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SPECIFIED TERMS 


	Quotation/Tender Title: 
	[INSERT QUOTATION/TENDER TITLE] 


	Parties: 
	(1) Mid Ulster District Council having its principal address at Burn Road, Cookstown, BT80 8DT (the “Council”); and 
(2) [INSERT NAME OF SUPPLIER] with company number [INSERT COMPANY NUMBER] having its registered office at [INSERT ADDRESS OF SUPPLIER] (the “Supplier”)

	Supplier’s Main Point of Contact:   
	The following individual shall be appointed as the Supplier’s main point of contact during the Term:

Contact Name: [INSERT DETAILS]

Position: [INSERT DETAILS]

Contact Email: [INSERT DETAILS]

Telephone Number: [INSERT DETAILS]

Mobile Number: [INSERT DETAILS]



	Commencement Date:
	1st April 2026


	Term and Extension 
	The Contract shall take effect on the Commencement Date and shall remain in force for 12 months, but with the written agreement of both parties may be extended annually for a further period of 24 months, subject to: 
(a) Satisfactory annual review of service; and
(b) Available budget,
unless it is otherwise terminated in accordance with the provisions of these Conditions (the “Term”).

	Contract Price 
	Means the total amount of funding available to the Council for the delivery of the Services, being £360,000 per Contract Year (exclusive of VAT), within which the Supplier confirms it is able to deliver the Services as set out in the Tender Submission. 

	Charges: 
	1. Core Charges:
The Charges for the delivery of the Services within the Contract Price, as set out in the Price Schedule. 

2. Additional Charges for Additional Services
As part of its Tender Submission, the Supplier has submitted the cost per day set out in the Price Schedule. The cost per day rates form part of the Charges and shall apply to any Additional Services instructed by the Council, as the Council’s discretion, in accordance with section “Additional Funding” of the Specified Terms. 


	Additional Funding: 
	The Council may receive additional funding during the Term which may exceed the Contract Price. The Council does not guarantee that such funding will be received, however if additional funding becomes available, the Council shall be entitled to instruct the Supplier to deliver additional Services (the “Additional Services”). 

Any Additional Services shall be remunerated at the cost per day rates included in the Price Schedule. 

Additional Services shall be requested by the Council issuing a written instruction specifying the Additional Services required.

	Reporting to Council and Assessment of Service Delivery:
	Annual Reporting 

The Supplier shall provide the annual reporting information set out in the Specification, including: 
· total contacts; 
· total clients;
· issues and appeals;
· geographic breakdown by DEA;
· advice topic breakdown; 
· staff/volunteer training and resourcing; 
· governance and operating model updates; 
· annual accounts and bank statements; 
· case review and quality update; and
· any other significant changes. 

Quarterly Reporting 

Quarterly performance monitoring will be undertaken by the Council to assess delivery of the Services relative to the Contract Price, The Council may request reasonable additional information to assess whether the Services are being delivered in line with the expected outputs for the Contract Price. 

	Applicable Schedules:
	The following Schedules shall apply in this Agreement: 
1. [bookmark: _Ref215666584]Schedule 1 – Data Protection
2. [bookmark: _Ref214620773]Schedule 2 – TUPE  






THIS AGREEMENT has been entered into on the date stated at the beginning of it.

Signed for and on behalf of MID ULSTER DISTRICT COUNCIL

Signature: 			………………………………………….………………….
Name: 				………………………………………….………………….
Position: 			………………………………………….………………….
Signed for and on behalf of [NAME OF SUPPLIER]

Signature: 			………………………………………….………………….
Name: 				………………………………………….………………….
Position: 			………………………………………….………………….




CONDITIONS 
[bookmark: a108819][bookmark: main]Interpretation
Definitions. In these Conditions, the following definitions apply:
	“Act”
	means the Procurement Act 2023.

