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This AGREEMENT is entered into on the 	    day of 	                        20  

BETWEEN

(1)	THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF BRENT of Brent Civic Centre, Engineers Way, Wembley HA9 0FJ (hereinafter referred to as “the Council”)

AND

(2)	[INSERT NAME OF PROVIDER] [with company number [insert] whose registered office is situated at [insert registered office]][footnoteRef:3] [of [insert address]][footnoteRef:4] (hereinafter referred to as the “Provider”). [3:  Insert this option where the Provider is a registered company]  [4:  Insert this option where the Provider is not a registered company] 


(hereinafter collectively referred to as the “Parties”) 
 
WHEREAS  

(A) 	The Council requires the provision of the Service as defined in Schedule 2 and has selected the Provider to provide the Service.

(B)	The Provider agrees to perform the Service under the terms and conditions set out in this Agreement.
	
IT IS AGREED BETWEEN THE PARTIES AS FOLLOWS:

TERMS AND CONDITIONS

PART A 

A1.	INTERPRETATIONS AND DEFINITIONS

A1.1	In this Agreement, except where the context otherwise requires, the words and phrases used shall have the meanings set out in Schedule 1.
	
A1.2	The Agreement comprises the Terms and Conditions together with all attached Schedules.  If there is any conflict or ambiguity between the Terms and Conditions and Schedules, the Terms and Conditions shall have priority.

A1.3	Unless the context requires otherwise words in the singular shall include the plural and vice versa.

A1.4	Where the Provider is more than one person those persons shall be jointly and severally liable under the Agreement.

A2.	COMMENCEMENT AND DURATION 

A2.1	This Agreement shall commence on the Commencement Date and shall continue for the Initial Contract Period unless extended or terminated earlier in accordance with the terms of this Agreement.

A 2.2	The Council may extend the Initial Contract Period by the Extension Period. The Council will approach the Provider if it wishes to do so before the end of the Initial Contract Period. The agreed terms and conditions of this Agreement will apply (subject to any agreed variation) throughout the Extension Period.

A3.	PROVIDER’S OBLIGATIONS

A3.1	The Provider shall carry out the Service in compliance with this Agreement and all relevant legislation and any additional instructions or directions which may reasonably be issued by the Authorised Officer during the Period of the Agreement.

A3.2	The Provider undertakes to deliver the Service with due professional skill, care and diligence and with good faith and in accordance with the Specification and the Provider’s Proposal and any written instructions of the Authorised Officer.

A3.3	Where there is a conflict between the Specification and the Provider’s Proposal, the Specification will prevail.

A3.4	The Provider undertakes to provide at its own expense such assistance and information as may be required by the Council to enable the Council to fulfil its obligations under any applicable legislation including (without limitation) information relating to the Council’s duty to provide Best Value.

[bookmark: OLE_LINK1][bookmark: OLE_LINK2]A3.5	The Provider undertakes not to offer or give any gift, reward or benefits to any person connected with the Council to induce favours of any kind.

A3.6	In the event that anything is done or not done by the Provider which affects or may affect its compliance with this Agreement and/or legislation, the Contract Manager shall notify the Authorised Officer immediately. 

[bookmark: OLE_LINK3][bookmark: OLE_LINK4]A3.7	In the provision of the Service the Provider shall only utilise such members of its staff who have sufficient skill qualifications and experience.

A4.	COUNCIL’S OBLIGATIONS

A4.1	The Council shall make Payments claimed by the Provider in accordance with clause A9 below provided that the Provider has complied with the provisions of this Agreement. 

A5.	WARRANTY and INDEMNITY

A5.1	The Provider warrants that:

A5.1.1	all information communicated to the Council by the Provider is true, complete and accurate;

A5.1.2	suitable staff and resources are available to carry out the Service in accordance with the Specification;

A5.1.3	it will not infringe any third parties’ Intellectual Property Rights in performing the Service;

A5.1.4	It has or has made arrangements to ensure that it will obtain all necessary consents, licences and permissions to enable it to carry out the Service and will throughout the Period of Agreement maintain all such consents, licenses and permissions. 

A5.2	The Provider shall be liable for and shall fully indemnify the Council, its officers, employees and agents against all liabilities, damages, costs, losses, claims, demands and proceedings arising from any deliberate or negligent act, default omission and or breach of this Agreement by the Provider or any of its sub-contractors or employees except to the extent that it might arise out of any act of wilful default or negligence by the Council.

A5.3	The Provider’s liability to the Council under clause A5.2 above shall be without prejudice to any other right or remedy available to the Council. 

A6.	ASSIGNMENT AND SUB-CONTRACTING 
 
A6.1	The Provider shall not assign or sub-contract any part of the performance of the Service without the written consent of the Council.  

A6.2	Where any part of the performance of the Service has been sub-contracted by the Provider, the Provider shall remain primarily liable to perform this Agreement in accordance with its terms.

