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DATED
2023
[insert date BY HAND once signed by both parties]

(1)   CHESHIRE EAST BOROUGH COUNCIL
(2) [INSERT NAME OF SUPPLIER]
CONTRACT FOR THE PROVISION OF HEALTHY YOUNG MIND SERVICES 
LOT XX
	


CONTRACT PARTICULARS
	Date of the Agreement:


	1st April 2024 

	Supplier:


	

	Contract title/description of Services:


	Healthy Young Minds Cheshire East

	Contract Period (duration in weeks/months/years):


	5 years 

	Commencement Date:


	1st April 2024 

	Termination Date:


	31st March 2029

	Option to extend: Y/N

Extension Period (if applicable):


	Y 
2 x 12 months

	Contract Price:

Payment Terms:

Invoice address:


	Quarterly

	Contract Manager (names and contact details):


	For the Supplier:

Name/position: 

Tel:

e-mail:

For the Council:

Name/position: Katy Ellison, Project Manager
Tel: 07976 767757
e-mail: katy.ellison@cheshireeast.gov.uk


This Contract is made the [insert date]        day of [insert month]                                   2023 

BETWEEN

(1)
CHESHIRE EAST BOROUGH COUNCIL of Westfields, Middlewich Road, Sandbach, Cheshire c/o Municipal Buildings, Earle Street, Crewe CW1 2BJ (“the Council”)

(2)
[INSERT FULL COMPANY NAME OF SUPPLIER] company registration number [insert company number] whose registered office is at [insert registered office address] (“the Supplier”)
ARTICLES OF AGREEMENT
(A) The Council sought proposals for the provision of services by means of a tender exercise. 

(B) The Council has, through a competitive process, selected the Supplier to provide these services and the Supplier is willing and able to provide the services in accordance with the terms and conditions of this Contract.
NOW IT IS AGREED
1. That the Supplier shall provide the Services in accordance with the terms of the Contract for the Contract Period.
2. That so long as the Supplier provides the Services in accordance with the terms of the Contract and to the reasonable satisfaction of the Council the Council shall make payments to the Supplier as set out in the Contract.

3. FORM OF CONTRACT

This Contract is made up of these Articles of Agreement and the following Schedules only:
· Schedule 1 -
Terms and Conditions Of Contract
· Schedule 2 -
Special Terms and Conditions Of Contract
· Schedule 3 -
Specification
· Schedule 4 -
Pricing Schedule
· Schedule 5 - 
Supplier’s Tender
· Schedule 6 - TUPE

· Schedule 7 – Performance Management Framework
COMMENCEMENT DATE OF CONTRACT: 1st April 2024 
EXPIRY DATE OF CONTRACT: 31st March 2029
OPTION TO EXTEND: 2 x 12 months (AS DETAILED IN THE SPECIAL TERMS)
SIGNATURE/SEALING

	For and on behalf of Cheshire East Borough Council

For and on behalf of the Supplier

Authorised signatory:

Name:

Authorised signatory:

Name:

Title:

Title:

Date:

Date:

 THE COMMON SEAL OF

 CHESHIRE EAST BOROUGH COUNCIL

 was hereunto affixed in the presence of
AUTHORISED SIGNATORY
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SCHEDULE 1
TERMS AND CONDITIONS OF CONTRACT FOR THE PROVISION OF SERVICES
1 Definitions and Interpretation

1.1 In these terms and conditions:

	“Affiliates”
	means any entity that is owned or controlled by the Council, where control is defined as the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of an entity, whether through ownership of voting securities, by contract or otherwise;

	“Applicable Laws”
	means (a) European Union or Member State laws with respect to any Council Personal Data in respect of which the Council is subject to Data Protection Laws; and (b) any other applicable law with respect to any Council Personal Data in respect of which the Council is subject to any other Data Protection Laws;


	“Central Government Body”
	means a body listed in one of the following sub-categories of the Central Government classification of the Public Sector Classification Guide, as published and amended from time to time by the Office for National Statistics:
(a) Government Department;

(b) Non-Departmental Public Body or Assembly Sponsored Public Body (advisory, executive, or tribunal);

(c) Non-Ministerial Department; or

(d) Executive Agency;

	“Charges”
	means the charges for the Services as specified in Schedule 4 (the Pricing Schedule) of the Contract; 

	“Commercially Sensitive Information”
	means the information listed in Annex 2 of Schedule 2 comprising information of a commercially sensitive nature relating to the Supplier, its intellectual property rights or its business, or which the Supplier has indicated to the Council that, if disclosed by the Council, would cause the Supplier significant commercial disadvantage or material financial loss;

	“Confidential Information”
	means all information, whether written or oral (however recorded), provided by the disclosing Party to the receiving Party and which (i) is known by the receiving Party to be confidential; (ii) is marked as or stated to be confidential; or (iii) ought reasonably to be considered by the receiving Party to be confidential;

	“Contract” 
	means the contract between (i) the Council and (ii) the Supplier comprising of: 

· Articles of Agreement;
· Schedule 1 - Terms and Conditions of Contract;
· Schedule 2 - Special Terms and Conditions of Contract;
· Schedule 3 – Specification;
· Schedule 4 – Pricing Schedule;
· Schedule 5 – Supplier’s Tender; 
· Schedule 6 – TUPE

· Schedule 7 Performance Management Framework


	“Contracted Processor”
	means the Supplier or a Subprocessor;


	“Council”
	means Cheshire East Borough Council;

	“Council Data”
	means any data processed by a Contracted Processor on behalf of the Council and/or its Affiliates pursuant to or in connection with this Agreement;

	“Council Personal Data”
	means any Personal Data Processed by a Contracted Processor on behalf of the Council and or its Affiliates pursuant to or in connection with this Agreement;

	“Data Protection Laws”
	means (i) the UK GDPR, the LED and any applicable national implementing Laws as amended from time to time; (ii) the DPA 2018 to the extent that it relates to processing of personal data and privacy; (iii) the Data Protection, Privacy and Electronic Communications (Amendments etc)(EU Exit) Regulations 2019 Made On 28 February 2019 (as Amended by the Data Protection, Privacy and Electronic Communications (Amendments etc)(EU Exit) Regulations 2020 laid on 14 October 2020), and, (iii) all applicable Law about the processing of personal data and privacy;

	
	

	“DPA 2018” 
	means Data Protection Act 2018;

	“Delete/Deletion”
	means deletion, removal of the Council Personal Data from the Supplier’s system using software certified to recognised international standards, including but not limited to, CESG HMG Infosec. Standard No: 5 Secure Sanitisation (Baseline and Enhanced);

	“EEA”
	means the European Economic Area;

	“Employee Liability Information”


	means:

the information that a transferor is obliged to notify to a transferee under regulation 11(2) of TUPE:

(a)  the identity and age of the employee;

(b) the employee's written statement of employment particulars (as required under section 1 of the Employment Rights Act 1996);

(c)  information about any disciplinary action taken against the employee and any grievances raised by the employee, where a Code of Practice issued under Part IV of the Trade Union and Labour Relations (Consolidation) Act 1992 relating exclusively or primarily to the resolution of disputes applied, within the previous two years;

(d)  information about any court or tribunal case, claim or action either brought by the employee against the transferor within the previous two years or where the transferor has reasonable grounds to believe that such action may be brought against the Supplier arising out of the employee's employment with the transferor;

(e)  information about any collective agreement that will have effect after the Effective Date or the Service Transfer Date, as the case may be, in relation to the employee under regulation 5(a) of TUPE;



	“European Economic 

Area”
	means the European Economic Area (EEA) which consists of the European Union and all the European Free Trade Association (EFTA) countries except Switzerland;

	“FOIA”
	means the Freedom of Information Act 2000;

	“Force Majeure”
	1) means any cause affecting the performance by a party of its obligations under this Contract arising from acts, events, omissions or non-events beyond its reasonable control, including acts of God, riots, war, acts of terrorism, fire, flood, storm or earthquake and any disaster, but excluding any industrial dispute relating to the Supplier, the Supplier’s Staff or any other failure in the Supplier's supply chain;

	“GDPR”
	Means the UK GDPR ;

	“Information”
	has the meaning given under section 84 of the FOIA; 

	“Intellectual Property”
	means any and all intellectual property rights of any nature anywhere in the world whether registered, registerable or otherwise, including patents, utility models, trade marks, registered designs and domain names, applications for any of the foregoing, trade or business names, goodwill, copyright and rights in the nature of copyright, design rights, rights in databases, moral rights, know-how and any other intellectual property rights which subsist in computer software, computer programs, websites, documents, information, techniques, business methods, drawings, logos, instruction manuals, lists and procedures and particulars of customers, marketing methods and procedures and advertising literature, including the "look and feel" of any websites;

	“Key Personnel” 
	means any persons specified as such in the Special Terms, or otherwise notified as such by the Council to the Supplier in writing;  

	“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 of any regulatory body of which the Supplier is bound to comply;

	“LED” 
	means the Law Enforcement Directive (Directive (EU) 2016/680) C;

	“Management Reports”
	means the reports to be prepared and presented by the Supplier in accordance with clauses 3.7 and 11;

	“Necessary Consents” 


	means all approvals, certificates, authorisations, permissions, licences, permits, regulations and consents necessary from time to time for the performance of the Services;

	“Party”
	means the Supplier or the Council (as appropriate) and “Parties” shall mean both of them; 

	“Premises”
	means any of the Council’s premises identified in the Special Terms at which Services are to be provided by the Supplier on the terms set out in this Contract;

 

	“Pricing Schedule” 
	as set out at Schedule 4;



	“Prohibited Act” 
	the following constitute Prohibited Acts:
(a) to directly or indirectly offer, promise or give any person working for or engaged by the Council a financial or other advantage to:
(i) induce that person to perform improperly a relevant function or activity; or

(ii) reward that person for improper performance of a relevant function or activity;

(b) to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Contract; 
(c) committing any offence:

(i) under the Bribery Act 2010;
(ii) under legislation creating offences concerning fraudulent acts;
(iii) at common law concerning fraudulent acts relating to this Contract or any other contract with the Council; or  

(iv) defrauding, attempting to defraud or conspiring to defraud the Council; 



	“Purchase Order Number”
	means the Council’s unique number relating to the order for Services to be provided by the Supplier to the Council in accordance with the terms of the Contract; 

	“Request for Information”
	has the meaning set out in the FOIA or the Environmental Information Regulations 2004 as relevant (where the meaning set out for the term “request” shall apply); 

	“Restricted Transfer”
	means: 

(i) a transfer of Council Personal Data from the Council to a Contracted Processor; or

(ii) an onward transfer of Council Personal Data from a Contracted Processor to a Contracted Processor, or between two establishments of a Contracted Processor;
in each case, where such transfer would be prohibited by Data Protection Laws (or by the terms of data transfer agreements put in place to address the data transfer restrictions of Data Protection Laws);

	“Services”
	means the services to be provided by the Supplier to the Council under the Contract;  

	“Service Transfer Date”

	means the date on which the Services (or any part of the Services), transfer from the Supplier or its sub-contractor to the Council or any replacement supplier;

	“Special Terms”
	means the special terms and conditions of contract as set out in Schedule 2;

	“Specification”
	means the specification for the Services (including as to quantity, description and quality) as specified in Schedule 3 (Specification) of the Contract; 

	“Staff”
	means all directors, officers, employees, agents, consultants and contractors of the Supplier and/or of any sub-contractor of the Supplier engaged in the performance of the Supplier’s obligations under the Contract; 

	“Staff Vetting Procedures”
	means vetting procedures that accord with good industry practice or, where requested by the Council, the Council’s procedures for the vetting of personnel as provided to the Supplier from time to time;  

	“Subprocessor”
	means any person (including any third party, but excluding an employee of the Supplier or any of its sub-contractors) appointed by or on behalf of the Supplier to Process Personal Data on behalf of the Council in connection with this Agreement;

	“Supplier”
	means the person named as Supplier in the Contract;

	“Tender”
	means the tender submitted by the Supplier and other associated documentation set out in Schedule 5 (Supplier’s Tender);

	“Term”
	means the period from the Commencement Date of the Contract to the Expiry Date as such period may be extended in accordance with an option to extend as may be set out in the Special Terms or terminated in accordance with the terms and conditions of the Contract; 

	“VAT”
	means value added tax in accordance with the provisions of the Value Added Tax Act 1994; and

	“Working Day”
	means a day (other than a Saturday or Sunday) on which banks are open for business in the City of London.


1.2 In these terms and conditions, unless the context otherwise requires:
1.2.1 references to numbered clauses are references to the relevant clause in these terms and conditions;
1.2.2 any obligation on any Party not to do or omit to do anything shall include an obligation not to allow that thing to be done or omitted to be done;
1.2.3 the headings to the clauses of these terms and conditions are for information only and do not affect the interpretation of the Contract;
1.2.4 any reference to an enactment includes reference to that enactment as amended or replaced from time to time and to any subordinate legislation or byelaw made under that enactment; 
1.2.5 the word ‘including’ shall be understood as meaning ‘including without limitation’ and
1.2.6 the terms “Commission”, “Controller”, “Data Subject”, “Member States”, “Personal Data”, “Personal Data Breach”, “Processing” and “Supervisory Authority” shall have the same meaning as in the GDPR.    

2 Contract Documentation
2.1 For the avoidance of doubt, the following documents shall be deemed to be incorporated and shall be read and construed as part of this Contract: 

Schedule 1 – 
these Terms and Conditions of Contract;
Schedule 2 – 
Special Terms and Conditions of Contract (including Annex 1 and 




Annex
2);
Schedule 3 – 
Specification;
Schedule 4 –
Pricing Schedule; and
(e) Schedule 5 – 
Supplier’s Tender. 
(f) Schedule 6 – 
TUPE

(g) Schedule 7 - 
Performance Management Framework

3 Supply of Services

3.1 In consideration of the Council’s agreement to pay the Charges, the Supplier shall supply the Services to the Council during the Term subject to and in accordance with the terms and conditions of the Contract. 