	“Associated Person”
	means someone who the Supplier relied upon to satisfy the conditions of participation in the competitive procedure pursuant to which this Contract was awarded (that is not a guarantor), for example, a Key Sub-contractor. 

	“Award Letter”
	means the letter issued by the Council to the Supplier, by which the Council accepts the Tender Submission. 

	"Business Day"
	a day other than a Saturday, Sunday or public holiday in Northern Ireland when banks in Belfast are open for business. However, for the avoidance of doubt, it is agreed that Good Friday is a business day but Easter Tuesday is not

	“Charges”
	the prices (exclusive of any applicable VAT), payable to the Supplier by the Council under this Contract, as described in the Specified Terms.

	“Commencement Date”
	has the meaning given to it in the Specified Terms. 

	"Conditions"
	these terms and conditions as amended from time to time in accordance with clause 29.7.

	"Confidential Information"
	means: 
information including all Personal Data, which (however it is conveyed) is provided by the Disclosing Party pursuant to or in anticipation of this Contract that relates to: 
the Disclosing Party Group; or
operations, business, affairs, developments, intellectual property rights, trade secrets, know-how and/or personnel of the Disclosing Party Group;
[bookmark: _9kR3WTr5DA48Amp6z1ulqt9]other information provided by the Disclosing Party pursuant to or in anticipation of this Contract that is clearly designated as being confidential or equivalent or that ought reasonably to be considered to be confidential (whether or not it is so marked) which comes (or has come) to the Recipient’s attention or into the Recipient’s possession in connection with this Contract;
discussions, negotiations, and correspondence between the Disclosing Party or any of its directors, officers, employees, consultants or professional advisers and the Recipient or any of its directors, officers, employees, consultants and professional advisers in connection with this Contract and all matters arising therefrom; and
information derived from any of the above,
but not including any information specified in clause 16.5. 

	“Conflict of Interest”
	means in the reasonable opinion of the Council, an actual, perceived or potential conflict between the professional, financial or personal duties of the Supplier or Supplier Personnel and the duties owed to the Council under the Contract whether arising directly or indirectly.

	"Contract"
	means the contract for the supply of goods and/or services incorporating the  Specified Terms, the Conditions of the Contract; the Specification and drawings (if any), the ITT, the Award Letter, the Price Schedule submitted by the accepted Supplier, the Tender Submission, together with such correspondence, if any, between the accepted Supplier and the Council, as may be agreed by both parties in writing to form part of the Contract. If there is any conflict or ambiguity between the terms of the documents listed herein, a term contained in a document higher in the list shall have priority over one contained in a document lower in the list. 

	“Contract Price”
	has the meaning given in the Specified Terms. 

	“Contract Year”
	Means the period of 12 months commencing on the Commencement Date and each successive period of 12 months thereafter during the Term. 

	"Council Materials"
	has the meaning set out in clause 6.4.9.

	“Debarment List”
	means a published list of suppliers which, following an investigation and decision by a Minister of the Crown in accordance with section 62 of the Act, are considered Excluded Suppliers or Excludable Suppliers and which the Minister of the Crown has determined should be entered on the debarment list.

	"Deliverables"
	all documents, products and materials developed by the Supplier or its agents, Suppliers and employees as part of or in relation to the Services in any form or media, including without limitation drawings, maps, plans, diagrams, designs, pictures, computer programs, data, specifications and reports (including drafts).

	“Disclosing Party”
	means a party which discloses or makes available directly or indirectly Confidential Information.

	“Disclosing Party Group”
	(a) where the Disclosing Party is the Supplier, the Supplier and any affiliates of the Supplier; and 
(b) where the Disclosing Party is the Council, the Council and any Crown Body with which the Council or the Supplier interacts in connection with this Contract.

	“Electronic Invoice” 
	means an invoice which is issued, transmitted, and received in a structured electronic format that allows for its automatic and electronic processing. 