A6.3	Where the Provider enters into a sub-contract with a sub-contractor for the purpose of performing the Agreement , it shall cause a term to be included in such sub-contract which requires payment to be made of undisputed sums by the Provider to the sub-contractor within a specified period not exceeding thirty (30) days from the receipt of a valid invoice, as defined by the sub-contract requirements.

A7. 	MONITORING

A7.1	The Provider will comply with all reasonable instructions or requests from the Council in connection with the delivery of the Service in respect of performance monitoring.

A7.2	In the day to day operation of this Agreement the Council will be represented by the Authorised Officer. 

A7.3	During the Period of Agreement, the Provider will submit to the Authorised Officer such reports and documentation as may be required by the Specification or as reasonably required by the Council from time to time .

A7.4	The Provider will maintain a sound system of internal financial controls. 

A7.5	Monitoring meetings between the Council and the Provider will take place at such times as detailed in the Specification or as the Council may reasonably require to review the performance of the Provider and its compliance with the terms of this Agreement.

A7.6	The Provider will make available at any reasonable time for inspection or audit by the Council such documents or other information relevant to the provision of the Service as may be requested by the Council. 

A8.	VARIATIONS

A8.1	Either party shall be entitled to issue to the other party, a notice in writing proposing a variation of any part of the Service.

A8.2	No variation shall have effect unless or until the other party has indicated that the proposal is acceptable to it, by giving notice in writing to that effect.
[bookmark: _Ref101842740]
A8.3	The valuation of the modification made pursuant to this clause A8 shall be agreed between the parties.

A8.4	If reasonably required by the Authorised Officer, the Provider shall prepare a detailed price estimate of the cost of any proposed variation, including a breakdown of how the costing has been calculated. Such estimate shall be provided to the Authorised Officer without charge to the Council. 

A8.5	For the avoidance of doubt, no increase in the Payment or additional payment shall be made to the Provider in respect of a variation if there is either an equivalent compensating reduction or an equivalent compensating reorganisation of any other part of the Service. 

A9.	PAYMENT 

A9.1	In consideration of the provision of the Service by the Provider the Council shall pay the Provider such Payments as are due within thirty (30) working days of receipt of a correct invoice submitted for the Service.  Except where Payments are specifically expressed to be in advance, invoices shall only be submitted where the Service has previously been rendered and properly performed in accordance with this Agreement. 

A9.2	All Payments made shall be exclusive of Value Added Tax (VAT) chargeable in respect of the provision of the elements of the Service to which the Payment relates unless VAT is included in the claim with a proper VAT invoice. 

A9.3	In the event of failure by the Council to pay sums due within the said period, interest shall be payable on the sums due at 3% (three percent) per annum above the base rate for the time being of the Co-operative Bank plc calculated on a daily basis. 

A10.		SET OFF 

	Whenever any sum of money becomes payable by the Provider to the Council the same may be deducted from any sum due to the Provider under this Agreement or any other contract with the Council.

A11.	NON-PERFORMANCE

A11.1	The Provider shall notify the Council immediately of any difficulties that arise and affect the delivery of the Service in accordance with the Specification and the Provider’s Proposal.

A11.2	The Council (or its Authorised Officer) shall provide notice in writing to the Provider if it determines that the Service or any part of it has not been carried out in accordance with this Agreement.

A11.3	The Provider and the Council shall endeavour to find a mutually agreeable solution to overcome any difficulties that affect the provision of the Service.

A11.4	In the event that there is no agreement on a solution and the Provider fails to deliver the Service the Council may, after providing notice in writing to the Provider, do one or more of the following:

A11.4.1	Require the Provider to remedy the default within a specified time scale;

A11.4.2	Make such deductions from the payment due to the Provider as the Authorised Officer shall reasonably calculate as compensation to the Council in respect of the Provider’s failure and damage so caused;

A11.4.3	Terminate part of the Agreement;

A11.4.4	Terminate the whole of the Agreement in accordance with clause A12 where the failure to perform is a breach of the Agreement which is incapable of remedy or is a persistent breach of the Agreement. 

A11.5	Any expenses incurred which are in addition to the cost of the relevant part of the Service arising as a consequence of the Providers failure to perform its obligations under this Agreement shall be recovered from the Provider in accordance with clause A10 (Set Off). 

A12.	TERMINATION

A12.1	This Agreement may be terminated by written notice with immediate effect if:

	A12.1.1	the Provider commits a breach of this Agreement, and fails to remedy such breach (if capable of remedy) within the timescales stated in a notice in accordance with clause A11.4.1 by the Council on the Provider stating the breach; or

A12.1.2	the Provider commits a breach of this Agreement which is incapable of remedy or persistently breaches this Agreement

A12.1.3	the Provider becomes insolvent or enters into administration, or has a receiver or liquidator appointed or ceases to trade or makes an arrangement with its creditors to pay any debt; or

A12.1.4	the Provider is prevented from providing the Service (or any part thereof) for a period of longer than thirty days for reasons beyond its reasonable control.

