchaser (including any revisions made from time to time); 
34.1.3
permit the monitoring of the Service Provider’s service continuity arrangements by the Purchaser; 
34.1.4
notify the Purchaser if there is an incident or a requirement which invokes the Service Continuity Plan (such notification to be given prior to any notification in respect of the same to the media in accordance with this Contract); 
34.1.5
provide the Purchaser with a report on the management of any such incident or requirement and any consequential amendment made to the Service Continuity Plan or associated procedures of the Service Provider thereafter. 

35.0
Force Majeure
35.1
In this clause 35, ‘Force Majeure’ event means strikes or lockouts not involving the Service Provider or its Personnel, Acts of God, war, radiation, major cyber-attacks, compliance with the express instructions of the police or other emergency services, compliance with any Law or governmental order, rule, regulation or direction to the extent that any of the same are beyond the reasonable control of the Party seeking to rely on this clause 35 or any other event or occurrence which is outside the reasonable control of either Party concerned or which is not attributable to any act or failure to take preventative action by the Party concerned.
35.2
If either Party is prevented, hindered or delayed from or in performing any of its obligations under this Contract by reason of a Force Majeure event then:

35.2.1
that Party’s obligations under this Contract shall be suspended for so long as the Force Majeure event continues and to the extent that the Party is so prevented, hindered or delayed;
35.2.2
as soon as reasonably possible after commencement of the Force Majeure event that Party shall notify the other Party in writing of the occurrence of the Force Majeure event, the date of commencement of the Force Majeure event and the effects of the Force Majeure event on its ability to perform its obligations under the Contract;
35.2.3
that Party shall use all reasonable efforts to mitigate the effects of the Force Majeure event upon the performance of its obligations under this Contract and that Party shall forthwith notify the other Party in writing of the cessation of the Force Majeure event and shall resume the performance of its obligations under the Contract as soon as reasonably possible after such cessation. 

35.3
If the Force Majeure event continues for more than [30] days after the commencement of the Force Majeure event, either Party may terminate the Contract by giving not less than 30 days’ Notice in writing to the other Party (unless otherwise agreed in writing between the Parties).

36.0
Environmental Impact

36.1
The Service Provider shall use all reasonable endeavours to improve and maintain the quality and sustainability of both local and global environments in the provision of the Services.
36.2
The Service Provider shall use all reasonable endeavours to ensure that during the performance of the Contract all working methods, equipment, materials and consumables, practices and procedures in the provision of the Service minimise environmental damage as far as is reasonably possible and adhere to all relevant environmental Law.
37.0
Publicity
37.1
The Service Provider shall not make any public statement, press release or other communication to the media concerning the Services or this Contract without prior approval of the Contract Manager who may require any such statement or communication to be in such form as shall be prescribed.

38.0
Local Government Transparency Code

38.1
As a Local Authority, the Purchaser must publish details of any contract, commissioned activity, purchase order, framework agreement and any other legally enforceable agreement with a value that exceeds £5,000. If the value of this Contract exceeds £5,000, or if any extension or variation to the Contract results in its total value exceeding £5,000, the following details of the Contract will be published by the Purchaser on its website on a quarterly basis:

a)
reference number:
[CONTRACT REFERENCE]

b)
title of agreement:  
[PROJECT / CONTRACT NAME]
c)
local authority department responsible:
SHEFFIELD CITY REGION EXECUTIVE TEAM

d)
description of the goods and/or services being provided:
[DESCRIPTION OF CONTRACT]
e)
Service Provider name and details:
[SERVICE PROVIDER NAME AND ADDRESS]
f)
sum to be paid over the length of the contract or the estimated annual spending or budget for the contract:

[TOTAL CONTRACT VALUE]
g)
Value Added Tax that cannot be recovered:
[ZERO] / [IF CONTRACT IS FOR NON-WORK-RELATED HOSPITALITY CHECK WITH FINANCE]
h)
start, end and review dates:
[COMMENCEMENT DATE AND COMPLETION DATE]
i)
whether or not the contract was the result of an invitation to quote or a published invitation to tender:
[PROCUREMENT METHOD USED TO AWARD]
j)
whether or not the Service Provider is a small or medium sized enterprise and/or a voluntary or community sector organisation and where it is, provide the relevant registration number:
[SME STATUS, VOLUNTARY / COMMUNITY SECTOR ORGANISATION STATUS AND REGISTRATION NUMBER IF APPLICABLE] / [NOT APPLICABLE]

38.2
The Service Provider will notify the Purchaser as soon as reasonably possible of any change to the information included in clause 38.1, and the Service Provider consents to the Purchaser publishing the information set out in clause 38.1 on a quarterly basis.

39.0
Severance


If any provision of this Contract or part thereof should be found to be invalid, ineffective or unenforceable under any applicable statute or regulation, the remainder of the provisions shall stand in full force and effect.
40.0
Contracts (Rights of Third Parties) Act 1999

A person who is not a party to the Contract shall have no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any of its terms.
41.0
Law
41.1
This Contract is governed by English Law.

41.2
All disputes, claims or proceedings between the Parties relating to the validity, construction or performance of this Contract shall be subject to the jurisdiction of the English Courts to which the Parties hereto irrevocably submit.
[DN - for a signed contract]

This agreement has been entered into on the date stated at the beginning of it.