	“Excludable Supplier”
	means a supplier (or its Associated Person) who either: 
meets a discretionary ground for exclusion under Schedule 7 of the Act which the Council considers is continuing or likely to reoccur; or 
is on the Debarment List for a discretionary exclusion ground.

	“Excluded Supplier”
	means a supplier (or its Associated Person) who either: 
(a) meets a mandatory ground for exclusion under Schedule 6 of the Act which the Council considers is continuing or is likely to reoccur; or
(b) is on the Debarment List for a mandatory exclusion ground.

	"Goods"
	the goods (or any part of them) set out in the Contract and any additional goods as agreed between the parties in writing from time to time.

	"Goods Specification"
	any specification for the Goods, including any related plans and drawings, that is agreed in writing by the Council and the Supplier.

	"Intellectual Property Rights"
	patents, rights to inventions, copyright and related rights, trade marks, business names and domain names, rights in get-up, goodwill and the right to sue for passing off, rights in designs, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how), and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.

	“Intention to Terminate Notice”
	has the meaning given to it in clause 18.7.2.

	“ITT”
	means the documentation and instructions issued to tenderers as part of the invitation to tender for the Contract.

	“Key Sub-contractor”
	means any Sub-contractor: 
(a) which, in the opinion of the Council, performs (or would perform if appointed) a critical role in the provision of all or any part of the Goods and/or Services; and/or
(b) with a Sub-contract with a contract value which at the time of appointment exceeds (or would exceed if appointed) 10% of the aggregate fees and charges forecast to be payable under this Contract. 

	“Personal Data”
	has the meaning given in the UK GDPR or the EU GDPR as the context requires. 

	“Price Schedule”
	means the price schedule completed and submitted by the Supplier as part of its Tender Submission. 

	“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 as an inducement or reward for any 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 or common law concerning fraudulent acts; or (iii) of defrauding, attempting to defraud or conspiring to defraud the Council;
(d) any activity, practice or conduct which would constitute one of the offences listed under c) above, if such activity, practice or conduct had been carried out in the UK.

	“Recipient”
	means a party which receives or obtains directly or indirectly Confidential Information.

	“Regulations”
	means any regulations or secondary legislation made by ministers under powers given by the Act to do so.

	“Relevant Requirements”
	all applicable law relating to bribery, corruption and fraud, including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice pursuant to section 9 of the Bribery Act 2010.

	“Reporting Obligations”
	means the statutory requirements imposed on the Council under the Act or any other applicable laws and regulations to publish relevant information relating to the Contract including, but not limited to, contract details notices, contract performance notices, contract termination notices, KPIs, and information related to the Debarment List under section 62 of the Act.

	“Required Electronic Form”
	means a form that: 
(a) complies with the standard for electronic invoicing approved and issued by the British Standards Institution in the document numbered BS EN 16931-1:2017 (Electronic invoicing - Part 1: Semantic data model of the core elements of an electronic invoice); and 
(b) uses a syntax which is listed as a syntax that complies with that standard in the document numbered PD CEN/TS 16931-2:2017 (Electronic invoicing - Part 2: List of syntaxes that comply with EN 16931-1) approved and issued by the British Standards Institution. 

	"Services"
	the services, including without limitation any Deliverables, to be provided by the Supplier under the Contract, as described in the Specification. 

	“Specification”
	means the specification for the services set out in Annex 1 of the ITT. 

	“Sub-contract”
	means any contract (or proposed contract) between the Supplier (or a Sub-contractor) and any third party whereby that third party agrees to provide to the Supplier (or the Sub-contractor) all or any part of the Goods, Services, or facilities which are material for the provision of the Goods and/or Services or any part thereof or necessary for the management, direction or control of the Goods and/or Services or any part thereof and the phrase “Sub-contracted” shall be construed accordingly.

	“Sub-contractor”
	Means any third party with whom: 
the Supplier enters into a Sub-contract; or 
a third party under (a) above enters into a Sub-contract, 
or directors, officers, employees, agents, consultants and Suppliers of that third party. 