A12.2	Notwithstanding the provisions of clause A12.1 above, the Council shall be entitled to terminate this Agreement on giving the Provider not less than three months’ notice in writing.

A12.3	If the Council has to make alternative arrangements for the continued provision of the Service following the termination of this Agreement due to any reason under clause A12.1, the Provider shall co-operate with the Council in any way required by the Council to ensure that there is an orderly transfer of responsibility from the Provider to the Council or to another organisation named by the Council. 

A12.4	The exercise of rights to terminate this Agreement shall not affect any existing rights or obligations of either Party

A13.	COMPLAINTS 

	The Provider shall operate a complaints procedure, in a form approved by the Council for handling complaints from third parties in connection with the Service. 

A14.	EQUALITIES AND DISCRIMINATION

A14.1	The Provider shall not unlawfully discriminate within the meaning and scope of the Equality Act 2010 (“the 2010 Act”) in relation to any of the protected characteristics set out in the 2010 Act. This applies both to the Provider’s employment practices and in relation to the provision of the Service to Service Users. The Provider shall adopt policies in relation to its statutory obligations in respect of these matters and shall supply copies to the Council on request.

A14.2	The Provider shall take all reasonable steps to secure the observance of clause A14.1 by all Staff.

A14.3	The Provider shall at the request of the Council monitor the representation among 

A14.3.1	its Staff; and

A14.3.2	the Service Users 

of persons having one of the different protected characteristics set out in the 2010 Act, having regard to the Council’s own procedures for monitoring representation among its own employees. This shall be at no additional cost to the Council.

A14.4	The Provider shall at the request of the Council submit an annual report to the Council demonstrating its compliance with this clause and shall provide such additional information as the Council may reasonably require for the purpose of assessing the Provider's compliance with this clause. This shall be at no additional cost to the Council. 

A14.5	The Provider shall notify the Authorised Officer forthwith in writing as soon as it becomes aware of any investigation of or proceedings brought against the Provider under the 2010 Act in connection with alleged discrimination against any Service User.

A14.6	Where any investigation is undertaken by a person or body empowered to conduct such investigation and/or proceedings are instituted in connection with any matter relating to the Provider's performance of this Agreement being in contravention of the 2010 Act, the Provider shall, free of charge:

A14.6.1	provide any information requested in the timescale allotted;

A14.6.2	attend any meetings as required and permit the Provider’s staff to attend;

A14.6.3	promptly allow access to and investigation of any documents or data deemed to be relevant;

A14.6.4	allow any of its staff to appear as witness in any ensuing proceedings; and

A14.6.5	co-operate fully and promptly in every way required by the person or body conducting such investigation during the course of that investigation.

A14.7	Where any investigation is conducted or proceedings are brought under the 2010 Act which arise directly or indirectly out of any act or omission of the Provider, its agents or sub-contractors, or the Staff, and where there is a finding against the Provider in such investigation or proceedings, the Provider shall indemnify the Council with respect to all costs, charges and expenses (including legal and administrative expenses) arising out of or in connection with any such investigation or proceedings and such other financial redress to cover any payment the Council may have been ordered or required to pay to a third party.

A14.8	The Provider shall comply with Employment Relations Act 1999 (Blacklists) Regulations 2010 (the “Blacklists Regulations”).  Where following award of contract a Provider is found to have breached the Blacklists Regulations, this is a fundamental breach of contract entitling the Council to terminate the Agreement and seek damages from the Provider.

A14.9	In the event that the Provider enters into any sub-contract in connection with this Agreement, it shall impose obligations on its sub-contractors in terms substantially similar to those imposed on it under this clause.

A15.	HEALTH AND SAFETY

[bookmark: OLE_LINK5][bookmark: OLE_LINK6]A15.1	The Provider shall take all necessary steps to secure the health, safety and welfare of all persons associated with or affected by the Service and shall at all times comply with all relevant health and safety legislation. The Council retains the right to inspect, at any time, any premises relating to the provision of the Service.

A15.2	The Provider must keep any premises or assets connected with the provision of the Service insured and they shall be kept in a reasonable state of repair. 

A16.	CONFIDENTIALITY AND PUBLICITY

A16.1	The Provider shall not make use of or disclose the terms of this Agreement or any information issued by the Council in connection with this Agreement to any third party otherwise than for the purpose of fulfilling its obligations under the Agreement, without the written consent of the Council.

A16.2	The Parties will at all times keep confidential information acquired as a result of this Agreement, except  information which:

A16.2.1	is required to be disclosed by law; or

A16.2.2	comes into the public domain or is disclosed to the public otherwise than by either Party disclosing the information.

A16.3	The obligations under this clause A16 shall continue to be effective without any time limit after this Agreement expires or is terminated.