[DN - for a contract by deed]

This agreement has been executed as a deed and is delivered and takes effect on the date stated at the beginning of it.

[for a signed contract]

Signed by [Steve Davenport] on behalf of The Barnsley, 

Doncaster, Rotherham and Sheffield 
 Combined Authority:
:

………….………………………………………………………………….…(signature)


…………………….………………………………………………………….(name)



……………………………….………………………………………….……(position)

………………………………………………………………………………...(date)


[if the Service Provider is a company then it will usually complete one of the following three options]

Signed by [name of Director] for and


on behalf of [name of the Service

Provider]:





………….………………………………………………………………….…(signature)


…………………….………………………………………………………(name)



……………………………….………………………………………….……(position)

…………………………………………………………………………………(date)
OR
	Signed by [name of the Service Provider] acting by [name of first Director], a director and [name of second Director/Secretary], a director / its secretary:
………….………………………………………………………………….…(signature)


…………………….………………………………………………………(name)



……………………………….………………………………………….……(position)

…………………………………………………………………………………(date)
	

	 
	...............................

Director / Secretary


OR
	Signed by [name of the Service Provider] acting by [name of Director], a director, in the presence of: 
………….………………………………………………………………….…(signature)


…………………….………………………………………………………(name)



……………………………….………………………………………….……(position)

…………………………………………………………………………………(date)
............................. 

Witness  

.............................  Name of witness

.............................  Address of witness

.............................  Occupation of witness
	


[for a contract by deed]

Executed as a Deed by The Barnsley, 

Doncaster, Rotherham and Sheffield 
Combined Authority whose
seal was hereunto affixed in the 
presence of:

……………………………………..

Authorised Signatory

Date: 
[if the Service Provider is a company then it will usually complete one of the following three options]

Executed as a Deed by affixing the 
common seal of [name of

the Service Provider] in the

presence of:

..............................................................

Director
..............................................................

Director / Secretary
Date:………………………………
OR
	Executed as a Deed by [name of the Service Provider] acting by [name of first Director], a director and [name of second Director/Secretary], a director/its secretary:
	 

	
	..............................................

	
	Director

	 
	..............................................

Director/Secretary
………………………………

Date


OR
	Executed as a Deed by [name of the Service Provider] acting by [name of Director], a director, in the presence of:

 ............................. 

Witness  

.............................  Name of witness

.............................  Address of witness

.............................  Occupation of witness
…………………….. Date
	………………………….. 

Director


Schedule 1 – Service Specification 

[Include Specification sent out to bidders]
Schedule 2 – Service Provider’s Proposal / Method Statements 

[bidders’ responses to the specification]
Schedule 3 – Contract Fee

[INSERT DETAILS of Contract Fee]
Schedule 4 – Other Relevant Documentation 

[any documents, other than those in schedules 1-3, that are referred to in the Contract]

(Examples can include Health & Safety policies; risk assessments)

For officer information:

Procurement Professionals may wish to include a Schedule 4 in which to attach documents that are referred to in the Contract but which aren’t in Schedules 1-3.

If these are to be included, then remember to add the words ‘Appended at Schedule 4’ after the reference to the document in the Contract i.e. 8.1.3 (model contract) Health & Safety Policy ‘appended at Schedule 4’
[Schedule 5 - Processing, Personal Data and Data Subjects

NB This will need to be populated on the advice of legal]
1.  PROCESSING BY THE PROVIDER

1.1 SCOPE
1.2 NATURE
1.3 PURPOSE OF PROCESSING

1.4 DURATION OF THE PROCESSING  

2.  TYPES OF PERSONAL DATA  

3.  CATEGORIES OF DATA SUBJECT]
SCHEDULE 6 – PERSONNEL AND LEAD ADVISER
1. Personnel
	Name
	Role/position
	E mail
	Phone

	
	Lead Adviser
	
	

	
	
	
	

	
	
	
	


SCHEDULE 7 – OUTPUTS AND MILESTONES

SCHEDULE 8 – CONFIRMATION LETTER OR EVIDENCE FROM INSURER / INSURANCE BROKER TO SHEFFIELD CITY REGION  
(To be on letter-headed paper of the Insurer / Insurance Broker)

[Contract Manager or other Procurement Professional to insert the relevant Sheffield City Region recipient contact and address details.]
Dear Sirs

CONFIRMATION OF INSURANCE ARRANGEMENTS

Please note the following information confirming insurance arrangements, as requested:

	Information Required
	Public Liability
	Employers’ Liability
	Professional Indemnity
	Medical Malpractice

	Name and address of Insured
	

	Business Description of Insured
	

	Policy Number
	
	
	
	

	Name and Address of Insurer / Insurance Company
	
	
	
	

	Level of Indemnity
	
	
	
	

	Period of Cover
	
	
	
	

	Confirmation that the premium is paid (or paid up to date if by instalments)
	
	
	
	

	Is the Indemnity Level each and every claim, or in the aggregate?
	
	
	
	

	Does the policy include an Indemnity to Principal clause?
	
	
	
	


Yours faithfully

[Signature]

On behalf of [Insurer / Insurance Broker]
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