3.2 In supplying the Services, the Supplier shall:

3.2.1 co-operate with the Council in all matters relating to the Services and comply with all the Council’s instructions;
3.2.2 perform the Services with all reasonable care, skill and diligence in accordance with good industry practice in the Supplier’s industry, profession or trade;
3.2.3 use Staff who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to ensure that the Supplier’s obligations are fulfilled in accordance with the Contract;

3.2.4 ensure that the Services shall conform with all the Council’s policies, the descriptions and specifications set out in the Specification;
3.2.5 comply with all applicable laws; and
3.2.6 provide all equipment, tools and vehicles and other items as are required to provide the Services.
3.3 
The Council may by written notice to the Supplier at any time request a variation to the scope of the Services.  In the event that the Supplier agrees to any variation to the scope of the Services, the Charges shall be subject to fair and reasonable adjustment to be agreed in writing between the Council and the Supplier. 
3.4
The Supplier shall have an ongoing obligation throughout the Term to identify new or potential improvements to the Services.  As part of this obligation the Supplier shall identify and report to the Council’s representative quarterly in the first contract year and once every six months for the remainder of the Term on:   

3.4.1 
the emergence of new and evolving relevant technologies which could improve the Services; 

3.4.2 

new or potential improvements to the Services including the quality, responsiveness, procedures, benchmarking methods, performance mechanisms and customer support services in relation to the Services;

3.4.3 
new or potential improvements to the interfaces or integration of the Services with other services provided by third parties or the Council which might result in efficiency or productivity gains or in reduction of operational risk; and

3.4.4 
changes in ways of working that would enable the Services to be delivered at lower costs and/or at greater benefits to the Council.

3.5
Any potential Changes highlighted as a result of the Supplier’s reporting in accordance with clause 3.4 shall be addressed by the Parties using the variation procedure at clause 3.3. 

4 Charges, Payment and Recovery of Sums Due

4.1 The Charges for the Services shall be as set out in Schedule 4 (Pricing Schedule) and shall be the full and exclusive remuneration of the Supplier in respect of the provision of the Services.  Unless otherwise agreed in writing by the Council, the Charges shall include every cost and expense of the Supplier directly or indirectly incurred in connection with the performance of the Services. 

4.2 The Supplier shall invoice the Council as specified in the Contract.  Each invoice shall include such supporting information required by the Council to verify the accuracy of the invoice, including the relevant Purchase Order Number and a breakdown of the Services provided in the invoice period.  
4.3 The Council shall accept and process for payment an electronic invoice submitted for payment by the Supplier where the invoice is undisputed and where it complies with the standard on electronic invoicing. For these purposes an electronic invoice complies with the standard on electronic invoicing where it complies with the European standard and any of the syntaxes published in Commission Implementing Decision (EU) 2017/1870.
4.4 Where the Supplier submits an invoice in accordance with clause 4.2 the Council will consider and verify that invoice in a timely fashion. 
4.5 In consideration of the provision of the Services by the Supplier, the Council shall pay the Supplier the invoiced amounts no later than 30 days after the Council has received and determined that the invoice (which includes a valid Purchase Order Number) is valid and undisputed.  The Council may, without prejudice to any other rights and remedies under the Contract, withhold or reduce payments in the event of unsatisfactory performance.

4.6 Where the Council fails to comply with clause 4.4 and there is undue delay in considering and verifying the invoice, the invoice shall be regarded as valid and undisputed for the purposes of clause 4.5 after a reasonable time has passed and in any event after 60 days have passed.

4.7 All amounts stated are exclusive of VAT which shall be charged at the prevailing rate.  The Council shall, following the receipt of a valid VAT invoice, pay to the Supplier a sum equal to the VAT chargeable in respect of the Services. 

4.8 If there is a dispute between the Parties as to the amount invoiced, the Council shall pay the undisputed amount. The Supplier shall not suspend the supply of the Services unless the Supplier is entitled to terminate the Contract for a failure to pay undisputed sums in accordance with clause 18.3.  Any disputed amounts shall be resolved through the dispute resolution procedure detailed in clause 23. 

4.9 If a Party fails to make any undisputed payment due to the other Party under the Contract by the due date for payment, then the defaulting party shall pay interest on the overdue amount at the rate of 2% per annum above the base lending rate of the Bank of England from time to time. The Parties agree that this clause 4.9 provides each of them with a substantial remedy in respect of any late payment of sums due for the purposes of the Late Payment of Commercial Debts (Interest) Act 1998. Such interest shall accrue on a daily basis from the due date until the actual date of payment of the overdue amount, whether before or after judgment. The defaulting party shall pay the interest together with the overdue amount. This clause shall not apply to payments that the defaulting party disputes in good faith. 
4.10 If any sum of money is recoverable from or payable by the Supplier under the Contract (including any sum which the Supplier is liable to pay to the Council in respect of any breach of the Contract), that sum may be deducted unilaterally by the Council from any sum then due, or which may come due, to the Supplier under the Contract or under any other Contract or contract with the Council. The Supplier shall not be entitled to assert any credit, set-off or counterclaim against the Council in order to justify withholding payment of any such amount in whole or in part. 

5 Term


The Contract shall take effect on the Commencement Date and shall expire on the Expiry Date, unless it is otherwise extended by the Council in accordance with an option to extend contained in the Special Terms (in which case the terms and conditions of the Contract shall apply throughout any such extended period) or terminated in accordance with the terms and conditions of the Contract.  
6 Premises and equipment

6.1 If necessary, the Council shall provide the Supplier with reasonable access at reasonable times to the Premises on a non-exclusive licence basis free of charge, for the purpose of supplying the Services.  All equipment, tools and vehicles brought onto the Council’s premises by the Supplier or the Staff shall be at the Supplier’s risk.  

6.2 If the Supplier supplies all or any of the Services at or from the Premises, on completion of the Services or termination or expiry of the Contract (whichever is the earlier) the Supplier shall vacate the Premises, remove the Supplier’s plant, equipment and unused materials and all rubbish arising out of the provision of the Services and leave the Premises in a clean, safe and tidy condition. The Supplier shall be solely responsible for making good any damage to the Premises or any objects contained on the Premises which is caused by the Supplier or any Staff, other than fair wear and tear.   

6.3 If the Supplier supplies all or any of the Services at or from its premises or the premises of a third party, the Council may, during normal business hours and on reasonable notice, inspect and examine the manner in which the relevant Services are supplied at or from the relevant premises. 

6.4 The Council shall be responsible for maintaining the security of its premises in accordance with its standard security requirements. While on the Premises the Supplier shall, and shall procure that all Staff shall, comply with all the Council’s security requirements.

6.5 Where all or any of the Services are supplied from the Supplier’s premises, the Supplier shall, at its own cost, comply with all security requirements specified by the Council in writing.

6.6 Without prejudice to clause 3.2.6, any equipment provided by the Council for the purposes of the Contract (Council Equipment) shall remain the property of the Council and shall be used by the Supplier and the Staff only for the purpose of carrying out the Contract.  Such Council Equipment shall be returned promptly to the Council on expiry or termination of the Contract.  

6.7 The Supplier shall reimburse the Council for any loss or damage to the Council Equipment (other than deterioration resulting from normal and proper use) caused by the Supplier or any Staff.  Equipment supplied by the Council shall be deemed to be in a good condition when received by the Supplier or relevant Staff unless the Council is notified otherwise in writing within 5 Working Days.  

7 Staff and Key Personnel
7.1 
If the Council reasonably believes that any of the Staff are unsuitable to undertake work in respect of the Contract, it may, by giving written notice to the Supplier:
7.1.1 refuse admission to the relevant person(s) to the Premises; 

7.1.2 direct the Supplier to end the involvement in the provision of the Services of the relevant person(s); and/or

7.1.3 require that the Supplier replace any person removed under this clause with another suitably qualified person and procure that any security pass issued by the Council to the person removed is surrendered;
and the Supplier shall comply with any such notice. 

7.2 The Supplier shall ensure that: 

7.2.1 
each of the Staff is suitably qualified, adequately trained and capable of providing the applicable Services in respect of which they are engaged; 

7.2.2 
there is an adequate number of Staff to provide the Services properly;

7.2.3 
only those people who are authorised by the Supplier (under the authorisation procedure to be agreed between the Parties) are involved in providing the Services; 

7.2.1 all of the Staff comply with all of the Council’s policies including those that apply to persons who are allowed access to the Premises;
7.2.2 all Staff are vetted in accordance with the Staff Vetting Procedures and if requested, comply with the Council’s Staff Vetting Procedures as supplied from time to time;

7.2.3 if requested to do so, it shall provide the Council with a list of the names and addresses (and any other relevant information) of all persons who may require admission to the Premises in connection with the Contract; and
7.2.4 it procures that all Staff comply with any rules, regulations and requirements reasonably specified by the Council.
7.3 The Council may refuse to grant access to, and remove, any of the Staff who do not comply with any such policies, or if they otherwise present a security threat.
7.4 The Supplier shall replace any of the Staff who the Council reasonably decides have failed to carry out their duties with reasonable skill and care. Following the removal of any of the Staff for any reason, the Supplier shall ensure such person is replaced promptly with another person with the necessary training and skills to meet the requirements of the Services. 
7.5 The Supplier shall maintain up-to-date personnel records on the Staff engaged in the provision of the Services and, on request, provide reasonable information to the Council on the Staff. The Supplier shall ensure at all times that it has the right to provide these records in compliance with the applicable Data Protection Legislation.  
7.6 The Supplier shall use its best endeavours to ensure continuity of personnel and to ensure that the turnover rate of its staff engaged in the provision or management of the Services is at least as good at the prevailing industry norm for similar services, locations and environments.

7.7
The Supplier shall appoint the Key Personnel to be responsible for the matters allocated to such Key Personnel. The Key Personnel are key to the success of the implementation and/or operation of the Services and shall be retained on the implementation and/or operation of the Services for such time as a person is required to perform the role which has been allocated to the applicable Key Personnel. The Key Personnel shall have the authority to act on behalf of the Supplier on the matters for which they are expressed to be responsible. 

7.7 The Supplier shall not remove or replace any of the Key Personnel unless:
7.7.1 requested to do so by the Council;

7.7.2 the person is on long-term sick leave;

7.8.3 
the element of the Services in respect of which the individual was engaged has been completed to the Council's satisfaction;

7.8.4
the person resigns from their employment with the Supplier; 
7.8.5
the Supplier obtains the prior written consent of the Council. 
7.9 
The Supplier shall inform the Council of the identity and background of any replacements for any of the Key Personnel as soon as a suitable replacement has been identified. The Council shall be entitled to interview any such person and may object to any such proposed appointment within 20 Working Days of being informed of or meeting any such replacement if, in its reasonable opinion, it considers the proposed replacement to be unsuitable for any reason.  
7.10
The Supplier shall ensure that the role of each of its Key Personnel is not vacant (in terms of a permanent representative) for more than 5 Working Days. Any replacement shall be as, or more, qualified and experienced as the previous incumbent and fully competent to carry out the tasks assigned to the Key Personnel whom they have replaced. A temporary replacement shall be identified with immediate effect from the Supplier or the Council becoming aware of the role becoming vacant. 
7.11 
The Council may require the Supplier to remove, or procure the removal of, any of its Key Personnel whom it considers, in its reasonable opinion, to be unsatisfactory for any reason which has a material impact on such person's responsibilities.
7.12 
If the Supplier replaces the Key Personnel as a consequence of this clause 7, the cost of effecting such replacement shall be borne by the Supplier. 
7.8 Any Key Personnel shall not be released from supplying the Services without the agreement of the Council, except by reason of long-term sickness, maternity leave, paternity leave, termination of employment or other extenuating circumstances. 
7.9 Any replacements to the Key Personnel shall be subject to the prior written agreement of the Council (not to be unreasonably withheld).  Such replacements shall be of at least equal status or of equivalent experience and skills to the Key Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services. 

8 Assignment and sub-contracting

8.1 The Supplier shall not without the written consent of the Council assign, sub-contract, novate or in any way dispose of the benefit and/ or the burden of the Contract or any part of the Contract. Where the Supplier’s tender identifies a sub-contractor, this sub clause shall only apply to the replacement of the already identified sub-contractor. The Council may, in the granting of such consent, provide for additional terms and conditions relating to such assignment, sub-contract, novation or disposal.  The Supplier shall be and remain liable and responsible for the acts and omissions of its sub-contractors as though those acts and omissions were its own.  

8.2 Where the Supplier enters into a sub-contract 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 Supplier to the sub-contractor within a specified period not exceeding 30 days from the receipt of a valid invoice in accordance with the terms of clauses 4.2, 4.3 and 4.4 above and a provision requiring the sub-contractor to that Sub-Contract to include in any further Sub-Contract it awards similar provisions to clauses 4.2, 4.3 and 4.4 above. In this clause, “Sub-Contract” means a contract between two or more suppliers, at any stage of remoteness from the Council in a subcontracting chain, made wholly or substantially for the purpose of performing (or contributing to the performance of) the whole or any part of this Contract .
8.3 Where the Council has consented to the placing of sub-contracts, the Supplier shall, at the request of the Council, send copies of each sub-contract, to the Council as soon as is reasonably practicable.  

8.4 The Council may assign, novate, or otherwise dispose of its rights and obligations under the Contract without the consent of the Supplier provided that such assignment, novation or disposal shall not increase the burden of the Supplier’s obligations under the Contract. 
9 Conflicts of Interest 
9.1 
The Supplier shall take appropriate steps to ensure that neither the Supplier nor any Staff is placed in a position where, in the reasonable opinion of the Council, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier and the duties owed to the Council under the provisions of the Contract.  The Supplier will disclose to the Council full particulars of any such conflict of interest which may arise.
9.1 The Council reserves the right to terminate the Contract immediately by notice in writing and/or to take such other steps it deems necessary where, in the reasonable opinion of the Council, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier and the duties owed to the Council under the provisions of the Contract.

10 Intellectual Property and Indemnity
10.1
In the absence of prior written agreement by the Council to the contrary, all Intellectual Property created by the Supplier or any employee, agent or subcontractor of the Supplier:
(a) in the course of performing the Services; or  

(b) exclusively for the purpose of performing the Services,
shall vest in the Council on creation.

10.1 All Intellectual Property in any materials provided by the Council to the Supplier for the purposes of this Contract shall remain the property of the Council but the Council hereby grants the Supplier a royalty-free, non-exclusive and non-transferable licence to use such materials as required until termination or expiry of the Contract for the sole purpose of enabling the Supplier to perform its obligations under the Contract.

10.3
The Supplier shall indemnify the Council against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property by the availability of the Services, except to the extent that they have been caused by or contributed to by the Council’s acts or omissions. 
11 Governance and Records

11.1 The Supplier shall:

11.1.1 attend progress/management meetings with the Council at the frequency and times specified by the Council and shall ensure that its representatives are suitably qualified to attend such meetings; and

11.1.2 submit progress/Management Reports to the Council at the times and in the format specified by the Council.