A16.4	Without prejudice to clause A16.2 and A16.3 above the Council may publicise this Agreement, the Service or the Payments in such manner as it sees fit and the Provider shall comply with such specific publicity requirements as the Council may specify from time to time.

A17	INFORMATION

Freedom of Information

A17.1	The Provider acknowledges that the Council is subject to the requirements of the Freedom of Information Act 2000 and the Environmental Information Regulations 2004 and agrees to assist the Council (at the Provider’s expense) to comply with the Council’s obligations imposed under those provisions.

Data Protection

A17.2	The Provider shall comply with its obligations, whether as data controller, data processor or otherwise under the Data Protection Act 2018 and in accordance with Schedule 5.

[bookmark: _Toc451773731]A18.	PROVIDER’S STAFF

A18.1	The Provider shall employ competent Staff in the delivery of the Service.  If and when requested by the Council, the Provider shall provide a list of the names of all persons who are employed in the provision of the Service, specifying the capacities in which they are concerned with the Agreement and giving such other particulars as the Council may reasonably desire. 

A18.2	Any of the Staff engaged on the Sites shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time for the conduct of personnel when at any particular Site. 

A18.3	If the Provider shall fail to comply with clause A18.1 or A18.2 above, the Council (whose decision shall be final and conclusive) may decide that such failure is prejudicial to the interests of the Council and if the Provider does not comply with the provisions of clause A18.1 or A18.2 within a reasonable time of written notice from the Council to do so, then the Council may terminate the Agreement, provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Council.  

A18.4	Following consultation with the Provider the Council may, by written notice to the Provider, require the removal of any member of Staff from the provision of the Service where the Council considers such removal to be necessary to protect the standard of the Service, to protect children or vulnerable adults or the Council’s reputation.  The Council shall not act unreasonably in exercising this right and the notice requiring removal shall set out the grounds for requiring removal.  The Provider shall on receipt of the written notice immediately remove such person from the provision of the Service and provide a replacement if necessary.

A18.5	The Council shall in no circumstances be liable to either the Provider or the member of Staff removed from the Service pursuant to clause A18.4 in respect of any liability, loss or damage occasioned by such removal and the Provider shall fully indemnify the Council against any claim made by the member of Staff following their removal pursuant to clause A18.4.

A18.6	The Provider must obtain confirmation of identity including previous names, evidence of academic and professional qualifications and suitable references for all Staff engaged to provide, or supervise the provision of the Service.

A18.7	The Provider must ensure that it has undertaken appropriate checks of any member of its Staff so that no Staff member who has criminal convictions which could reasonably be considered as affecting their ability to carry out their functions effectively are knowingly engaged by the Provider or sub-contracted to provide or supervise the provision of the Service.  

A18.8	Where the nature of an individual Staff member’s job means that the Staff member is likely to come into contact with children or vulnerable adults the Provider must comply with clauses A18.9 to A18.11 below.  

A18.9	Where the Provider is legally entitled to do so the Provider must carry out checks with the Disclosure and Barring Service (“DBS Checks”) to the highest level of disclosure allowable on all Staff referred to in clause A18.8 before they commence work in such provision.  Such DBS Checks must be repeated for such Staff every 3 years and will involve obtaining such information held by the DBS concerning such Staff as may be lawfully available.

A18.10	Where Staff engaged in the provision or supervision of the Service may have contact with persons under the age of 16 (or 18 if they have special needs) or vulnerable adults, where legally permissible the Provider shall in relation to each such Staff member take all reasonable precautions to ensure that such Staff have not been convicted of a criminal offence involving an offence against a person or an offence involving sexual behaviour and that such Staff have not been banned from working with children or vulnerable adults.

A18.11	The Council reserves the right to require the Provider to provide copies of checks obtained as required by the provisions of this clause A18 as requested from time to time.

A18.12	The Provider shall bear the cost of any notice, instruction or decision of the Council under this clause A18.  

A19.	PREVENT DUTY

	The Provider acknowledges that the Council is under a duty in the exercise of its functions pursuant to section 26 of the Counter Terrorism and Security Act 2015 to have “due regard to the need to prevent people from being drawn into terrorism” (the “Prevent Duty”).  The Provider will ensure the Service is provided in accordance with the Counter Terrorism and Security Act 2015 and the Prevent Duty and will assist the Council in responding to any request for information regarding such compliance.

A20	ANTI-SLAVERY

A20.1	The Provider, if required to make a statement under Section 56 of the Modern Slavery Act 2015, shall notify the Council each time its statement is published.

A20.2	The Provider warrants from the Commencement Date and throughout the Period of the Agreement that to the best of its knowledge:

A20.2.1	No activity constituting an offence under the Modern Slavery Act 2015 is occurring within its business; and 

A20.2.2	No activity constituting an offence under the Modern Slavery Act 2015 is occurring within its supply chain.

A20.3	The Provider shall procure that any of its sub-contractors shall not engage in activity which would constitute a breach of clause A20.2.