	“Supplier Personnel”
	means all directors, officers, employees, agents, consultants and Suppliers of the Supplier and/or of any Sub-contractor engaged in the performance of the Supplier’s obligations under this Contract.

	“Tender Submission”
	means the document(s) submitted by the Supplier to the Council in response to the ITT. 

	“Term”
	the term of the Contract, as specified in the Specified Terms. 


Construction. In these Conditions, the following rules apply:
a person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality);
a references to a party includes its successors or permitted assigns;
a reference to a statute or statutory provision is a reference to such statute or statutory provision as amended or re-enacted. A reference to a statute or statutory provision includes any subordinate legislation made under that statute or statutory provision, as amended or re-enacted;
any phrase introduced by the terms including, include, in particular or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms; and
a reference to writing or written includes faxes and emails.
[bookmark: a681094]Basis of contract
The Contract constitutes the entire agreement between the parties relating to the subject matter of the Contract.  The Contract supersedes all prior negotiations, representations and undertakings, whether written or oral, except that this Condition shall not exclude liability in respect of any fraudulent misrepresentation.
These Conditions apply to the Contract to the exclusion of any other terms that the Supplier seeks to impose or incorporate, or which are implied by trade, custom, practice or course of dealing.
All of these Conditions shall apply to the supply of both Goods and Services except where the application to one or the other is specified.
The Supplier warrants and represents that, as at the date of this Contract, all information in the Supplier’s tender documentation (including, but not limited to, any pre-Contract declarations), remains true, accurate and not misleading, save as may have been specifically disclosed in writing to the Council prior to execution of this Contract. 
[bookmark: a408706]CONFLICT OF INTEREST
The Supplier: 
must take action to ensure that neither the Supplier nor the Supplier Personnel are placed in the position of having a Conflict of Interest; and 
must promptly and in any event within 2 days of the circumstances giving rise to the Conflict of Interest occurring, notify the Council in writing of the Conflict of Interest, such notice to provide the Council with all information reasonably required to enable the Council to assess the implications of the Conflict of Interest.
The Council will consider whether there are any appropriate measures that can be put in place to remedy the Conflict of Interest in light of the Council’s obligations under the Act. If, in the reasonable opinion of the Council, such measures do not or will not resolve the Conflict of Interest, the Council may terminate this Contract with immediate effect by giving notice in writing to the Supplier.
Supply of Goods
[bookmark: a188444]The Supplier shall ensure that the Goods shall:
correspond with their description and any applicable Goods Specification;
be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and fit for any purpose held out by the Supplier or made known to the Supplier by the Council, expressly or by implication, and in this respect the Council relies on the Supplier's skill and judgment;
where applicable, be free from defects in design, materials and workmanship and remain so for 12 months after delivery; and
comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods.
The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations, consents and permits that it needs to carry out its obligations under the Contract in respect of the Goods.
The Council shall have the right to inspect and test the Goods at any time before delivery.
If following such inspection or testing the Council considers that the Goods do not conform or are unlikely to comply with the Supplier's undertakings at clause 4.1, the Council shall inform the Supplier and the Supplier shall immediately take such remedial action as is necessary to ensure compliance.
Notwithstanding any such inspection or testing, the Supplier shall remain fully responsible for the Goods and any such inspection or testing shall not reduce or otherwise affect the Supplier's obligations under the Contract, and the Council shall have the right to conduct further inspections and tests after the Supplier has carried out its remedial actions.
[bookmark: a363390]Delivery of Goods
The Supplier shall ensure that:
the Goods are properly packed and secured in such manner as to enable them to reach their destination in good condition;
each delivery of the Goods is accompanied by a delivery note which shows the date of the order, the order number (if any), the type and quantity of the Goods (including the code number of the Goods (where applicable)), special storage instructions (if any) and, if the Goods are being delivered by instalments, the outstanding balance of Goods remaining to be delivered; and