11.2 The Supplier shall keep and maintain until 6 years after the end of the Contract, or as long a period as may be agreed between the Parties, full and accurate records of the Contract including the Services supplied under it and all payments made by the Council. The Supplier shall on request afford the Council or the Council’s representatives such access to those records as may be reasonably requested by the Council in connection with the Contract.
12 Confidentiality, Transparency and Publicity

12.1 Subject to clause 12.2, each Party shall:

12.1.1 treat all Confidential Information it receives as confidential, safeguard it accordingly and not disclose it to any other person without the prior written permission of the disclosing Party; and

12.1.2 not use or exploit the disclosing Party’s Confidential Information in any way except for the purposes anticipated under the Contract.

12.2 Notwithstanding clause 12.1, a Party may disclose Confidential Information which it receives from the other Party:

12.2.1 where disclosure is required by applicable law or by a court of competent jurisdiction; 

12.2.2 to its auditors or for the purposes of regulatory requirements; 

12.2.3 on a confidential basis, to its professional advisers; 

12.2.4 to the Serious Fraud Office where the Party has reasonable grounds to believe that the other Party is involved in activity that may constitute a criminal offence under the Bribery Act 2010; 
12.2.5 where the receiving Party is the Supplier, to the Staff on a need to know basis to enable performance of the Supplier’s obligations under the Contract provided that the Supplier shall procure that any Staff to whom it discloses Confidential Information pursuant to this clause 12.2.5 shall observe the Supplier’s confidentiality obligations under the Contract; and

12.2.6 where the receiving Party is the Council:

(a) on a confidential basis to the employees, agents, consultants and contractors of the Council;

(b) on a confidential basis to any other Central Government Body, any successor body to a Central Government Body or any company to which the Council transfers or proposes to transfer all or any part of its business;

(c) to the extent that the Council (acting reasonably) deems disclosure necessary or appropriate in the course of carrying out its public functions; or

(d) in accordance with clause 13;  
and for the purposes of the foregoing, references to disclosure on a confidential basis shall mean disclosure subject to a confidentiality contract or arrangement containing terms no less stringent than those placed on the Council under this clause 12.
12.3 The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of the Contract is not Confidential Information and the Supplier hereby gives its consent for the Council to publish this Contract in its entirety to the general public (but with any information that is exempt from disclosure in accordance with the FOIA redacted) including any changes to the Contract agreed from time to time. The Council may consult with the Supplier to inform its decision regarding any redactions but shall have the final decision in its absolute discretion whether any of the content of the Contract is exempt from disclosure in accordance with the provisions of the FOIA.  

12.4 The Supplier shall not and shall take reasonable steps to ensure that the Staff shall not, make any press announcement or publicise the Contract or any part of the Contract in any way, except with the prior written consent of the Council.  

13 Freedom of Information 

13.1 The Supplier acknowledges that the Council is subject to the requirements of the FOIA and the Environmental Information Regulations 2004 and shall:

13.1.1 provide all necessary assistance and cooperation as reasonably requested by the Council to enable the Council to comply with its obligations under the FOIA and the Environmental Information Regulations 2004;

13.1.2 transfer to the Council all Requests for Information relating to this Contract that it receives as soon as practicable and in any event within 2 Working Days of receipt; 

13.1.3 provide the Council with a copy of all Information belonging to the Council requested in the Request for Information which is in its possession  or control in the form that the Council requires within 5 Working Days (or such other period as the Council may reasonably specify) of the Council's request for such Information; and

13.1.4 not respond directly to a Request for Information unless authorised in writing to do so by the Council.

13.2 The Supplier acknowledges that the Council may be required under the FOIA and the Environmental Information Regulations 2004 to disclose Information concerning the Supplier or the Services (including Commercially Sensitive Information) without consulting or obtaining consent from the Supplier. In these circumstances the Council shall, in accordance with any relevant guidance issued under the FOIA, take reasonable steps, where appropriate, to give the Supplier advance notice, or failing that, to draw the disclosure to the Supplier’s attention after any such disclosure. 

13.3 Subject to clause 13.4, Annex 2 to the Special Terms sets out certain information held 
by the Supplier on behalf of the Council and specific arrangements for the Council to 
access that information for FOIA requirements. The Council may make reasonable 
amendments to Annex 2 by written notice to the Supplier from time to time as the 
Council reasonably considers necessary to meet those requirements.
13.4 Notwithstanding any other provision in the Contract, the Council shall be responsible for determining in its absolute discretion whether any Information relating to the Supplier or the Services is exempt from disclosure in accordance with the FOIA and/or the Environmental Information Regulations 2004.

14 Processing of Personal Data
14.1
The Supplier warrants and represents that, before any Subprocessor, Processes any Council Personal Data on behalf of the Council, the Supplier shall enter into an agreement with the Subprocessor that is compliant with Applicable Laws for the Processing of any Council Personal Data.
14.2
The Supplier shall:

14.2.1
comply with all applicable Data Protection Laws in the Processing of Council Personal Data; 
14.2.2
not Process Council Personal Data other than on the Council’s documented instructions unless Processing is required by Applicable Laws to which the relevant Contracted Processor is subject, in which case the Supplier shall to the extent permitted by Applicable Laws inform the relevant Council of that legal requirement before the relevant Processing of that Personal Data; and

14.2.3
not make or permit any Subprocessor to make any Restricted Transfers.

14.3
The Council instructs the Supplier (and authorises the Supplier to instruct each Subprocessor) to Process Council Personal Data, as reasonably necessary for the provision of the Services pursuant to this Agreement.

14.4
Annex 1 to the Special Terms sets out certain information regarding the Contracted Processors' Processing of Council Personal Data as required by article 28(3) of the GDPR (and, possibly, equivalent requirements of other Data Protection Laws). The Council may make reasonable amendments to Annex 1 by written notice to the Supplier from time to time as the Council reasonably considers necessary to meet those requirements.  Nothing in Annex 1 (including as amended pursuant to this clause 14.4) confers any right or imposes any obligation on any party to this Agreement.

14.5
The Supplier shall take reasonable steps to ensure the reliability of any employee, agent or contractor of any Contracted Processor who may have access to Council Personal Data, ensuring in each case that access is strictly limited to those individuals who need to know / access the relevant Council Personal Data, as strictly necessary for the purposes of this Agreement, and to comply with Applicable Laws in the context of that individual's duties to the Contracted Processor, ensuring that all such individuals are subject to confidentiality undertakings or professional or statutory obligations of confidentiality.

14.6
Taking into account the state of the art, the costs of implementation and the nature, scope, context and purposes of Processing as well as the risk of varying likelihood and severity for the rights and freedoms of natural persons, the Supplier shall in relation to Council Personal Data implement appropriate technical and organisational measures to ensure a level of security appropriate to that risk, including, as appropriate, the measures referred to in Article 32 (1) of the GDPR.

14.7
In assessing the appropriate level of security, the Supplier shall take account in particular of the risks that are presented by Processing, in particular from a Personal Data Breach.

14.8
The Council authorises the Supplier to appoint (and permit each Subprocessor appointed in accordance with this clause 14.8 to appoint) Subprocessors in accordance with this clause 14.8.

14.9
The Supplier may continue to use those Subprocessors already engaged by the Supplier as at the date of this Agreement, subject to the Supplier in each case as soon as practicable meeting the obligations set out in clause 14.11.

14.10
The Supplier shall give the Council prior written notice of the proposed appointment of any new Subprocessor, including full details of the Processing to be undertaken by the Subprocessor. The Supplier shall not appoint (nor disclose any Council Personal Data to) the proposed Subprocessor except with the prior written consent of the Council.

14.11
With respect to each Subprocessor, the Supplier shall:
14.11.1
before the Subprocessor first Processes Council Personal Data (or, where relevant, in accordance with clause 14.9), carry out adequate due diligence to ensure that the Subprocessor is capable of providing the level of protection for Council Personal Data required by this Agreement;

14.11.2
ensure that the arrangement between the Supplier, and the Subprocessor, is governed by a written contract including terms which offer at least the same level of protection for Council Personal Data as those set out in this Agreement and meet the requirements of article 28(3) of the GDPR;

14.11.3
ensure that the Subprocessor shall not make a Restricted Transfer of any Council Personal Data; and

14.11.4
provide to the Council for review such copies of the Contracted Processors' agreements with Subprocessors (which may be redacted to remove confidential commercial information not relevant to the requirements of this Agreement) as the Council may request from time to time.

14.12
The Supplier shall ensure that each Subprocessor performs the obligations under clauses 14.2, 14.5, 14.13, 14.16, 14.17 and 14.22, as they apply to Processing of Council Personal Data carried out by that Subprocessor, as if it were party to this Contract in place of the Supplier.

14.13
Taking into account the nature of the Processing, the Supplier shall assist the Council by implementing appropriate technical and organisational measures, insofar as this is possible, for the fulfilment of the Council’s obligations, as reasonably understood by the Council, to respond to requests to exercise Data Subject rights under the Data Protection Laws.

14.14
The Supplier shall:

14.14.1
promptly notify the Council if any Contracted Processor receives a request 
from a Data Subject under any Data Protection Law in respect of Council 
Personal Data; and

14.14.2
ensure that the Contracted Processor does not respond to that request except on the documented instructions of the Council or as required by Applicable Laws to which the Contracted Processor is subject, in which case the Supplier shall to the extent permitted by Applicable Laws inform the Council of that legal requirement before the Contracted Processor responds to the request.

14.15
The Supplier shall notify the Council without undue delay upon the Supplier or any Subprocessor becoming aware of a Personal Data Breach affecting Council Personal Data, providing the Council with sufficient information to allow the Council to meet any obligations to report or inform Data Subjects of the Personal Data Breach under the Data Protection Laws.  

14.16
The Supplier shall co-operate with the Council and take such reasonable commercial steps as are directed by the Council to assist in the investigation, mitigation and remediation of each such Personal Data Breach.

14.17
The Supplier shall provide reasonable assistance to the Council with any data protection impact assessments, and prior consultations with Supervising Authorities or other competent data privacy authorities, which the Council reasonably considers to be required of the Council by article 35 or 36 of the GDPR or equivalent provisions of any other Data Protection Law, in each case solely in relation to Processing of Council Personal Data by, and taking into account the nature of the Processing and information available to, the Contracted Processors.

14.18
Subject to clauses 14.19 and 14.20 the Supplier shall promptly and in any event within 30 days of the date of cessation of any Services involving the Processing of Council Personal Data (the "Cessation Date"), Delete and procure the Deletion of all copies of those Council Personal Data.

14.19
Subject to clause 14.20, the Council may in its absolute discretion by written notice to the Supplier within 30 days of the Cessation Date require the Supplier to (a) return a complete copy of all Council Personal Data to the Council by secure file transfer in such format as is reasonably notified by the Council to the Supplier; and (b) Delete and procure the Deletion of all other copies of Council Personal Data Processed by any Contracted Processor. The Supplier shall comply with any such written request within 30 days of the Cessation Date.

14.20
Each Contracted Processor may retain Council Personal Data to the extent required by Applicable Laws and only to the extent and for such period as required by Applicable Laws and always provided that the Supplier shall ensure the confidentiality of all such Council Personal Data and shall ensure that such Council Personal Data is only Processed as necessary for the purpose(s) specified in the Applicable Laws requiring its storage and for no other purpose. 

14.21
The Supplier shall provide written certification to the Council that it has fully complied with clause 14.18 to 14.20 within 30 days of the Cessation Date.

14.22
Subject to clauses 14.23 and 14.24, the Supplier shall make available to the Council on request all information necessary to demonstrate compliance with this Contract, and shall allow for and contribute to audits, including inspections, by the Council or an auditor mandated by the Council in relation to the Processing of Council Personal Data by the Contracted Processors.

14.23
Information and audit rights of the Council only arise under clause 14.22 to the extent that this Contract does not otherwise give them information and audit rights meeting the relevant requirements of Data Protection Law (including, where applicable, article 28 (3) (h) of the GDPR).

14.24
The Council when undertaking an audit shall give the Supplier reasonable notice of any audit or inspection to be conducted under clause 14.22 and shall make (and ensure that each of its mandated auditors makes) reasonable endeavours to avoid causing (or, if it cannot avoid, to minimise) any damage, injury or disruption to the Contracted Processors' premises, equipment, personnel and business while its personnel are on those premises in the course of such an audit or inspection. A Contracted Processor need not give access to its premises for the purposes of such an audit or inspection:

14.24.1
to any individual unless he or she produces reasonable evidence of identity and authority;

14.24.2
outside normal business hours at those premises, unless the audit or inspection needs to be conducted on an emergency basis and the Council undertaking an audit has given notice to the Supplier that this is the case before attendance outside those hours begins; or

14.24.3
for the purposes of more than one audit or inspection, in respect of each Contracted Processor, in any calendar year, except for any additional audits or inspections which:

14.24.3.1
the Council when undertaking an audit reasonably considers necessary because of genuine concerns as to the Supplier's compliance with this Agreement; or 

14.24.3.2
the Council is required or requested to carry out by Data Protection Law, a Supervisory Authority or any similar regulatory authority responsible for the enforcement of Data Protection Laws in any country or territory;
where the Council when undertaking an audit has identified its concerns or the relevant requirement or request in its notice to the Supplier of the audit or inspection.
14.25
The parties acknowledge that nothing in this Agreement relieves the Processor of its own direct responsibilities and liabilities under the Data Protection Laws.

14.26
The Supplier will be liable for the following types of loss which will be regarded as direct and will be recoverable by the Council for any:

14.26.1
regulatory losses or fines arising directly from the Supplier’s breach of Data Protection Law; and

14.26.2
additional operational or administrative costs and expenses from any material breach of the Agreement;
14.26.3
wasted expenditure or unnecessary charges the Council pays because of the Supplier’s default;
14.26.4
other liabilities suffered by the Council in connection with the loss of, corruption or damage to, or failure to deliver Council Data by the Supplier.
14.27
Notwithstanding the general obligations in clauses 14.1 to 14.26, the Supplier will:


14.27.1 
enter into such data sharing agreements with the Council as it requires in 
such form as may be additionally set out in Schedule 2 Special Terms; 
and 


14.27.2 
act in accordance with any specific data processing provisions and 
requirements of the Council as may be additionally set out in Schedule 2 
Special Terms.

15 Liability
15.1 The Supplier shall not be responsible for any injury, loss, damage, cost or expense suffered by the Council if and to the extent that it is caused by the negligence or wilful misconduct of the Council or by breach by the Council of its obligations under the Contract. 