A20.4	The Provider acknowledges that the Council is subject to the requirements of Section 52 of the Modern Slavery Act 2015 and of the Modern Slavery Act 2015 (Duty to Notify) Regulations 2015 and shall assist and co-operate with the Council (at the Contactor's expense) to enable the Council to comply with its duties.

A20.5	If the Provider becomes aware of or has a reasonable suspicion of a breach of clauses A20.2 and/or A20.3, it shall immediately notify the Council.

A20.6	If the Provider makes a notification to the Council pursuant to clause A20.5 above, the Provider shall respond promptly to the Council's enquiries, co-operate with any investigation, and allow the Council to access the documents which led the Provider to make the notification.

A20.7	If the Provider is in Default under clauses A20.2 and/or A20.3, the Council may:

A20.7.1	require the Provider to remove from performance of this Agreement any Provider Staff, sub-contractors or sub-contractor staff whose acts or omissions have caused the Default;

A20.7.2	immediately terminate this Agreement;

A20.7.3	refer the matter to the Police and/or other relevant agencies, authorities and bodies;

A20.7.4	take all or any combination of actions listed at A20.7.1 – A20.7.3


A21	SEVERANCE

	If any provision of this Agreement is or is declared by any court of law to be 
invalid or unenforceable in any way, this will not affect the legality or validity of any other provisions of this Agreement, all of which shall remain in full force and effect. 

A22.	THIRD PARTIES

	It is not intended that any party who is not a party this Agreement shall have 
the right to enforce any obligations, rights or provisions contained in this Agreement and any rights of third parties under the Contracts (Rights of Third Parties) Act 1999 are hereby expressly excluded.

A23.	WAIVER

	Failure by the Council at any time to enforce the provisions of this Agreement, 
shall not affect the validity of this Agreement or the right of the Council to enforce any provision in accordance with the terms of this Agreement. 

A24.	AGENCY

	Nothing in this Agreement shall imply any relationship of a partnership, joint venture, principal or agent between the parties.

A25.	JURISDICTION

	This Agreement shall be governed by and construed in accordance with English Law. 

A26.	ENTIRE AGREEMENT

	This Agreement supersedes all prior agreements and arrangements of whatever nature and sets out the entire agreement and understanding between the Parties relating to the Service.


PART B[footnoteRef:5]  [5:  These are non-standard clauses and may need to be amended / deleted / further clauses added to this Part B. If deleting or adding further clauses, remember to also amend the index.  If a clause is to be deleted, delete the text of the clause but next to the clause number add, “Not Used” to ensure subsequent clause numbering does not have to be amended.] 


B1	INSURANCE	[The following types and levels of insurance are recommended by the Insurance Section for Low Vale Contracts for Services.  Liaise with the Insurance Section in connection with insurance requirements where appropriate.]

B1.1	During the Period of Agreement and for six years thereafter the Provider shall maintain appropriate and adequate insurance policies with a reputable insurer to cover its liability for the provision of the Service under this Agreement and including if the circumstances require: 

B1.1.1	employer’s liability of £5 million or such other sum that complies at least with the requirements of the Employer’s Liability (Compulsory Insurance) Act 1969; 

B1.1.2	public liability of not less than £5 million per event with an aggregate of £10 million;

B1.1.3	professional indemnity insurance of £1 million.

B1.2	The Provider shall include an indemnity to principal clause in its insurances.

B1.3	Upon request by the Council the Provider shall provide copies of policies and evidence of payment of premiums.


B2.	INTELLECTUAL PROPERTY	[This clause provides for the Council to own the IPR in documents etc. produced. This clause may need to be amended]

B2.1	The Intellectual Property Rights in all documents, records, data, or other information produced by the Provider as part of the Service shall belong exclusively to the Council and the Provider shall not make or distribute to a third party any copies without the prior written consent of the Authorised Officer. 

B2.2	The Council grants to the Provider a non-exclusive, royalty-free, non-transferable licence to copy and modify the Council’s Background IPR for the Period of the Agreement for the purpose of providing the Service.

B2.3	The Provider grants to the Council a non-exclusive, royalty-free, non-transferable licence to use the Provider’s Background IPR in relation to all documents, records, data, or other information produced by the Provider as part of the Service.

B2.4	The Provider warrants that in delivering the Service it shall not infringe the rights, including Intellectual Property Rights, of any third party shall indemnify the Council against any claims, liabilities, costs, losses, expenses, proceedings and damages arising out of any infringement of any such third party Intellectual Property Rights in connection with the provision of the Service.

B3	TUPE	[If TUPE is likely to apply on commencement or termination of the Service, more detailed TUPE provisions will be required.]

B3.1	The Provider accepts and undertakes that when it tendered for (and entered into) this Agreement it has taken into consideration the provisions of the Directive and the Regulations and has considered the application or otherwise of those provisions to this Agreement and has taken the appropriate action required under the Directive and/or the Regulations.