if the Supplier requires the Council to return any packaging material for the Goods to the Supplier, that fact is clearly stated on the delivery note. Any such packaging material shall only be returned to the Supplier at the cost of the Supplier.
The Supplier shall deliver the Goods:
on the date specified in the Contract or, if no such date is specified, then within fourteen days of the date of the Contract;
to the Council's premises at Council Offices, Circular Road, Dungannon, BT71 6DT or such other location as is set out in the order or as instructed by the Council before delivery (Delivery Location);
during the Council's normal hours of business on a Business Day, or as instructed by the Council.
Delivery of the Goods shall be completed on the completion of unloading of the Goods at the Delivery Location and, except in circumstances where it is impracticable to do so, evidenced verification by an authorised representative of the Council that the goods received correspond in number, description and quality to those recorded on the delivery note.  In circumstances where it is impracticable to verify that the goods delivered match the goods recorded on the delivery note, it is agreed between the parties that the Council will accept the goods in good faith but reserve the right to verify the goods at the earliest practicable date.  In such circumstances the Council will notify the Supplier of any discrepancies immediately upon identification of the discrepancy.  It will be the responsibility of the Supplier to prove to the Council’s satisfaction that any such discrepancies have been resolved prior to the delivery having been completed.
If the Supplier:  
delivers less than 100 per cent of the quantity of Goods ordered, the Council may reject the Goods; or
delivers more than 100 per cent of the quantity of Goods ordered, the Council may at its sole discretion reject the Goods or the excess Goods,
and any rejected Goods shall be returnable at the Supplier's risk and expense. If the Supplier delivers more or less than the quantity of Goods ordered, and the Council accepts the delivery, a pro rata adjustment shall be made to the invoice for the Goods.
The Supplier shall not deliver the Goods in instalments without the Council's prior written consent. Where it is agreed that the Goods are delivered by instalments, they may, by written agreement between the parties, be invoiced and paid for separately. However, failure by the Supplier to deliver any one instalment on time or at all or any defect in an instalment shall entitle the Council to the remedies set out in clause 7.1.
Title and risk in the Goods shall pass to the Council on completion of delivery.
[bookmark: a175027]Supply of Services
The Supplier shall for the duration of this Contract provide the Services to the Council in accordance with the terms of the Contract.
The Supplier shall meet any performance dates for the Services specified in the Contract or notified to the Supplier by the Council.
The Supplier shall be deemed to have satisfied himself as regards the nature and extent of the Services, the means of communication with and access to the site, the supply of and conditions affecting labour, the suitability of the Council’s property and the equipment necessary for the performance of the services, subject to all such matters being discoverable by the Supplier.
In providing the Services, the Supplier shall:
co-operate with the Council in all matters relating to the Services, and comply with all instructions of the Council;
perform the Services with the best care, skill and diligence in accordance with best practice in the Supplier's industry, profession or trade;
use personnel 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 this Contract;
ensure that the Services and Deliverables will conform with all descriptions and specifications set out in the Contract, and that the Deliverables shall be fit for any purpose expressly or impliedly made known to the Supplier by the Council;
provide all equipment, tools and vehicles and such other items as are required to provide the Services;
use the best quality goods, materials, standards and techniques, and ensure that the Deliverables, and all goods and materials supplied and used in the Services or transferred to the Council, will be free from defects in workmanship, installation and design;
obtain and at all times maintain all necessary licences and consents, and comply with all applicable laws and regulations;
observe all health and safety rules and regulations and any other security requirements that apply at any of the Council's premises;
[bookmark: a460831]hold all materials, equipment and tools, drawings, specifications and data supplied by the Council to the Supplier (Council Materials) in safe custody at its own risk, maintain the Council Materials in good condition until returned to the Council, and not dispose or use the Council Materials other than in accordance with the Council's written instructions or authorisation;