15.2 Subject always to clauses 15.3 and 15.4:

15.2.1  the aggregate liability of the Supplier in respect of all defaults, claims, losses or damages howsoever caused, whether arising from breach of the Contract, the supply or failure to supply of the Services, misrepresentation (whether tortuous or statutory), tort (including negligence), breach of statutory duty or otherwise shall in no event exceed a sum equal to either 125% of the Charges paid or payable to the Supplier or such other sum as is set out in the Special Terms. This proviso shall not apply however if no such amount is recoverable due to the Supplier having been in breach if its obligations under clause 16 (Insurance) or of the terms of any insurance maintained in accordance therewith or having failed to report such circumstances of the claim to the insurers in question timeously; and
15.2.1 except in the case of claims arising under clauses 10.3 and 21.9, in no event shall the Supplier be liable to the Council for any: 

(a) loss of profits;

(b) loss of business; 

(c) loss of revenue; 

(d) loss of or damage to goodwill;

(e) loss of savings (whether anticipated or otherwise); and/or

(f) any indirect, special or consequential loss or damage.
15.3 Nothing in the Contract shall be construed to limit or exclude either Party's liability for:

15.3.1 death or personal injury caused by its negligence or that of its Staff;

15.3.2 fraud or fraudulent misrepresentation by it or that of its Staff; or

15.3.3 any other matter which, by law, may not be excluded or limited.
15.4 The Supplier’s liability under the indemnity in clause 10.3 and 21.9 shall be unlimited. 

16      Insurance

16.1  The Supplier shall at its own cost effect and maintain with a reputable insurance company a policy or policies of insurance providing as a minimum the levels of covers specified in the Special Terms (“the Required Insurances”). 

16.2
The Supplier shall give the Council, on request, copies of all insurance policies referred to in this clause or a broker's verification of insurance to demonstrate that the Required Insurances are in place, together with receipts or other evidence of payment of the latest premiums due under those policies.
16.3
If, for whatever reason, the Supplier fails to give effect to and maintain the Required Insurances, the Council may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Supplier. 
16.4
The terms of any insurance or the amount of cover shall not relieve the Supplier of any liabilities under the Contract. 
16.5
The Supplier shall hold and maintain the Required Insurances for a minimum of six years following the expiration or earlier termination of the Contract.

16 Force Majeure

Neither Party shall have any liability under or be deemed to be in breach of the Contract for any delays or failures in performance of the Contract which result from circumstances beyond the reasonable control of the Supplier which amount to Force Majeure. Each Party shall promptly notify the other Party in writing when such circumstances cause a delay or failure in performance and when they cease to do so. If such circumstances continue for a continuous period of more than 30 days, either Party may terminate the Contract by written notice to the other Party.

17 Termination

17.1 Without prejudice to any other right or remedy it might have, the Council may terminate the Contract by written notice to the Supplier with immediate effect if:

17.1.1 the Supplier (without prejudice to clause 18.1.5), is in material breach of any obligation under the Contract which is not capable of remedy; 

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

17.1.3 the Supplier is in material breach of any obligation which is capable of remedy, and that breach is not remedied within 30 days of the Supplier receiving notice specifying the breach and requiring it to be remedied; 
17.1.4 the Supplier undergoes a change of control within the meaning of section 1124 of the Corporation Tax Act 2010; 

17.1.5 the Supplier breaches any of the provisions of clauses 7.2, 12, 13, 14, 19, 21.1 and 23.1;

17.1.6 the Supplier becomes insolvent, or if an order is made or a resolution is passed for the winding up of the Supplier (other than voluntarily for the purpose of solvent amalgamation or reconstruction), or if an administrator or administrative receiver is appointed in respect of the whole or any part of the Supplier’s assets or business, or if the Supplier makes any composition with its creditors or takes or suffers any similar or analogous action (to any of the actions detailed in this clause 18.1.6) in consequence of debt in any jurisdiction; 
17.1.7 if any of the provisions of Regulation 73(1) of the Public Contracts Regulations 2015 apply. 
17.2 The Supplier shall notify the Council as soon as practicable of any change of control as referred to in clause 18.1.4 or any potential such change of control.

17.3 In addition to the Supplier’s statutory rights, the Supplier may terminate the Contract by written notice to the Council if the Council has not paid any undisputed amounts within 90 days of them falling due.  

17.4 Termination or expiry of the Contract shall be without prejudice to the rights of either Party accrued prior to termination or expiry and shall not affect the continuing rights of the Parties under this clause and clauses 3.3, 3.4, 10, 11.2, 12, 13, 14, 15, 16.5, 18.6, 21, 24.7 or any other provision of the Contract that either expressly or by implication has effect after termination, including provisions in the Special Terms.
17.5 The Council may terminate the Contract at any time by notice in writing to the Supplier to take effect on any date falling at least 1 month (or, if the Contract is less than 3 months in duration, at least 10 Working Days) later than the date of service of the relevant notice, or as stated in the Special Terms.
17.6 Upon termination or expiry of the Contract, the Supplier shall:

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

17.6.2 return all requested documents, information and data to the Council as soon as reasonably practicable. 
18.7
If this Contract is terminated in whole or in part under clause 18.5 the Council shall:

18.7.1
be liable to pay to the Supplier only such elements of the Charges, if any, that have reasonably and properly been accrued in accordance with the Contract or the affected part of the Contract up to the time of the termination *

18.8
If the Contract is terminated under clause 18.7.1 then the Parties will agree how the costs that are to be incurred by the Parties pursuant to such termination may be apportioned between them.  Any dispute as to the apportionment of the costs under clause 18.7.1 shall be dealt with in accordance with the dispute resolution procedure in clause 23. 

18.9 
On termination of this Contract for any reason the Supplier shall provide a single point of contact to coordinate the Supplier’s activities and liaise with the Council to ensure that exit management activities are completed as agreed, including but not limited to using all reasonable endeavours to assist the Council to extract Council Data from the Supplier system to enable the Council to migrate the Council Data to a replacement system.
18.10
On termination of this Contract for any reason or where it has become necessary to replace any part of the Supplier system on which the Council Data is stored the Supplier shall within the agreed timescales (no more than 30 days) provide written confirmation of the physical destruction of media containing Council Data to prevent accidental disclosure. The Supplier shall ensure that "Data Destruction Software" certified to recognised international standards, including but not limited to, CESG HMG Infosec Standard No: 5 Secure Sanitisation (Baseline and Enhanced) will be used to destroy the Council Data.

18 Compliance
19.1
The Supplier shall ensure that all Necessary Consents are in place to provide the Services and the Council shall not (unless otherwise agreed) incur any additional costs associated with obtaining, maintaining or complying with the same.

19.2
Where there is any conflict or inconsistency between the provisions of the Contract and the requirements of a Necessary Consent, then the latter shall prevail, provided that the Supplier has made all reasonable attempts to obtain a Necessary Consent in line with the requirements of the Services.
19.3 
The Supplier shall promptly notify the Council of any health and safety hazards which may arise in connection with the performance of its obligations under the Contract.  The Council shall promptly notify the Supplier of any health and safety hazards which may exist or arise at the Council’s premises and which may affect the Supplier in the performance of its obligations under the Contract.

19.4    The Supplier shall:


19.4.1 
comply with the reasonable requirements of the Council’s security arrangements;

19.4.2 
comply with all the Council’s health and safety measures; 


19.4.3 
comply with the requirements of the Health and Safety at Work Act 1974 and any other acts,  orders, regulations or codes of practice relating to health and safely;
19.4.4
 if requested by the Council, supply the Council with a copy of the Supplier’s Health and Safety policy statement; 

19.4.5 
notify the Council immediately in the event of any incident occurring in the performance of its obligations under the Contract on the Council’s premises where that incident causes any personal injury or damage to property which could give rise to personal injury;

19.4.6 
perform its obligations under the Contract in accordance with all applicable equality Law and the Council’s equality and diversity policy as provided to the Supplier from time to time;
19.4.7
take all reasonable steps to secure the observance of clause 19.4.6 by all Staff; 

19.4.8
provide the Services in accordance with the Council’s environmental policy as provided from time to time; and

19.4.9
comply with any social value provisions set out in the Special Terms.
19.5
The Supplier will provide the Council on demand, at no cost to the Council and within such reasonable time which the Council may stipulate, with such Employee Liability Information regarding the terms and conditions of its Staff involved in the provision of the Services as the Council may reasonably require in order for the Council to decide whether the Transfer of Undertakings (Protection of Employment) Regulations 2006 (TUPE) (or as may be amended) apply upon expiry or termination of this Contract and/or so that the Council can make appropriate provision in any future tender documentation for the Services and or related services.  Information disclosed to the Council pursuant to the clause shall not be used for any other purpose without the consent of the Supplier.

20 
Warranties and Representation
20.1   The Supplier acknowledges and confirms that:
20.1.1 it has had an opportunity to carry out a thorough due diligence exercise in relation to the Services and has asked the Council all the questions it considers to be relevant for the purpose of establishing whether it is able to provide the Services in accordance with the terms of this Contract;  
20.1.2 it has received all information requested by it from the Council pursuant to clause 20.1.1 to enable it to determine whether it is able to provide the Services in accordance with the terms of this Contract;
20.1.3  it has made and shall make its own enquiries to satisfy itself as to the accuracy and adequacy of any information supplied to it by or on behalf of the Council pursuant to clause 20.1.1; 
20.1.4 it has raised all relevant due diligence questions with the Council before the Commencement Date; and
20.1.5 it has entered into this Contract in reliance on its own due diligence. 
20.2
Save as provided in this Contract, no representations, warranties or conditions are given or assumed by the Council in respect of any information which is provided to the Supplier by the Council and any such representations, warranties or conditions are excluded, save to the extent that such exclusion is prohibited by law. 
20.3    The Supplier warrants and represents that: 

20.3.1 
as at the Commencement Date, all information contained in the Tender remains true, accurate and not misleading, save as may have been specifically disclosed in writing to the Council prior to execution of the Contract; 
20.3.2
it shall promptly notify the Council in writing if it becomes aware during the performance of this Contract of any inaccuracies in any information provided to it by the Council during such due diligence which materially and adversely affects its ability to perform the Services;
20.3.3 
it is not subject to any contractual obligation, compliance with which is likely to have a material adverse effect on its ability to perform its obligations under the Contract; 

20.3.4  
no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Supplier or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Supplier ’s assets or revenue; and
20.3.5 
it has not done or omitted to do anything which could have a material adverse effect on its assets, financial condition or position as an ongoing business concern or its ability to fulfil its obligations under the Contract.
20.4 
The Supplier shall not be entitled to recover any additional costs from the Council which arise from, or be relieved from any of its obligations as a result of, any matters or inaccuracies notified to the Council by the Supplier in accordance with clause 20.3.2 save where such additional costs or adverse effect on performance have been caused by the Supplier having been provided with fundamentally misleading information by or on behalf of the Council and the Supplier could not reasonably have known that the information was incorrect or misleading at the time such information was provided. If this exception applies, the Supplier shall be entitled to recover such reasonable additional costs from the Council or shall be relieved from performance of certain obligations as shall be agreed in writing between the Parties.
20.5 
Nothing in this clause 20 shall limit or exclude the liability of the Council for fraud or fraudulent misrepresentation.
19 Prevention of Fraud and Corruption
21.1
The Supplier:
(a) 
shall not, and shall procure that any Supplier Staff shall not in connection with this Contract commit a Prohibited Act; and
(b) 
warrants, represents and undertakes that it is not aware of any financial or other advantage being given to any person working for or engaged by the Council, or that an agreement has been reached to that effect, in connection with the execution of this Contract, excluding any arrangement of which full details have been disclosed in writing to the Council before execution of this Contract.

21.2
The Supplier shall have an anti-bribery policy (which shall be disclosed to the Council on request) to prevent any Staff from committing a Prohibited Act and shall enforce it where appropriate.

21.3 
If any breach of clause 21.1 is suspected or known, the Supplier must notify the Council immediately.

21.4
If the Supplier notifies the Council that it suspects or knows that there may be a breach of clause 21.1 the Supplier must respond promptly to the Council’s enquiries, co-operate with any investigation by the Council to audit books, records and any other relevant documentation. 

21.5
The Council may terminate this Contract by written notice with immediate effect if the Supplier or any Staff (in all cases whether or not acting with the Supplier’s knowledge) breaches clause 21.1. 

21.6
 Any notice of termination under clause 21.5 must specify:

(a) the nature of the Prohibited Act;

(b) the identity of the party whom the Council believes has committed the Prohibited Act; and

(c) the date on which this Contract will terminate.

21.7
Any dispute relating to:

(a) the interpretation of clause 21.1; or

(b) the amount or value of any gift, consideration or commission,

shall be determined by the Council and its decision shall be final and conclusive.

21.8
Any termination under clause 21.5 shall be without prejudice to any right or remedy that has already accrued, or subsequently accrues, to the Council.
21.9
If there is any breach of this clause 21 by the Supplier the Council may terminate the Contract and recover from the Supplier the amount of any loss suffered by the Council resulting from the termination, including the cost reasonably incurred by the Council or making other arrangements for the supply of the Services and any additional expenditure incurred by the Council throughout the remainder of the Contract. 
22
Compliance with Anti-Slavery and Human Trafficking Laws
22.1   In performing its obligations under the Contract, the Supplier shall:

(a) 
comply with all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force including but not limited to the Modern Slavery Act 2015; 

(b) 
not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4, of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in the UK;

(c) 
include in contracts with its direct subcontractors and suppliers provisions which are at least as onerous as those set out in this clause 22;
(d)
notify the Council as soon as it becomes aware of any actual or suspected slavery or human trafficking in a supply chain which has a connection with this agreement;
(e) 
maintain a complete set of records to trace the supply chain of all Services provided to the Council in connection with the Contract; and

(f) 
permit the Council and its third party representatives to inspect the Supplier's premises, records, and to meet the Supplier's personnel to audit the Supplier's compliance with its obligations under this clause 22.

22.2 The Supplier represents and warrants that it has not been convicted of any offence involving slavery and human trafficking; nor has it been the subject of any investigation, inquiry or enforcement proceedings regarding any offence or alleged offence of or in connection with slavery and human trafficking.

22.3 The Council may terminate the Contract with immediate effect by giving written notice to the Supplier if the Supplier commits a breach of this clause 22.

23 
Dispute Resolution

23.1 
The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Contract and such efforts shall involve the escalation of the dispute to an appropriately senior representative of each Party.