B3.2	The Council and the Provider agree that where any transfer of the Service to be effected by this Agreement is governed by the Regulations and accordingly the Provider undertakes to comply with the Directive and/or Regulations insofar as they are applicable and the Provider agrees to indemnify the Council against any liability incurred in the event of the Provider’s failure to do as aforesaid.

B4	SAFEGUARDING	[This clause can be deleted if the Provider does not have contact with vulnerable adults / children in the provision of the Service.]

	The Provider must have a clear policy regarding safeguarding/protection of vulnerable adults / children.  This shall have written procedures that identify clear reporting lines, guidance and training on how to respond to disclosures, identify and report abuse or suspected abuse without compromising the personal safety of the Service User.

B5	LONDON LIVING WAGE 	[This clause will be applicable to most contracts although there may be circumstances where its use is not appropriate.]

B5.1	It is a condition of this Agreement that for the Period of the Agreement and any extensions thereof the Provider:

B5.1.1	pays all London Based Staff in carrying out the Service not less than the LLW as set annually; however where the Provider’s standard date for implementing  increases in wages for the affected London Based Staff does not coincide with the annual date of increase in the LLW, then the Provider shall be entitled to delay implementation of the increased LLW until the next wage increase date, provided that this is no more than 6 months from the date that the increase in the LLW is announced; 

B5.1.2	for all London Based Staff (other than London Based Staff who are under a probationary period), pays the London Based Staff member’s usual daily wage in respect of the first ten days in each year when the London Based Staff member is unable to work through illness;

B5.1.3	allows London Based Staff to have four weeks’ paid holiday per annum, in addition to public holidays; and

B5.1.4	allows London Based Staff fair and unfettered access to a trade union in accordance with the requirements of the employment legislation in this area. 

B5.2	If the Provider sub-contracts all or part of the performance of the Service to a sub-contractor, the Provider shall procure that the terms contained in clause B5.1.1 to B5.1.4 shall apply to all persons who are employed by the sub-contractor to carry out the Service (or part of them), provided the employment is based within the geographical limits of London.



AS WITNESS WHEREOF the Parties have signed this Agreement on the date set out above.


	SIGNED for and on behalf of THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF BRENT by a duly authorised representative

	)
)
)
)
)
	

	
	
	Name………………………………………………

	
	
	Position:…………………………………………


	
	
	Signature:…………………………………………




	SIGNED for and on behalf of [INSERT PROVIDER] by duly authorised representative[s] 
	)
)
)

	

	
	
	
Signature: ________________________

	
	
	
Name: ___________________________

	
	
	
Position: 


	
	
	

	
	
	
Signature: ________________________

	
	
	
Name: ___________________________

	
	
	
Position: 
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SCHEDULE 1

DEFINITIONS[footnoteRef:6] [6:  Insert information where highlighted] 



	Agreement
	means the agreement concluded between the Council and the Provider comprising the contract terms and conditions together with the schedules attached;


	Authorised Officer
	means [insert name] or such other person as the Council may appoint from time to time for the purpose of managing performance of this Agreement;


	Best Value
	means the Council’s duty to ensure continuous improvement in the way in which its functions are exercised having regard to:
(a) economy, efficiency and effectiveness as that duty is defined in the Local Government Act 1999 and related regulations and guidance; and
(b) the Council’s objectives including (but not limited to)  providing equality of opportunity, and promoting environmental sustainability and regeneration;

each of which shall be considered and assessed with regard to every element of the Service;


	Commencement Date
	means [insert date] or such alternative date as may be agreed between the Parties in writing on which the provision of the Service is to start;


	Contract Manager
	means [[insert name] / such person as the Provider notifies the Council in writing prior to the Commencement Date] for the purpose of managing performance of this Agreement or such replacement as the Provider may notify the Council in writing from time to time;


	Contract Price
	means the sums, as stated in Schedule 4, that are payable by the Council to the Provider for the provision of the Service; 
 

	Council’s Background IPR
	means all documents, information, items and materials in any form (whether owned by the Council or a third party) which are provided by the Council to the Provider in connection with the Service.


	Data Protection Legislation 

	the UK Data Protection Legislation and (for so long as and to the extent that the law of the European Union has legal effect in the UK) the General Data Protection Regulation ((EU) 2016/679) and any other directly applicable European Union regulation relating to privacy.


	Directive
	means the European Acquired Rights Directive 77/187;


	Extension Period
	means the period the Contract is extended beyond the Initial Contract Period in accordance with clause 2 being [the period of [insert] months / such period as the Parties may agree]:


	Initial Contract Period
	means the period starting on the Commencement Date and ending on [insert date];


	Intellectual Property Rights
	shall include the rights of ownership in respect of all manner of intellectual property rights (including, without limitation, patents, trade marks and service marks, copyright and design rights) and know-how;


	London Based Staff
	means all Staff performing the Service whose employment is based within the geographical limits of Greater London and who are either employed by the Provider or are contracted by it and who work on its premises, or premises necessary to the work being carried out, for 2 hours or more a day in any day of the week, for 8 or more consecutive weeks.