not do or omit to do anything which may cause the Council to lose any licence, authority, consent or permission upon which it relies for the purposes of carrying out its function, and the Supplier acknowledges that the Council may rely or act on the Services;
the Supplier shall provide for the haulage or carriage of equipment to the premises and its off-loading and removal when no longer required; and
the Council may at its option purchase any item of equipment from the Supplier at any time, if the Council considers that the item is likely to be required in the provision of the Services following the expiry or termination of the Contract.  The purchase price to be paid by the Council shall be the fair market value.
[bookmark: a894210]Council remedies
[bookmark: a114474]If the Supplier fails to deliver the Goods and/or perform the Services by the applicable date, the Council shall, without limiting its other rights or remedies, have one or more of the following rights:
to terminate the Contract with immediate effect by giving written notice to the Supplier;
subject to the provisions of clause 7.2.2(b), to refuse to accept any subsequent performance of the Services and/or delivery of the Goods which the Supplier attempts to make;
to recover from the Supplier any costs incurred by the Council in obtaining substitute goods and/or services from a third party;
where the Council has paid in advance for Services that have not been provided by the Supplier and/or Goods which have not been delivered by the Supplier, to have such sums refunded by the Supplier; and
to claim damages for any additional costs, loss or expenses incurred by the Council which are in any way attributable to the Supplier's failure to meet such dates.
[bookmark: _Ref192153428]If: 
the Supplier has breached the terms of the Contract and the breach results in: 
termination (or partial termination) of the Contract;
the award of damages; or 
a settlement agreement between the Supplier and the Council, or
[bookmark: _Ref192154849]the Council considers that the Supplier: 
is not performing the Contract to the satisfaction of the Council; and
has been given proper opportunity to improve performance and has failed to do so, 
then before the end of the period of 30 days beginning with the day on which this clause 7.2 first applies in relation to a breach or failure to perform, the Council shall be permitted to publish information relating to the breach or failure to perform, the circumstances giving rise to the application of this clause 7.2, and any other information as required under any section of the Act, including section 95. 
These Conditions shall extend to any substituted or remedial services and/or repaired or replacement goods supplied by the Supplier.
The Council's rights under this Contract are in addition to its rights and remedies implied by statute and common law.
[bookmark: a474104]STAFF
The Supplier warrants and represents that all staff assigned to the performance of the Contract shall possess such skill and experience as is necessary for the proper performance of the Contract.
Where the Contract provides that the work shall be done by named staff the Supplier undertakes to take all reasonable steps to ensure that his staff remain for the full period of this Contract.  Unavoidable changes in the Supplier’s staff proposed by the Supplier and agreed in writing by the Council shall be subject to not less than one month’s written notice.
If for any other reasons changes in the Supplier’s staff become necessary in the opinion of the Council such changes shall be subject to 1 week’s written notice by the Council to the Supplier.
In the event that the Supplier is unable to provide replacement staff acceptable to the Council within sufficient time to enable the Supplier to complete the work on time, then the Council may obtain replacement staff from other sources or terminate the Contract at its discretion.
SUB-CONTRACTING
Notwithstanding any provision of the Contract capable of being construed to the contrary, the Supplier warrants and undertakes to not at any time: 
contract with a Sub-contractor that is an Excluded Supplier; 
contract with a Sub-contractor that is an Excludable Supplier without the prior written consent of the Council, which consent may be given subject to such conditions as the Council considers necessary; and
contract with a Sub-contractor that is on the Debarment List, without the Council’s prior written consent where the Sub-contractor is on the Debarment List on the basis of a discretionary exclusion ground. 
If: 
as a condition of awarding the Contract, the Council required any obligation of the Supplier under this Contract to be Sub-contracted; or 
the Supplier: 
indicated to the Council that it intended all or part of the Contract to be Sub-contracted; and 
relied on that other supplier to satisfy any conditions of participation in the competitive procedure pursuant to which this Contract was awarded to the Supplier, 