23.2 
If the dispute cannot be resolved by the Parties within one month of being escalated as referred to in clause 23.1, the dispute may by Contract between the Parties be referred to a neutral adviser or mediator (the “Mediator”) chosen by Contract between the Parties.  All negotiations connected with the dispute shall be conducted in confidence and without prejudice to the rights of the Parties in any further proceedings.  

23.3 
If the Parties fail to appoint a Mediator within one month, or fail to enter into a written Contract resolving the dispute within one month of the Mediator being appointed, either Party may exercise any remedy it has under applicable law. 

24
General

24.1 
Each of the Parties represents and warrants to the other that it has full capacity and authority, and all necessary consents, licences and permissions to enter into and perform its obligations under the Contract, and that the Contract is executed by its duly authorised representative.  

24.2 
A person who is not a party to the Contract shall have no right to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of the Parties. 

24.3 The Contract cannot be varied except in writing signed by a duly authorised representative of both the Parties. 

24.4 
The Contract contains the whole Contract between the Parties and supersedes and replaces any prior written or oral agreements, representations or understandings between them. The Parties confirm that they have not entered into the Contract on the basis of any representation that is not expressly incorporated into the Contract. Nothing in this clause shall exclude liability for fraud or fraudulent misrepresentation.

24.5 
Any waiver or relaxation either partly, or wholly of any of the terms and conditions of the Contract shall be valid only if it is communicated to the other Party in writing and expressly stated to be a waiver.  A waiver of any right or remedy arising from a breach of contract shall not constitute a waiver of any right or remedy arising from any other breach of the Contract.

24.6 The Contract shall not constitute or imply any partnership, joint venture, agency, fiduciary relationship or other relationship between the Parties other than the contractual relationship expressly provided for in the Contract. Neither Party shall have, nor represent that it has, any authority to make any commitments on the other Party’s behalf.

24.7 
Except as otherwise expressly provided by the Contract, all remedies available to either Party for breach of the Contract (whether under the Contract, statute or common law) are cumulative and may be exercised concurrently or separately, and the exercise of one remedy shall not be deemed an election of such remedy to the exclusion of other remedies. 

24.8 
If any provision of the Contract is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision shall, to the extent required, be severed from the Contract and rendered ineffective as far as possible without modifying the remaining provisions of the Contract, and shall not in any way affect any other circumstances of or the validity or enforcement of the Contract.

25 
Notices

25.1 
Any notice to be given under the Contract shall be in writing and may be served by personal delivery, first class recorded or, subject to clause 25.3, e-mail to the address of the relevant Party set out in the Award Letter, or such other address as that Party may from time to time notify to the other Party in accordance with this clause.
25.2 
Notices served as above shall be deemed served on the Working Day of delivery provided delivery is before 5.00pm on a Working Day. Otherwise delivery shall be deemed to occur on the next Working Day. An e-mail shall be deemed delivered when sent unless an error message is received.

25.3  Notices under clauses 17 (Force Majeure) and 18 (Termination) may be served by e-mail only if the original notice is then sent to the recipient by personal delivery or recorded delivery in the manner set out in clause 25.1.
26 
Governing Law and Jurisdiction


The validity, construction and performance of the Contract, and all contractual and non contractual matters arising out of it, shall be governed by English law and shall be subject to the exclusive jurisdiction of the English courts to which the Parties submit.

SCHEDULE 2

SPECIAL TERMS AND CONDITIONS OF CONTRACT
For the purposes of the Contract, the Council and the Supplier agree the following Special Terms:  

	1.Term:
	Commencement Date: 1st April 2024 
Expiry Date: 31st March 2029
Council Option to Extend: Yes

If YES: The Council may extend the Contract for a period of up to 
24 months  by giving not less than 10 Working Days’ notice in writing to the 
Supplier prior to the Expiry Date.  
The Conditions shall apply throughout any such extended period. 



	2. The Services - Specification:
	Schedule 3 [the Specification] as provided for by the Council via the Chest
 on [insert date and time of publication].


	3. Place of Performance/Delivery

	The Services will be provided at:
Non-Council premises at: [insert name and address of relevant site/premises
 (where place of service performance/delivery is a non-Council site/premises)] 


	4. Key Personnel
	The following persons are Key Personnel for the purposes of the Contract:

Katy Ellison, Project Manager

Nik Darwin, Senior Project Manager


	5. Charges for the Services shall be as set out in:
	Schedule 4 (Pricing Schedule)/as provided for in the Supplier’s quotation dated
 [insert date and time of submission].



	6. Liability
	N/A

	7. Insurances required in accordance with clause 18 of the Terms and Conditions 

Public Liability Insurance

Employers Liability Insurance

Professional Indemnity Insurance

	With a limit of indemnity of not less than £10m in relation to any one claim or series
 of claims

With a limit of indemnity of not less than £10m in relation to any one claim or series
 of claims 
With a limit of indemnity of not less than £1m in relation to any one claim 
or series of claims



	8. The addresses for notices of the Parties are:

Council:

	Cheshire East Borough Council 
[insert service address]

Attention: [insert title]

Email:  [insert e-mail address]

	Supplier:
	[insert name
and address of Supplier]
Attention: [insert title]

Email:  [insert e-mail address]



	9. Liaison

	For general liaison your contact will continue to be Katy Ellison 
(katy.ellison@cheshireeast.gov.uk), or in their absence, Nik Darwin (nik.darwin@cheshireeast.gov.uk)

	10. Payment

	All invoices should be sent, quoting a valid purchase order number 
(PO Number), to: [supplier@ecwip.co.uk] or [Cheshire East Council, Cheshire Shared 
Services Payments Section, Purchasing & Exchequer, PO Box 3655, 
Chester, CH1 9PP].

To avoid delay in payment it is important that the invoice is compliant and that
 it includes a valid PO Number, and the details (name and telephone number) 
of your Council contact (i.e. the person named in 8 above (Liaison)).  Non-compliant
 invoices will be sent back to you, which may lead to a delay in payment. If you have a query regarding an outstanding payment please contact our Accounts Payable section 
either by email to [supplier@ecwip.co.uk] or by telephone [01244 972 511]
 between 09:00-17:00 Monday to Friday.



	11. Processing of Personal Data (clause 14.4)
	See Annex One: Details of Processing of Council Personal Data

	12. Supplier to comply with the Council’s Staff Vetting Procedures in accordance with clause 7.2.5 of the Terms and Conditions (Schedule 1) 


	Required to comply

	13. Supplier required to comply with Disclosure and Barring Service checks


	The Council requires the Supplier to ensure that any person employed in the 
supply of the Services has undertaken a Disclosure and Barring Service check.
  The Supplier shall ensure that no person who discloses that he/she has
 a conviction that is relevant to the nature of the Contract, relevant to the work of the Council, or is of a type otherwise advised by the Council (each such conviction a “Relevant Conviction”)
or is found by the Supplier to have a Relevant Conviction (whether as a result
 of a police check, a Disclosure and Barring Service check or otherwise) is 
employed or engaged in the provision of any part of the supply of the Services.



	14. Supplier acknowledges and agrees to Safeguarding Children and Vulnerable Adults provisions:

	Safeguarding Children and Vulnerable Adults provisions:

For the purpose of this clause the following expressions shall have the following
 meanings:

“Regulated Activity”: in relation to children shall have the same meaning as 
set out in Part 1 of Schedule 4 to the Safeguarding Vulnerable Groups Act 2006 and in relation to vulnerable adults shall have the same meaning as set out in Part 2 of 
Schedule 4 to the Safeguarding Vulnerable Groups Act 2006.

“Regulated Activity Provider”: shall have the same meaning as set out in section 6 of the Safeguarding Vulnerable Groups Act 2006.

The Parties acknowledge that the Supplier is a Regulated Activity Provider with ultimate responsibility for the management and control of the Regulated Activity provided under this Contract and for the purposes of the Safeguarding Vulnerable Groups Act 2006

The Supplier shall:

· ensure that all individuals engaged in Regulated Activity are subject to a valid enhanced disclosure check for regulated activity undertaken through the Disclosure and Barring Service (DBS); and 

· monitor the level and validity of checks under this clause for each member of staff;

· not employ or use the services of any person who is barred from, or whose previous conduct or records indicate that he or she would not be suitable to carry out Regulated Activity or who may otherwise present a risk to service users. 

The Supplier warrants that at all times for the purposes of this Contract it has no reason to believe that any person who is or will be employed or engaged by the Supplier in the provision of the Services is barred from the activity in accordance with the provisions of the Safeguarding Vulnerable Groups Act 2006 and any regulations made thereunder, as amended from time to time. 

The Supplier shall immediately notify the Council of any information that it reasonably requests to enable it to be satisfied that the obligations of this clause have been met.

The Supplier shall refer information about any person carrying out the Services to the DBS where it removes permission for such person to carry out the Services (or would have, if such person had not otherwise ceased to carry out the Services) because, in its opinion, such person has harmed or poses a risk of harm to service users or children or vulnerable adults.  



	15. Social Value Requirements
	The following provisions in relation to social value shall apply:



	16. Additional Special Terms and Conditions of Contract for a Contract for Consultancy Services

	The following Special Terms and Conditions shall additionally apply to this Contract where the Contract is for Services including consultancy services:

1   CONFLICTS OF INTEREST

1.1   During the Term, the Supplier shall not provide Services to any third party in connection with a project in conflict with the business of the Council without the prior written approval of the Council.

1.2
In relation to the Services, the Supplier will take all reasonable steps to identify whether or not a conflict of interest arises or is likely to arise between the Supplier, the Council and a third party or parties in relation to the Services.  If a conflict does or may arise, the Supplier must forthwith notify the Council of such potential or actual conflict and propose a means by which the conflict can be avoided or minimised.
1.3
If a potential or actual conflict is not resolved to the satisfaction of the Council, and the prior approval of the Council pursuant to Clause 1.1 is refused, the Supplier shall, if so directed by the Council, cease to provide the Services in relation to which it has been instructed.

1.4
In the event that the Supplier does cease to provide Services pursuant to this Clause 1, the Supplier shall be liable for the additional cost to the Council (if any) of having to engage an alternative consultant.

1.5 
Prior to commencement of the Services the Supplier shall use its best endeavours to disclose any actual or potential financial, non-financial, personal or professional interest in any organisation, company or other body that is or has potentially, currently and / or previously had dealings with the Council, where such interest may and / or could result in a conflict with the interests of the Council. 
2    DUTY OF CARE

2.1 
The Supplier shall provide the Services and duties hereunder in a proper and efficient manner with reasonable skill, care and diligence and in accordance with the terms and conditions of this agreement. 
2.2    The Supplier shall act at all times in good faith and in the best interests of the Council in connection with the provision of the Services and this agreement.

2.3    The Supplier shall ensure that work done in connection with the provision of the Services is carried out by suitably qualified and/or competent members of the Supplier’s staff experienced in work of a similar size, scope and complexity to that instructed by the Council, under proper management and supervision by the Authorised Representative.

3     RELIANCE ON SUPPLIER’S SKILL AND CARE

3.1
The Supplier acknowledges and accepts that the Council is reliant upon the Supplier's reasonable professional skill, care and judgement and will ensure that all works in respect of which the Supplier is instructed by the Council pursuant hereto are properly, adequately and safely carried out in accordance with the Council's requirements.

3.2
Where, in the performance of the Services, the Supplier seeks or is obliged to seek the Councils approval or agreement to any matter or thing, the giving or confirming of the same by the Council shall not in any way derogate from the duty of care owed to the Council by the Supplier pursuant to this agreement or otherwise and shall not diminish any obligation upon the Supplier's part in respect thereof.

3.3
This agreement shall not negate or diminish any duty or obligation owed to the Council by the Supplier in equity, at common law or pursuant to statute or European law.

4    HEALTH AND SAFETY

4.1 The Supplier shall promptly notify the Council of any health and safety hazards, which may arise in connection with the performance of the agreement. The Council shall promptly notify the Supplier of any health and safety hazards that may exist or arise at the Premises and that may affect the Supplier in the performance of the agreement.

4.2 While on the Premises, the Supplier shall comply with any health and safety   measures implemented by the Council in respect of staff and other persons working on the Premises.

4.3 The Supplier shall notify the Council immediately in the event of any incident occurring in the performance of the agreement on the Premises where that incident causes any personal injury or damage to property that could give rise to personal injury. 

4.4 The Supplier shall comply with the requirements of the Health and Safety at Work etc. Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to staff and other persons working on the Premises in the performance of the agreement. 

4.5 The Supplier shall ensure that its health and safety policy statement (as required by the Health and Safety at Work etc. Act 1974) is made available to the Council on request.




	17.1  Termination (clause 18.5)
	N/A.

	17.2 Termination (clause 18.7.1) 
	N/A”

	18. Additional requirements for Clause 14 for Processing of Personal Data:

Clause 14.27.1 (Data Sharing Agreement):

Clause 14.27.2 (The Supplier as Data Controller/Joint Data Controller):


	N/A . 

The Supplier is required to comply as follows:

The parties acknowledge that:

in relation to Personal Data processed by the Supplier for the purpose of delivering the Goods and or Services the Supplier will be the sole Data Controller; and

in relation to Personal Data required by the Council for the purposes of quality assurance, performance management and contract management, that the Council and the Supplier will be joint Data Controllers.

The Supplier must ensure that all Personal Data processed by the Supplier in the course of delivering the Goods and or Services is processed in accordance with the relevant parties’ joint obligations under the GDPR.



	19. Information held by the Supplier on behalf of the Council (for FOIA purposes) (clause 13)
	See Annex Two: Details of Information held by the Supplier on behalf of the Council for FOIA purposes

	
	


ANNEX 1

DETAILS OF PROCESSING OF COUNCIL PERSONAL DATA

This Annex 1 includes certain details of the Processing of Council Personal Data as required by Article 28(3) GDPR.
	Contract Title
	Healthy Young Minds Cheshire East

	Subject matter and duration of the Processing of Council Personal Data
	The subject matter and duration of the Processing of Council Personal Data are set out in this Agreement

	The nature of the Processing of Council Personal Data
	The nature of the processing means collection, recording, storage, use, disclosure by transmission, erasure and destruction of personal data required for the delivery of the service.

	The purpose of the Processing of Council Personal Data
	Data processing is required in order for the service to provide appropriate support to children and young people (and their families)  , for performance reporting, to identify local trends and issues, to deal with any complaints regarding service delivery and for employment purposes where the data relates to the service staff.