	London Living Wage or LLW 
	means a London weighted minimum wage which takes into account the higher living costs of London and is determined annually by the Resolution Foundation and overseen by the Living Wage Commission;


	Provider’s Background IPR
	means all documents, information, items and materials in any form (whether owned by the Provider or a third party) which are provided by the Provider in connection with the Service.


	Provider’s Proposal
	means the manner in which the Provider agrees to  provide the Service as set out in Schedule 3;


	Payments
	means the payments of the Contract Price which may be made under this Agreement to the Provider by the Council, in accordance with clause 10, in consideration of the provision of the Service by the Provider;


	Period of Agreement
	means the period referred to in clause 2 (Commencement and Duration) during which this Agreement is of effect including where applicable any such extension of that period in accordance with clause 2;


	Regulations
	means the Transfer of Undertakings (Protection of Employment) Regulations 2006;


	Service(s)
	means such services as are provided in order to meet the requirements described in the Specification;


	Service User(s)
	means the individuals to whom the Service is delivered in accordance with the Agreement; 


	Site
	means any building belonging to the Council where the Service is to be performed as required by the Agreement or as specified by the Council from time to time;


	Specification
	means the detailed description of the Service(s) as set out in the attached Schedule 2 that the Provider agrees to provide;


	Staff
	means all persons employed by the Provider, its agents or sub-contractors to perform the Service; and


	UK Data Protection Legislation
	any data protection legislation from time to time in force in the UK including the Data Protection Act 2018 or any successor legislation.



SCHEDULE 2

SPECIFICATION[footnoteRef:7] [7:  Insert document setting out the Council’s requirements] 



	Part Code
	Description
	Quantity

	Egress-Protect
	Egress Protect:
Enabling seamless protection of email messages, attachments, and large files using security that is appropriate to the level of risk.
	1000

	Egress-Prevent
	Egress Prevent:
Delivering a combination of advanced DLP with the latest in contextual machine learning to stop accidental and malicious email security breaches
	1000







SCHEDULE 3

PROVIDER’S PROPOSAL[footnoteRef:8] [8:  Insert Provider’s bid document together with any method statements.] 


As above Schedule 2.



SCHEDULE 4

CONTRACT SUMS[footnoteRef:9] [9:  Insert pricing information] 





SCHEDULE 5

DATA PROTECTION[footnoteRef:10] [10:  Select appropriate option depending on whether the Provider is a Data Processor or Data Controller.] 


[Use the following clauses where the Provider is a Data Processor]

1	The Provider and the Council acknowledge that for the purposes of the Data Protection Legislation, the Council is the data controller and the Provider is the data processor.

2	The Provider and the Council will comply with the Data Protection Legislation. 

3	Prior to processing any Personal Data, the parties shall complete a document in the form attached as Appendix 1, setting out the scope, nature and purpose of the processing by the Provider, the duration of the processing and the types of personal data (as defined in the Data Protection Legislation (Personal Data) and categories of data subject.

4	The Provider shall, in relation to any Personal Data processed in connection with the Agreement:

a) Process that Personal Data only on written instructions of the Council;

b) Keep the Personal Data confidential;

c) Comply with the Council’s Data protection policy;

d) Comply with the Council’s reasonable instructions with respect to processing Personal Data;

e) Not transfer any Personal Data outside of the European Economic Area without the Council’s prior written consent;

f) Assist the Council in responding to any data subject access request and to ensure compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, privacy impact assessments and consultations with supervisory authorities or regulators;

g) Notify the Council without undue delay on becoming aware of a Personal Data breach or communication which relates to the Council’s or Provider’s compliance with the Data Protection Legislation; 

h) At the written request of the Council, delete or return Personal Data and any copies thereof to the Council on termination of the Agreement unless required by the Data Protection Legislation to store the Personal Data; and

i) Maintain complete and accurate records and information to demonstrate compliance with this Schedule.

5	The Provider shall ensure that he has in place appropriate technical or organisational measures, reviewed and approved by the Council, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures. Such measures may include, where appropriate:

a) pseudonymising and encrypting Personal Data;

b) ensuring confidentiality, integrity, availability and resilience of its systems and services;

c) ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident; and

d) regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it.

6	The Council does not agree to the Provider appointing any third party processor of Personal Data under this Agreement.

7	The Provider shall have personal liability for and shall indemnify the Council for any loss, liability, costs (including legal costs), damages, or expenses resulting from any breach by the Provider of the Data Protection Legislation, and shall maintain in force full and comprehensive Insurance Policies.

8	The provisions of this Schedule shall apply for the duration of the Contract Period and indefinitely after the Contract’s expiry or termination.