the Council shall be entitled to direct the Supplier to enter into a legally binding Sub-contract with that Sub-contractor in a form acceptable to the Council for the purpose of that Sub-contractor performing the relevant part of the Contract. 
Council's obligations
The Council shall:
provide the Supplier with reasonable access at reasonable times to the Council's premises for the purpose of providing the Services; and
provide such information as the Supplier may reasonably request for the provision of the Services and the Council considers reasonably necessary for the purpose of providing the Services. 
[bookmark: a677049]RIGHT OF ACCESS
The Council reserves the right to refuse to admit to any premises occupied by or on behalf of the Crown, any person employed by the Supplier, or by a Sub-contractor, whose admission would be, in the opinion of the Council, undesirable.
[bookmark: _Ref191474444]The Supplier shall comply with the requirements of the Council in regard to ensuring the identity and bonafides of all workers and other persons requiring to be admitted to any officially occupied premises in connection with the Contract.
If the Supplier shall fail to comply with Clause 11.2 and if the Council shall decide that such failure is prejudicial to the interests of the Council, then the Council may terminate the Contract if the Supplier does not comply with such provisions of Clause 11.2 within a reasonable time of written notice to do so provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued thereafter to the Council.
The decision of the Council as to whether any person is to be refused admission to any premises occupied by or on behalf of the Council and as to whether the Supplier has failed to comply with Clause 11.2 shall be final and conclusive.
[bookmark: _Ref191473739]Charges and payment
The Charges for the Goods shall be the price set out in the Contract.  No extra charges shall be effective unless agreed in writing and signed by the Council.
The Charges for the Services shall be set out in the Contract and shall be the full and exclusive remuneration of the Supplier in respect of the performance 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.
In respect of Goods, the Supplier shall invoice the Council on or at any time after completion of delivery. In respect of Services, the Supplier shall invoice the Council on completion of the Services. Each invoice shall include such supporting information required by the Council to verify the accuracy of the invoice, including but not limited to the relevant purchase order number.
[bookmark: _Ref191473556]In consideration of the supply of Goods and/or Services by the Supplier, the Council shall, subject to the receipt of a valid and undisputed invoice accompanied by all supporting documentation required by the Council, pay any sum due under the Contract by the date which is the later of: 
30 days following the date on which the relevant invoice is received by the Council; or 
the date on which the payment falls due in accordance with the invoice. 
The Council shall process invoices in a timely manner and shall notify the Supplier without undue delay if it disputes the invoice or considers it invalid. 
The Council may rely on a payment made by a third party to satisfy the provisions of clause 12.4, subject to agreement by the Supplier. 
For the avoidance of doubt, an invoice is valid if: 
it is an Electronic Invoice issued in the Required Electronic Form; and 
[bookmark: _Ref191473633]it sets out the minimum required information and meets any other requirements set out in the Contract. 
For the purposes of clause 12.7.2, the minimum required information shall include: 
the name of the invoicing party; 
a description of the goods, services, or works supplied; 
the sum requested; and 
a unique identification number. 
Where the Supplier enters into a Sub-contract for the purpose of performing its obligations under the Contract, it shall ensure that any such Sub-contract includes a provision equivalent to this clause 12.  
All amounts payable by the Council under the Contract are exclusive of amounts in respect of valued added tax chargeable from time to time (VAT). Where any taxable supply for VAT purposes is made under the Contract by the Supplier to the Council, the Council shall, on receipt of a valid VAT invoice from the Supplier, pay to the Supplier such additional amounts in respect of VAT as are chargeable on the supply of the Goods and/or Services at the same time as payment is due for the supply of the Goods and/or Services.
The Supplier shall maintain complete and accurate records of the time spent and materials used by the Supplier in providing the Services, and the Supplier shall allow the Council to inspect such records at all reasonable times on request.
The Council may at any time, without limiting any of its other rights or remedies, set off any liability of the Supplier to the Council against any liability of the Council to the Supplier, whether either liability is present or future, liquidated or unliquidated, and whether or not either liability arises under the Contract.