	The categories of Council Personal Data to be Processed
	Personal data including name, address, date of birth, NHS number age, ethnicity, gender, sexual orientation, health conditions, disability, housing needs, financial details, immigration status, employment status, bank details, DBS status

	The categories of Data Subject to whom Council Personal Data relates
	Data subjects will include staff members, volunteers, partner organisation (including health providers) and service users (including children, young people and their families)

	The obligations and rights of the Council
	The obligations and rights of the Council are set out in this Agreement.


ANNEX 2

DETAILS OF INFORMATION HELD BY THE SUPPLIER ON BEHALF OF THE COUNCIL
This Annex 2 includes certain details of information held by the Supplier on behalf of the  Council for the purposes of FOIA.

	Contract Title
	Healthy Young Minds Cheshire East

	The categories of certain information which the Council has placed in the custody of the Supplier
	None specified

	The categories of certain information held by the Supplier on behalf of the Council
	Information relating to service delivery including personal data on protected characteristics including ethnicity, age, gender, sexual orientation

	Specific arrangements for the Council to access certain information in the custody of the Supplier if a request is made under FOIA
	None specified

	Supplier information that the Supplier has identified to the Council as  being Commercially Sensitive Information

	None specified by the supplier



SCHEDULE 3
SPECIFICATION
The Specification [attached]/[published by the Council via the Chest on 

insert date and time of publication of the Specification]
will be deemed incorporated into the Contract 
[INSERT SPECIFICATION ]
SCHEDULE 4
PRICING SCHEDULE

[INSERT PRICING SCHEDULE]

SCHEDULE 5

SUPPLIER’S TENDER
The tender submitted by the Supplier on 

[insert date and time of submission of the Supplier’s Tender]
will be deemed to be incorporated into the Contract 
SCHEDULE 6 – TUPE 
DATED

------------
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ANNEX

24ANNEX A
Transferring Supplier Employees




1. TC "1. Definitions" \l 1Definitions

In this Schedule, the following definitions shall apply:

Acquired Rights Directive: the Council Directive 2001/23/EC of 12 March 2001 on the approximation of the laws of the Member States relating to the safeguarding of employees' rights in the event of transfers of undertakings, businesses or parts of undertakings or businesses, as it applies in England and Wales from time to time including as retained, amended, extended, re-enacted or otherwise given effect on or after 11 pm on 31 January 2020.
Admission Agreement: The agreement to be entered into by which the supplier agrees to participate in the LGPS;
Appropriate Pension Provision: in respect of Eligible Employees, namely, membership, continued membership or continued eligibility for membership of the LGPS;
Eligible Employee: any Employee who at the relevant time is eligible for membership of the LGPS;
Employee Liabilities: all claims, actions, proceedings, orders, demands, complaints, investigations (save for any claims for personal injury which are covered by insurance) and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs, expenses and legal costs reasonably incurred in connection with a claim or investigation related to employment including in relation to the following:
(a) redundancy payments including contractual or enhanced redundancy costs, termination costs and notice payments;

(b) unfair, wrongful or constructive dismissal compensation; 

(c) compensation for discrimination on grounds of sex, race, disability, age, religion or belief, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation or claims for equal pay; 

(d) compensation for less favourable treatment of part-time workers or fixed term employees;

(e) outstanding employment debts and unlawful deduction of wages including any PAYE and national insurance contributions; 

(f) employment claims whether in tort, contract or statute or otherwise;

(g) any investigation relating to employment matters by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation;

Employment Regulations: the Transfer of Undertakings (Protection of Employment) Regulations 2006 (SI 2006/246) as amended or replaced;
Fair Deal Employees: those Transferring Former Supplier Employees who are on the Relevant Transfer Date entitled to the protection of New Fair Deal;
Former Supplier MACROBUTTON optional : a supplier supplying services to the Authority before the Relevant Transfer Date that are the same as or substantially similar to the Services (or any part of the Services) and shall include any sub-contractor of such supplier (or any sub-contractor of any such sub-contractor);
New Fair Deal: the revised Fair Deal position set out in the HM Treasury guidance: "Fair Deal for staff pensions: staff transfer from central government" issued in October 2013;
Notified Sub-contractor: a Sub-contractor to whom Transferring Former Supplier Employees will transfer on a Relevant Transfer Date;
Pension Direction:  a legal document drafted under powers conferred within section 7 of the Superannuation (Miscellaneous Provisions) Act 1967.
Replacement Services: any services which are the same as or substantially similar to the Services following the expiry or termination of Partial Termination of this Agreement, whether those services are provided by the Authority internally and/or by any third party;
Replacement Sub-contractor: a sub-contractor of the Replacement Supplier to whom Transferring Supplier Employees will transfer on a Service Transfer Date (or any sub-contractor of any such Sub-contractor);
Replacement Supplier: any third party service provider of Replacement Services appointed by the Authority from time to time (or where the Authority is providing Replacement Services for its own account, the Authority);
Relevant Transfer: a transfer of employment to which the Employment Regulations apply;
Relevant Transfer Date: in relation to a Relevant Transfer, the date upon which the Relevant Transfer takes place;
Schemes: the Local Government Pension Scheme and/or the NHS Pension Scheme as applicable;
Service Transfer: any transfer of the Services (or any part of the Services), for whatever reason, from the Supplier or any Sub-contractor to a Replacement Supplier or a Replacement Sub-contractor;
Service Transfer Date: the date of a Service Transfer;
Staffing Information: in relation to all persons identified on the Supplier's Provisional Personnel List or Supplier's Final Personnel List, as the case may be, such information as the Authority may reasonably request (subject to all applicable provisions of the Data Protection Legislation ), but including in an anonymised format:
(a) their ages, dates of commencement of employment or engagement and gender;

(b) details of whether they are employed, self employed contractors or consultants, agency workers or otherwise;

(c) the identity of the employer or relevant contracting Party;

(d) their relevant contractual notice periods and any other terms relating to termination of employment, including redundancy procedures, and redundancy payments;

(e) their wages, salaries and profit sharing arrangements as applicable;

(f) details of other employment-related benefits, including (without limitation) medical insurance, life assurance, pension or other retirement benefit schemes, share option schemes and company car schedules applicable to them;

(g) any outstanding or potential contractual, statutory or other liabilities in respect of such individuals (including in respect of personal injury claims);

(h) details of any such individuals on long term sickness absence, parental leave, maternity leave or other authorised long term absence;

(i) copies of all relevant documents and materials relating to such information, including copies of relevant contracts of employment (or relevant standard contracts if applied generally in respect of such employees); and

(j) any other "employee liability information" as such term is defined in regulation 11 of the Employment Regulations;

Supplier's Final Personnel List: a list provided by the Supplier of all Supplier Personnel who will transfer under the Employment Regulations on the Relevant Transfer Date;
Supplier Personnel: all directors, officers, employees, agents, consultants and contractors of the Supplier and/or any Sub-contractor engaged in the performance of the Supplier's obligations under this Agreement;
Supplier's Provisional Personnel List: a list prepared and updated by the Supplier of all Supplier Personnel who are engaged in or wholly or mainly assigned to the provision of the Services or any relevant part of the Services which it is envisaged as at the date of such list will no longer be provided by the Supplier ;
Transferring Former Supplier Employees: those employees of the Former Supplier to whom the Employment Regulations will apply on the Relevant Transfer Date as contained in ANNEX A, and accurate as at the date on which this Agreement is signed by both Parties;
Transferring Supplier Employees: those employees of the Supplier and/or the Supplier’s Sub-contractors to whom the Employment Regulations will apply on the Service Transfer Date.
2. TC "2. Interpretation" \l 1Interpretation

Where a provision in this Schedule imposes an obligation on the Supplier to provide an indemnity, undertaking or warranty, the Supplier shall procure that each of its Sub-contractors shall comply with such obligation and provide such indemnity, undertaking or warranty to the Authority, Former Supplier, Replacement Supplier or Replacement Sub-contractor, as the case may be.

Transferring Former Supplier Employees at commencement of Services

3. TC "3. Relevant Transfers" \l 1Relevant Transfers

3.1 The Authority and the Supplier agree that:

(a) the commencement of the provision of the Services or of each relevant part of the Services will be a Relevant Transfer in relation to the Transferring Former Supplier Employees; and

(b) as a result of the operation of the Employment Regulations, the contracts of employment between each Former Supplier and the Transferring Former Supplier Employees (except in relation to any terms disapplied through operation of regulation 10(2) of the Employment Regulations) will have effect on and from the Relevant Transfer Date as if originally made between the Supplier and/or any Notified Sub-contractor and each such Transferring Former Supplier Employee.

3.2 The Authority shall use its reasonable endeavours to procure that each Former Supplier shall comply with all its obligations under the Employment Regulations and shall perform and discharge all its obligations in respect of the Transferring Former Supplier  Employees in respect of the period up to (but not including) the Relevant Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions which in any case are attributable in whole or in part to the period up to (but not including) the Relevant Transfer Date) and the Supplier shall make any necessary apportionments in respect of any periodic payments.

4. TC "4. Authority indemnities" \l 1Former Supplier indemnities

4.1 Subject to paragraph 

REF a368234 \h \w
4.2, the Authority shall use its reasonable endeavours to procure that each Former Supplier shall indemnify the Supplier and any Notified Sub-contractor against any Employee Liabilities in respect of any Transferring Former Supplier Employee (or, where applicable any employee representative as defined in the Employment Regulations) arising from or as a result of:

(a) any act or omission by the Former Supplier occurring before the Relevant Transfer Date;

(b) the breach or non-observance by the Former Supplier before the Relevant Transfer Date of:

(i) any collective agreement applicable to the Transferring Former Supplier Employees; and/or

(ii) any custom or practice in respect of any Transferring Former Supplier Employees which the Former Supplier is contractually bound to honour;

(c) any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:

(i) in relation to any Transferring Former Supplier Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising before the Relevant Transfer Date; and

(ii) in relation to any employee who is not a Transferring Former Supplier Employee and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer their employment from the Former Supplier Employee to the Supplier and/or any Notified Sub-contractor as appropriate, to the extent that the proceeding, claim or demand by the HMRC or other statutory authority relates to financial obligations arising before the Relevant Transfer Date.

(d) a failure of the Former Supplier to discharge, or procure the discharge of, all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Former Supplier Employees arising before the Relevant Transfer Date;

(e) any claim made by or in respect of any person employed or formerly employed by the Former Supplier other than a Transferring Former Supplier Employee for whom it is alleged the Supplier and/or any Notified Sub-contractor as appropriate may be liable by virtue of the Employment Regulations and/or the Acquired Rights Directive; and

(f) any claim made by or in respect of a Transferring Former Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Former Supplier Employee relating to any act or omission of the Former Supplier in relation to its obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the failure by the Supplier or any Sub-contractor to comply with regulation 13(4) of the Employment Regulations.

4.2 The indemnities in paragraph 

REF a350917 \h \w
4.1 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Supplier or any Sub-contractor (whether or not a Notified Sub-contractor) whether occurring or having its origin before, on or after the Relevant Transfer Date including any Employee Liabilities:

(a) arising out of the resignation of any Transferring Former Supplier Employee before the Relevant Transfer Date on account of substantial detrimental changes to their working conditions proposed by the Supplier and/or any Sub-contractor to occur in the period from (and including) the Relevant Transfer Date; or

(b) arising from the failure by the Supplier or any Sub-contractor to comply with its obligations under the Employment Regulations.

4.3 If any person who is not identified by the Authority as a Transferring Former Supplier Employee claims, or it is determined in relation to any person who is not identified by the Authority as a Transferring Former Supplier Employee, that their contract of employment has been transferred from a Former Supplier to the Supplier and/or any Notified Sub-contractor pursuant to the Employment Regulations or the Acquired Rights Directive then:

(a) the Supplier shall, or shall procure that the Notified Sub-contractor shall, within five Working Days of becoming aware of that fact, give notice in writing to the Authority; and where required by the Authority, to the Former Supplier; and

(b) the Former Supplier may offer (or may procure that a third party may offer) employment to such person within 15 Working Days of receipt of the notification by the Supplier and/or any Notified Sub-contractor, or take such other reasonable steps as the Former Supplier considers appropriate to deal with the matter provided always that such steps are in compliance with Law.

4.4 If an offer referred to in paragraph 

REF a567134 \h \w
4.3(b) is accepted, or if the situation has otherwise been resolved by the Former Supplier and/or the Authority, the Supplier shall, or shall procure that the Notified Sub-contractor shall, immediately release the person from their employment or alleged employment.

4.5 If by the end of the 15 Working Day period specified in paragraph 

REF a567134 \h \w
4.3(b):

(a) no such offer of employment has been made;

(b) such offer has been made but not accepted; or

(c) the situation has not otherwise been resolved,

the Supplier and/or any Notified Sub-contractor may within five Working Days give notice to terminate the employment or alleged employment of such person.

4.6 Subject to the Supplier and/or any Notified Sub-contractor acting in accordance with the provisions of paragraph 

REF a186652 \h \w
4.3 to paragraph 

REF a460321 \h \w
4.5 and in accordance with all applicable proper employment procedures set out in applicable Law, the Authority shall use its reasonable endeavours to procure that the Former Supplier indemnifies the Supplier and/or any Notified Sub-contractor (as appropriate) against all Employee Liabilities arising out of the termination pursuant to the provisions of paragraph 

REF a460321 \h \w
4.5 provided that the Supplier takes, or procures that the Notified Sub-contractor takes, all reasonable steps to minimise any such Employee Liabilities.

4.7 The indemnity in paragraph 

REF a784806 \h \w
 \* MERGEFORMAT 4.6:

(a) shall not apply to:

(i) in any case in relation to any alleged act or omission of the Supplier and/or any Sub-contractor, any claim for: (A) discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief; or (B) equal pay or compensation for less favourable treatment of part-time workers or fixed-term employees; or

(ii) any claim that the termination of employment was unfair because the Supplier and/or Notified Sub-contractor neglected to follow a fair dismissal procedure; and

(b) shall apply only where the notification referred to in paragraph 

REF a496410 \h \w
4.3(a) is made by the Supplier and/or any Notified Sub-contractor (as appropriate) to the Former Supplier within six months of the Effective Date.

4.8 If any such person as is referred to in paragraph 

REF a186652 \h \w
4.3 is neither re-employed by the Former Supplier nor dismissed by the Supplier and/or any Notified Sub-contractor within the time scales set out in paragraph 

REF a460321 \h \w
4.5 such person shall be treated as having transferred to the Supplier and/or any Notified Sub-contractor and the Supplier shall, or shall procure that the Notified Sub-contractor shall, comply with such obligations as may be imposed upon it under applicable Law.