APPENDIX 1

SCHEDULE OF PROCESSING, PERSONAL DATA AND DATA SUBJECTS:

1.	The Contractor shall comply with any further written instructions processing by the Customer.

2.	Any such further instructions shall be incorporated into this Schedule

	Description

	Details

	Subject matter of the processing

	[insert]

	Duration of the processing

	[insert]

	Nature and purposes of the processing

	[insert]

	Types of Personal Data

	[insert]

	Categories of Data Subject

	[insert]

	Plan for return and destruction of the data once the processing is complete UNLESS requirement under union or member state law to preserve that type of data
	[insert]







[Use the following clauses where the Provider is a Data Controller]

1	This Schedule sets out the framework for the sharing of personal data between the parties as data controllers. Each party acknowledges that one party (the Data Discloser) will regularly disclose to the other party Shared Personal Data as defined in clause 6 below and collected by the Data Discloser for the Agreed Purposes as defined in clause 6.

2	Each party shall comply with all the obligations imposed on a controller under the Data Protection Legislation, and any material breach of the Data Protection Legislation by one party shall, if not remedied within 30 days of written notice from the other party, give grounds to the other party to terminate this agreement with immediate effect.

3	Each party shall: 

a) ensure that it has all necessary notices and consents in place to enable lawful transfer of the Shared Personal Data to the Permitted Recipients for the Agreed Purposes;

b) give full information to any data subject whose personal data may be processed under this Agreement of the nature such processing. This includes giving notice that, on the termination of this agreement, personal data relating to them may be retained by or, as the case may be, transferred to one or more of the Permitted Recipients, their successors and assignees;

c) process the Shared Personal Data only for the Agreed Purposes;

d) not disclose or allow access to the Shared Personal Data to anyone other than the Permitted Recipients;

e) ensure that all Permitted Recipients are subject to written contractual obligations concerning the Shared Personal Data (including obligations of confidentiality) which are no less onerous than those imposed by this agreement;

f) ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the other party, to protect against unauthorised or unlawful processing of personal data and against accidental loss or destruction of, or damage to, personal data. 

g) not transfer any personal data received from the Data Discloser outside the EEA unless the transferor:

(i) complies with the provisions of Articles 26 of the GDPR (in the event the third party is a joint controller); and

(ii) ensures that (i) the transfer is to a country approved by the European Commission as providing adequate protection pursuant to Article 45 GDPR; (ii) there are appropriate safeguards in place pursuant to Article 46 GDPR; or (iii) one of the derogations for specific situations in Article 49 GDPR applies to the transfer.
4  	Each party shall assist the other in complying with all applicable requirements of the Data Protection Legislation. In particular, each party shall:

(a) consult with the other party about any notices given to data subjects in relation to the Shared Personal Data;

(b) promptly inform the other party about the receipt of any data subject access request;

(c) provide the other party with reasonable assistance in complying with any data subject access request;

(d) not disclose or release any Shared Personal Data in response to a data subject access request without first consulting the other party wherever possible;

(e) assist the other party, at the cost of the other party, in responding to any request from a data subject and in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;

(f) notify the other party without undue delay on becoming aware of any breach of the Data Protection Legislation;

(g) at the written direction of the Data Discloser, delete or return Shared Personal Data and copies thereof to the Data Discloser on termination of this agreement unless required by law to store the personal data; 

(h) use compatible technology for the processing of Shared Personal Data to ensure that there is no lack of accuracy resulting from personal data transfers;

(i) Maintain complete and accurate records and information to demonstrate compliance with this Schedule and allow for audits by the other party’s designated auditor; and

(j) Provide the other party with contact details of at least one employee as point of contact and responsible manager for all issues arising out of the Data Protection Legislation, including the joint training of relevant staff, the procedures to be followed in the event of a data security breach, and the regular review of the parties’ compliance with the Data Protection Legislation. 

5	Each party shall indemnify the other against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other professional costs and expenses) suffered or incurred by the indemnified party arising out of or in connection with the breach of the Data Protection Legislation by the indemnifying party, its employees or agents, provided that the indemnified party gives to the indemnifier prompt notice of such claim, full information about the circumstances giving rise to it, reasonable assistance in dealing with the claim and sole authority to manage, defend and/or settle it. 

6	For the purposes of this Schedule, the following terms shall have the meanings detailed below:

	Agreed Purposes
	means the performance by each party of its obligations under this Agreement, and the promotion of the services that form the subject of this Agreement; 


	Permitted Recipients
	means the parties to this Agreement, the employees of each party, any third parties engaged to perform obligations in connection with this agreement


	Shared Personal Data
	means the personal data to be shared between the parties under this Agreement. Shared Personal Data shall include the following categories of information relevant to the following categories of data subject for the duration of the contract commencing 23/03/26 to 22/03/27:



	
	Data Subject
	Categories of Information

	
	[insert]
	[insert]

	
	[insert] 
	[insert]

	
	[insert]
	[insert]
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