5. TC "5. Supplier indemnities and obligations" \l 1Supplier indemnities and obligations

5.1 Subject to paragraph 

REF a65746 \h \w
5.2, the Supplier shall indemnify the Authority and/or Former Supplier against any Employee Liabilities in respect of any Transferring Former Supplier  Employee (or, where applicable any employee representative as defined in the Employment Regulations) arising from or as a result of:

(a) any act or omission by the Supplier or any Sub-contractor whether occurring before, on or after the Relevant Transfer Date;

(b) the breach or non-observance by the Supplier or any Sub-contractor on or after the Relevant Transfer Date of:

(i) any collective agreement applicable to the Transferring Former Supplier Employees; and/or

(ii) any custom or practice in respect of any Transferring Former Supplier Employees which the Supplier or any Sub-contractor is contractually bound to honour;

(c) any claim by any trade union or other body or person representing any Transferring Former Supplier Employees arising from or connected with any failure by the Supplier or any Sub-contractor to comply with any legal obligation to such trade union, body or person arising on or after the Relevant Transfer Date;

(d) any proposal by the Supplier or a Sub-contractor made before the Relevant Transfer Date to make changes to the terms and conditions of employment or working conditions of any Transferring Former Supplier Employees to their material detriment on or after their transfer to the Supplier or the relevant Sub-contractor (as the case may be) on the Relevant Transfer Date, or to change the terms and conditions of employment or working conditions of any person who would have been a Transferring Former Supplier Employee but for their resignation (or decision to treat their employment as terminated under regulation 4(9) of the Employment Regulations) before the Relevant Transfer Date as a result of or for a reason connected to such proposed changes;

(e) any statement communicated to or action undertaken by the Supplier or any Sub-contractor to, or in respect of, any Transferring Former Supplier Employee before the Relevant Transfer Date regarding the Relevant Transfer which has not been agreed in advance with the Former Supplier in writing;

(f) any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:

(i) in relation to any Transferring Former Supplier Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on or after the Relevant Transfer Date; and

(ii) in relation to any employee who is not a Transferring Former Supplier Employee, and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer their employment from the Authority to the Supplier or a Sub-contractor, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on or after the Relevant Transfer Date;

(g) a failure of the Supplier or any Sub-contractor to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Former Supplier Employees in respect of the period from (and including) the Relevant Transfer Date; and

(h) any claim made by or in respect of a Transferring Former Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Former Supplier Employee relating to any act or omission of the Supplier or any Sub-contractor in relation to their obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the Former Supplier’s failure to comply with its obligations under regulation 13 of the Employment Regulations.

5.2 The indemnities in paragraph 

REF a1055064 \h \w
5.1 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Former Supplier whether occurring or having its origin before, on or after the Relevant Transfer Date including, without limitation, any Employee Liabilities arising from the Former Supplier’s failure to comply with its obligations under the Employment Regulations.

5.3 The Supplier shall comply, and shall procure that each Sub-contractor shall comply, with all its obligations under the Employment Regulations (including its obligation to inform and consult in accordance with regulation 13 of the Employment Regulations) and shall perform and discharge, and shall procure that each Sub-contractor shall perform and discharge, all its obligations in respect of the Transferring Former Supplier Employees, from (and including) the Relevant Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions which in any case are attributable in whole or in part to the period from and including the Relevant Transfer Date) and any necessary apportionments in respect of any periodic payments shall be made between the Former Supplier and the Supplier.

5.4 The parties agree that the Contracts (Rights of Third Parties) Act 1999 shall apply to this paragraph 

REF a651765 \h \w
5, to the extent necessary to ensure that any Replacement Supplier shall have the right to enforce the obligations owed to, and indemnities given to, the Replacement Supplier by the Supplier or the Former Supplier in its own right under section 1(1) of the Contracts (Rights of Third Parties) Act 1999. 

5.5 Despite paragraph 

REF a893851 \h \w
5.4, it is expressly agreed that the parties may by agreement rescind or vary any terms of this Agreement without the consent of any other person who has the right to enforce its terms or the term in question despite that such rescission or variation may extinguish or alter that person's entitlement under that right. 

6. TC "6. Information" \l 1Information

The Supplier shall, and shall procure that each Sub-contractor shall, promptly provide to the Authority and/or at the Authority’s direction, the Former Supplier in writing such information as is necessary to enable the Authority and/or Former Supplier to carry out its duties under regulation 13 of the Employment Regulations. The Authority shall procure that the Former Supplier shall promptly provide to the Supplier and each Notified Sub-contractor in writing such information as is necessary to enable the Supplier and each Notified Sub-contractor to carry out their respective duties under regulation 13 of the Employment Regulations.

7. TC "7. Principles of good employment practice" \l 1Principles of good employment practice

7.1 The Parties agree that the Principles of Good Employment Practice issued by the Cabinet Office in December 2010 apply to the treatment by the Supplier of employees whose employment begins after the Relevant Transfer Date, and the Supplier undertakes to treat such employees in accordance with the provisions of the Principles of Good Employment Practice.

7.2 The Supplier shall, and shall procure that each Sub-contractor shall, comply with any requirement notified to it by the Authority relating to pensions in respect of any Transferring Authority Employee as set down in:

(a) the Cabinet Office Statement of Practice on Staff Transfers in the Public Sector of January 2000, revised 2007;

(b) HM Treasury's guidance, Staff Transfers from Central Government: A Fair Deal for Staff Pensions, of 1999;

(c) HM Treasury's guidance "Fair deal for staff pensions: procurement of Bulk Transfer Agreements and Related Issues" of June 2004; and/or

(d) the New Fair Deal.

7.3 Any changes embodied in any statement of practice, paper or other guidance that replaces any of the documentation referred to in paragraph 

REF a897435 \h \w
7.1 or paragraph 

REF a318053 \h \w
7.2 shall be agreed in accordance with the Change Control Procedure.

8. Procurement obligations

Notwithstanding any other provisions of this Schedule, where in this Schedule the Authority accepts an obligation to procure that a Former Supplier does or does not do something, such obligation shall be limited so that it extends only to the extent that the Authority's contract with the Former Supplier contains a contractual right in that regard which the Authority may enforce, or otherwise so that it requires only that the Authority must use reasonable endeavours to procure that the Former Supplier does or does not act accordingly.
Pensions

9. TC "8. Protection of Pensions" \l 1Protection of Pensions

9.1 The Supplier shall, and shall procure that each of its Sub-contractors shall, comply with the pensions provisions in paragraph 

REF a604176 \h \w
9 to paragraph 

REF a528838 \h \w
15.

9.2 

The provisions of paragraphs 8 to 15 shall be directly enforceable by an affected employee against the Supplier and any Notified Sub-contractor and the parties agree that the Contracts (Rights of Third Parties) Act 1999 shall apply to the extent necessary to ensure that any affected employee shall have the right to enforce any obligation owed to such employee by the Supplier or Notified Sub-contractor under those paragraphs in their own right under section 1 of the Contracts (Rights of Third Parties) Act 1999.]

10. TC "9. Participation in te public sector pension scheme" \l 1Participation in the local government pension scheme

10.1 If any Transferring Former Supplier Employees is eligible to join the Local Government Pension Scheme, the Supplier undertakes to enter into an Admission Agreement in respect of any Eligible Employees and to offer Appropriate Pension Provision.

10.2 The Supplier and the Authority undertake to do all such things and execute any documents (including the Admission Agreement) as may be required to enable the Supplier to participate in the Local Government Pension Scheme in respect of the Eligible Employees.

10.3 The Supplier shall bear its own costs and all costs that the Authority reasonably incurs in connection with the negotiation, preparation and execution of documents to facilitate the Supplier participating in the Schemes.

11. TC "10. Future service benefits" \l 1Participation in NHS pension scheme

11.1 The Supplier shall procure that the Fair Deal Employees shall be admitted into and/or offered continued membership of the NHS Pension Scheme that they currently contribute to, or were eligible to join immediately prior to the Relevant Transfer Date and the Supplier shall procure that the Fair Deal Employees continue to accrue benefits in accordance with the provisions governing the relevant section of the Scheme for service from (and including) the Relevant Transfer Date.

11.2 The Supplier must obtain a Pension Direction in respect of the eligible staff, as a precondition to commencement of services and must comply with the terms of the Pension Direction including, if necessary, entering into a participation agreement.
11.3 The Supplier must provide Fair Deal Employees with continued access to the NHS pension scheme for as long as they continue to be engaged in relation to the relevant contract. That access must be in accordance with the Pension Direction.
11.4 The Supplier must ensure that the contracts of employment of Fair Deal Employees must give staff the right to continued access to the NHS pension scheme for as long as they continue to be engaged in relation to the contract.

11.5 The Fair Deal Employees must have the right to continued access to the NHS pension scheme on any subsequent transfer for as long as they continue to be engaged in relation to the relevant contract.

11.6 Failure by the Supplier or its sub-contractor to comply with its obligations as notified to the Authority by NHS Pensions, will constitute an event of default entitling the Authority to terminate the contract.

11.7 If the Supplier is in contributions arrears the Authority may deduct the amount overdue from sums due to the Supplier under the contract and pay that amount to NHS pension scheme
11.8 The Supplier must comply with the various NHS pension scheme regulations. 

12. TC "11. Funding" \l 1Funding and costs

12.1 The Supplier undertakes to pay to the Schemes and/or the Authority if appropriate all such amounts as are due under either the Admission Agreement or Pension Direction, including but not limited to the relevant employer contribution rates and any applicable interest or charges. The Supplier shall deduct and pay to the Schemes such employee contributions as are required by the Schemes.

(a) The Supplier will bear the cost of any actuarial costs relevant to the Schemes.

12.2 The Supplier shall indemnify and keep indemnified the Authority on demand against any claim by, payment to, or loss incurred by, the Schemes in respect of the failure to account to the Schemes for payments received and the non-payment or the late payment of any sum payable by the Supplier to or in respect of the Schemes.

13. TC "12. Provision of information" \l 1Provision of information

The Supplier and the Authority respectively undertake to each other:

(a) to provide all information which the other Party may reasonably request concerning matters (i) referred to in paragraphs 7 to 15 and (ii) set out in the Pension Direction or Admission Agreement, and to supply the information as expeditiously as possible; and

(b) not to issue any announcements to the Fair Deal Employees prior to the Relevant Transfer Date concerning the matters stated in paragraphs 7 to 15 without the consent in writing of the other Party (not to be unreasonably withheld or delayed).

14. TC "13. Indemnity in respect of Fair Deal Employees" \l 1Indemnity in respect of Fair Deal Employees

The Supplier undertakes to the Authority to indemnify and keep indemnified the Authority on demand from and against all and any Losses whatsoever arising out of or in connection with any liability towards the Fair Deal Employees arising in respect of service on or after the Relevant Transfer Date which relate to the payment of benefits under an occupational pension scheme (within the meaning provided for in section 1 of the Pension Schemes Act 1993) or the Schemes.

15. TC "14. Employer obligation under pensions legislation" \l 1Employer obligation under pensions legislation

The Supplier shall comply with the requirements of the Pensions Act 2008, sections 257 and 258 of the Pensions Act 2004, and the Transfer of Employment (Pension Protection) Regulations 2005.

16. TC "15. Subsequent transfers" \l 1Subsequent transfers

The Supplier shall:

(a) not adversely affect pension rights accrued by any Fair Deal Employee in the period ending on the date of the relevant future transfer;

(b) provide all such co-operation and assistance as the Schemes and the Replacement Supplier and/or the Authority may reasonably require to enable the Replacement Supplier to participate in the Schemes in respect of any Eligible Employee or Fair Deal Employee and to give effect to any transfer of accrued rights required as part of participation under New Fair Deal; and

(c) for the period either

(i) after notice (for whatever reason) is given, in accordance with the other provisions of this Agreement, to terminate the Agreement or any part of the Services; or

(ii) after the date which is two (2) years prior to the date of expiry of this Agreement,

ensure that no change is made to pension, retirement and death benefits provided for or in respect of any person who will transfer to the Replacement Supplier or the Authority, no category of earnings which were not previously pensionable are made pensionable and the contributions (if any) payable by such employees are not reduced without (in any case) the prior approval of the Authority (such approval not to be unreasonably withheld). Save that this sub-paragraph shall not apply to any change made as a consequence of participation in an Admission Agreement.

Employment exit provisions

17. TC "16. Pre-service transfer obligations" \l 1Pre-service transfer obligations

17.1 The Supplier agrees that within 20 Working Days of the earliest of:

(a) receipt of a notification from the Authority of a Service Transfer or intended Service Transfer;

(b) receipt of the giving of notice of early termination or any Partial Termination of this Agreement;

(c) the date which is 12 months before the end of the Term; and

(d) receipt of a written request of the Authority at any time (provided that the Authority shall only be entitled to make one such request in any six month period),

it shall provide in a suitably anonymised format so as to comply with the Data Protection Legislation, the Supplier's Provisional Personnel List, together with the Staffing Information in relation to the Supplier's Provisional Personnel List and it shall provide an updated Supplier's Provisional Personnel List at such intervals as are reasonably requested by the Authority.

17.2 At least 28 days prior to the Service Transfer Date, the Supplier shall provide to the Authority or at the direction of the Authority to any Replacement Supplier and/or any Replacement Sub-contractor:

(a) the Supplier's Final Personnel List, which shall identify which of the Supplier Personnel are Transferring Supplier Employees; and

(b) the Staffing Information in relation to the Supplier’s Final Personnel List (insofar as such information has not previously been provided).

17.3 The Authority shall be permitted to use and disclose information provided by the Supplier under paragraph 

REF a538315 \h \w
16.1 and paragraph 

REF a916207 \h \w
16.2 for the purpose of informing any prospective Replacement Supplier and/or Replacement Sub-contractor.

17.4 The Supplier warrants, for the benefit of the Authority, any Replacement Supplier, and any Replacement Sub-contractor that all information provided pursuant to paragraph 

REF a538315 \h \w
16.1 and paragraph 

REF a916207 \h \w
16.2 shall be true and accurate in all material respects at the time of providing the information.

17.5 From the date of the earliest event referred to in paragraph 

REF a129834 \h \w
16.1(a), paragraph 

REF a89700 \h \w
16.1(b) and paragraph 

REF a741260 \h \w
16.1(c), the Supplier agrees, that it shall not, and agrees to procure that each Sub-contractor shall not, assign any person to the provision of the Services who is not listed on the Supplier’s Provisional Personnel List and shall not without the approval of the Authority (not to be unreasonably withheld or delayed):

(a) replace or re-deploy any Supplier Personnel listed on the Supplier Provisional Personnel List other than where any replacement is of equivalent grade, skills, experience and expertise and is employed on the same terms and conditions of employment as the person they replace;

(b) make, promise, propose or permit any material changes to the terms and conditions of employment of the Supplier Personnel (including any payments connected with the termination of employment);

(c) increase the proportion of working time spent on the Services (or the relevant part of the Services) by any of the Supplier Personnel save for fulfilling assignments and projects previously scheduled and agreed;

(d) introduce any new contractual or customary practice concerning the making of any lump sum payment on the termination of employment of any employees listed on the Supplier's Provisional Personnel List;

(e) increase or reduce the total number of employees so engaged, or deploy any other person to perform the Services (or the relevant part of the Services); or

(f) terminate or give notice to terminate the employment or contracts of any persons on the Supplier's Provisional Personnel List save by due disciplinary process,

and shall promptly notify, and procure that each Sub-contractor shall promptly notify, the Authority or, at the direction of the Authority, any Replacement Supplier and any Replacement Sub-contractor of any notice to terminate employment given by the Supplier or relevant Sub-contractor or received from any persons listed on the Supplier's Provisional Personnel List regardless of when such notice takes effect.

17.6 During the Term, the Supplier shall provide, and shall procure that each Sub-contractor shall provide, to the Authority any information the Authority may reasonably require relating to the manner in which the Services are organised, which shall include:

(a) the numbers of employees engaged in providing the Services;

(b) the percentage of time spent by each employee engaged in providing the Services; and

(c) a description of the nature of the work undertaken by each employee by location.

17.7 The Supplier shall provide, and shall procure that each Sub-contractor shall provide, all reasonable cooperation and assistance to the Authority, any Replacement Supplier and/or any Replacement Sub-contractor to ensure the smooth transfer of the Transferring Supplier Employees on the Service Transfer Date including providing sufficient information in advance of the Service Transfer Date to ensure that all necessary payroll arrangements can be made to enable the Transferring Supplier Employees to be paid as appropriate. Without prejudice to the generality of the foregoing, within five Working Days following the Service Transfer Date, the Supplier shall provide, and shall procure that each Sub-contractor shall provide, to the Authority or, at the direction of the Authority, to any Replacement Supplier and/or any Replacement Sub-contractor (as appropriate), in respect of each person on the Supplier's Final Personnel List who is a Transferring Supplier Employee:

(a) the most recent month's copy pay slip data;

(b) details of cumulative pay for tax and pension purposes;

(c) details of cumulative tax paid;

(d) tax code;

(e) details of any voluntary deductions from pay; and

(f) bank/building society account details for payroll purposes.

18. TC "17. Employment regulations exit provisions" \l 1Employment regulations exit provisions

18.1 The Authority and the Supplier acknowledge that subsequent to the commencement of the provision of the Services, the identity of the provider of the Services (or any part of the Services) may change (whether as a result of termination or Partial Termination of this Agreement or otherwise) resulting in the Services being undertaken by a Replacement Supplier and/or a Replacement Sub-contractor. Such change in the identity of the supplier of such services may constitute a Relevant Transfer to which the Employment Regulations and/or the Acquired Rights Directive will apply. The Authority and the Supplier further agree that, as a result of the operation of the Employment Regulations, where a Relevant Transfer occurs, the contracts of employment between the Supplier and the Transferring Supplier Employees (except in relation to any contract terms disapplied through operation of regulation 10(2) of the Employment Regulations) will have effect on and from the Service Transfer Date as if originally made between the Replacement Supplier and/or a Replacement Sub-contractor (as the case may be) and each such Transferring Supplier Employee.

18.2 The Supplier shall, and shall procure that each Sub-contractor shall, comply with all its obligations in respect of the Transferring Supplier Employees arising under the Employment Regulations in respect of the period up to (and including) the Service Transfer Date and shall perform and discharge, and procure that each Sub-contractor shall perform and discharge, all its obligations in respect of all the Transferring Supplier Employees arising in respect of the period up to (and including) the Service Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions which in any case are attributable in whole or in part to the period ending on (and including) the Service Transfer Date) and any necessary apportionments in respect of any periodic payments shall be made between: (i) the Supplier and/or the Sub-contractor (as appropriate); and (ii) the Replacement Supplier and/or Replacement Sub-contractor.

18.3 Subject to paragraph 

REF a972204 \h \w
17.4, the Supplier shall indemnify the Authority and/or the Replacement Supplier and/or any Replacement Sub-contractor against any Employee Liabilities in respect of any Transferring Supplier Employee (or, where applicable any employee representative as defined in the Employment Regulations) arising from or as a result of:

(a) any act or omission of the Supplier or any Sub-contractor whether occurring before, on or after the Service Transfer Date;

(b) the breach or non-observance by the Supplier or any Sub-contractor occurring on or before the Service Transfer Date of:

(i) any collective agreement applicable to the Transferring Supplier Employees; and/or

(ii) any other custom or practice with a trade union or staff association in respect of any Transferring Supplier Employees which the Supplier or any Sub-contractor is contractually bound to honour;

(c) any claim by any trade union or other body or person representing any Transferring Supplier Employees arising from or connected with any failure by the Supplier or a Sub-contractor to comply with any legal obligation to such trade union, body or person arising on or before the Service Transfer Date;

(d) any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:

(i) in relation to any Transferring Supplier Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on and before the Service Transfer Date; and

(ii) in relation to any employee who is not a Transferring Supplier Employee, and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer their employment from the Supplier to the Authority and/or Replacement Supplier and/or any Replacement Sub-contractor, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on or before the Service Transfer Date;

(e) a failure of the Supplier or any Sub-contractor to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Supplier Employees in respect of the period up to (and including) the Service Transfer Date);

(f) any claim made by or in respect of any person employed or formerly employed by the Supplier or any Sub-contractor other than a Transferring Supplier Employee for whom it is alleged the Authority and/or the Replacement Supplier and/or any Replacement Sub-contractor may be liable by virtue of this Agreement and/or the Employment Regulations and/or the Acquired Rights Directive; and

(g) any claim made by or in respect of a Transferring Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Supplier Employee relating to any act or omission of the Supplier or any Sub-contractor in relation to its obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the failure by the Authority and/or Replacement Supplier to comply with regulation 13(4) of the Employment Regulations.

18.4 The indemnities in paragraph 

REF a271282 \h \w
17.3 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Replacement Supplier and/or any Replacement Sub-contractor whether occurring or having its origin before, on or after the Service Transfer Date, including any Employee Liabilities:

(a) arising out of the resignation of any Transferring Supplier Employee before the Service Transfer Date on account of substantial detrimental changes to their working conditions proposed by the Replacement Supplier and/or any Replacement Sub-contractor to occur in the period on or after the Service Transfer Date); or

(b) arising from the Replacement Supplier’s failure, and/or Replacement Sub-contractor’s failure, to comply with its obligations under the Employment Regulations.

18.5 If any person who is not a Transferring Supplier Employee claims, or it is determined in relation to any person who is not a Transferring Supplier Employee, that their contract of employment has been transferred from the Supplier or any Sub-contractor to the Replacement Supplier and/or Replacement Sub-contractor pursuant to the Employment Regulations or the Acquired Rights Directive, then:

(a) the Authority shall use reasonable endeavours to procure that the Replacement Supplier shall, or any Replacement Sub-contractor shall, within five Working Days of becoming aware of that fact, give notice in writing to the Supplier; and

(b) the Supplier may offer (or may procure that a Sub-contractor may offer) employment to such person within 15 Working Days of the notification by the Replacement Supplier and/or any and/or Replacement Sub-contractor or take such other reasonable steps as it considers appropriate to deal with the matter provided always that such steps are in compliance with Law.

18.6 If such offer is accepted, or if the situation has otherwise been resolved by the Supplier or a Sub-contractor, the Authority shall use reasonable endeavours to procure that the Replacement Supplier shall, or procure that the Replacement Sub-contractor shall, immediately release or procure the release of the person from their employment or alleged employment.

18.7 If after the 15 Working Day period specified in paragraph 

REF a1025611 \h \w
17.5(b) has elapsed:

(a) no such offer of employment has been made;

(b) such offer has been made but not accepted; or

(c) the situation has not otherwise been resolved

the Authority shall advise the Replacement Supplier and/or Replacement Sub-contractor, as appropriate that it may within five Working Days give notice to terminate the employment or alleged employment of such person.

18.8 Subject to the Replacement Supplier and/or Replacement Sub-contractor acting in accordance with the provisions of paragraph 

REF a619721 \h \w
17.5 to paragraph 

REF a944205 \h \w
17.7, and in accordance with all applicable proper employment procedures set out in applicable Law, the Supplier shall indemnify the Replacement Supplier and/or Replacement Sub-contractor against all Employee Liabilities arising out of the termination pursuant to the provisions of paragraph 

REF a944205 \h \w
17.7 provided that the Replacement Supplier takes, or shall procure that the Replacement Sub-contractor takes, all reasonable steps to minimise any such Employee Liabilities.

18.9 The indemnity in paragraph 

REF a585086 \h \w
17.8:

(a) shall not apply to:

(i) in any case in relation to any alleged act or omission of the Replacement Supplier and/or Replacement Sub-contractor, any claim for: (A) discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief; or (B) equal pay or compensation for less favourable treatment of part-time workers or fixed-term employees; or

(ii) any claim that the termination of employment was unfair because the Replacement Supplier and/or Replacement Sub-contractor neglected to follow a fair dismissal procedure; and

(b) shall apply only where the notification referred to in paragraph 

REF a416776 \h \w
17.5(a) is made by the Replacement Supplier and/or Replacement Sub-contractor to the Supplier within six months of the Service Transfer Date.

18.10 If any such person as is described in paragraph 

REF a619721 \h \w
17.5 is neither re-employed by the Supplier or any Sub-contractor nor dismissed by the Replacement Supplier and/or Replacement Sub-contractor within the time scales set out in paragraph 

REF a619721 \h \w
17.5 to paragraph 

REF a944205 \h \w
17.7, such person shall be treated as a Transferring Supplier Employee and the Replacement Supplier and/or Replacement Sub-contractor shall comply with such obligations as may be imposed upon it under applicable Law.

18.11 The Supplier shall comply, and shall procure that each Sub-contractor shall comply, with all its obligations under the Employment Regulations and shall perform and discharge, and shall procure that each Sub-contractor shall perform and discharge, all its obligations in respect of the Transferring Supplier Employees before and on the Service Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions which in any case are attributable in whole or in part in respect of the period up to (and including) the Service Transfer Date) and any necessary apportionments in respect of any periodic payments shall be made between:

(a) the Supplier and/or any Sub-contractor; and

(b) the Replacement Supplier and/or the Replacement Sub-contractor.

18.12 The Supplier shall, and shall procure that each Sub-contractor shall, promptly provide to the Authority and any Replacement Supplier and/or Replacement Sub-contractor, in writing such information as is necessary to enable the Authority, the Replacement Supplier and/or Replacement Sub-contractor to carry out their respective duties under regulation 13 of the Employment Regulations. The Authority shall procure that the Replacement Supplier and/or Replacement Sub-contractor, shall promptly provide to the Supplier and each Sub-contractor in writing such information as is necessary to enable the Supplier and each Sub-contractor to carry out their respective duties under regulation 13 of the Employment Regulations.

18.13 Subject to paragraph 

REF a199290 \h \w
17.14, the Authority shall use reasonable endeavours to procure that the Replacement Supplier indemnifies the Supplier on its own behalf and on behalf of any Replacement Sub-contractor and its sub-contractors against any Employee Liabilities in respect of each Transferring Supplier Employee (or, where applicable any employee representative (as defined in the Employment Regulations) of any Transferring Supplier Employee) arising from or as a result of:

(a) any act or omission of the Replacement Supplier and/or Replacement Sub-contractor;

(b) the breach or non-observance by the Replacement Supplier and/or Replacement Sub-contractor on or after the Service Transfer Date of:

(i) any collective agreement applicable to the Transferring Supplier Employees; and/or

(ii) any custom or practice in respect of any Transferring Supplier Employees which the Replacement Supplier and/or Replacement Sub-contractor is contractually bound to honour;

(c) any claim by any trade union or other body or person representing any Transferring Supplier Employees arising from or connected with any failure by the Replacement Supplier and/or Replacement Sub-contractor to comply with any legal obligation to such trade union, body or person arising on or after the Relevant Transfer Date;

(d) any proposal by the Replacement Supplier and/or Replacement Sub-contractor to change the terms and conditions of employment or working conditions of any Transferring Supplier Employees on or after their transfer to the Replacement Supplier or Replacement Sub-contractor (as the case may be) on the Relevant Transfer Date, or to change the terms and conditions of employment or working conditions of any person who would have been a Transferring Supplier Employee but for their resignation (or decision to treat their employment as terminated under regulation 4(9) of the Employment Regulations) before the Relevant Transfer Date as a result of or for a reason connected to such proposed changes;

(e) any statement communicated to or action undertaken by the Replacement Supplier or Replacement Sub-contractor to, or in respect of, any Transferring Supplier Employee on or before the Relevant Transfer Date regarding the Relevant Transfer which has not been agreed in advance with the Supplier in writing;

(f) any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:

(i) in relation to any Transferring Supplier Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising after the Service Transfer Date; and

(ii) in relation to any employee who is not a Transferring Supplier Employee, and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer their employment from the Supplier or Sub-contractor, to the Replacement Supplier or Replacement Sub-contractor to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising after the Service Transfer Date;

(g) a failure of the Replacement Supplier or Replacement Sub-contractor to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Supplier Employees in respect of the period from (and including) the Service Transfer Date; and

(h) any claim made by or in respect of a Transferring Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Supplier Employee relating to any act or omission of the Replacement Supplier or Replacement Sub-contractor in relation to obligations under regulation 13 of the Employment Regulations.

18.14 The indemnities in paragraph 

REF a633179 \h \w
17.13 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Supplier and/or any Sub-contractor (as applicable) whether occurring or having its origin before, on or after the Relevant Transfer Date, including any Employee Liabilities arising from the failure by the Supplier and/or any Sub-contractor (as applicable) to comply with its obligations under the Employment Regulations.
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