[bookmark: a1050895]Intellectual property rights
In respect of the Goods and any goods that are transferred to the Council as part of the Services under this Contract, including without limitation the Deliverables or any part of them, the Supplier warrants that it has full clear and unencumbered title to all such items, and that at the date of delivery of such items to the Council, it will have full and unrestricted rights to sell and transfer all such items to the Council.
[bookmark: a343337]The Supplier assigns to the Council, as beneficial owner and free from all third party rights, all Intellectual Property Rights in the products of the Services, including for the avoidance of doubt the Deliverables.
The Supplier shall obtain waivers of all moral rights in the products, including for the avoidance of doubt the Deliverables, of the Services to which any individual is now or may be at any future time entitled under Chapter IV of Part I of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction.
The Supplier shall, promptly at the Council's request, do (or procure to be done) all such further acts and things and the execution of all such other documents as the Council may from time to time require for the purpose of securing for the Council the full benefit of the Contract, including all right, title and interest in and to the Intellectual Property Rights assigned to the Council in accordance with clause 13.2.
All Council Materials are the exclusive property of the Council.
[bookmark: a546282]Indemnity
The Supplier shall keep the Council indemnified against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other reasonable professional costs and expenses) suffered incurred by the Council as a result of or in connection with:
any claim made against the Council for actual or alleged infringement of a third party's intellectual property rights arising out of, or in connection with, the manufacture, supply or use of the Goods, or receipt, use or supply of the Services, to the extent that the claim is attributable to the acts or omissions including negligent acts or omissions of the Supplier, Supplier Personnel, or Sub-contractors;
any claim made against the Council by a third party for death, personal injury or damage to property arising out of, or in connection with, defects in Goods, to the extent that the defects in the Goods are attributable to the acts or omissions including negligent acts or omissions of the Supplier, Supplier Personnel, or Sub-contractors; and
any claim made against the Council by a third party arising out of or in connection with the supply of the Goods or the Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of the Contract by the Supplier, Supplier Personnel or Sub-contractors.
This clause 14 shall survive termination of the Contract.
[bookmark: a537437]Insurance
During the Term, the Supplier shall maintain in force, with a reputable insurance company, professional indemnity insurance, product liability insurance, public liability insurance (to a minimum value of £5 million) and employers' liability insurance (to a minimum value of £10 million) to cover the liabilities that may arise under or in connection with the Contract, and shall, on the Council's request, produce both the insurance certificate giving details of cover and the receipt for the current year's premium in respect of each insurance.
[bookmark: _Ref418866059]CONFIDENTIALITY
[bookmark: _Ref418865990]Each party: 
shall treat all Confidential Information belonging to the other party as confidential and safeguard it accordingly; and
shall not disclose any Confidential Information belonging to the other party to any other person without the prior written consent of the other party, except to such persons and to such extent as may be necessary for the performance of the Contract or except where disclosure is otherwise expressly permitted by the provisions of this Contract.
The Supplier shall take all necessary precautions to ensure that all Confidential Information obtained from the Council under or in connection with the Contract:-
is given only to such of the staff and professional advisors or consultants engaged to advise it in connection with the Contract as is strictly necessary for the performance of the Contract and only to the extent necessary for the performance of the Contract;
is treated as confidential and not disclosed (without prior written approval) or used by any staff or such professional advisors or consultants otherwise than for the purposes of the Contract.
The Supplier shall ensure that staff or its professional advisors or consultants are aware of the Supplier's confidentiality obligations under this Contract.
[bookmark: _Ref418866002]The Supplier shall not use any Confidential Information it receives from the Council otherwise than for the purposes of the Contract.
[bookmark: _Ref191477807]The provisions of Clauses 16.1 to 16.4 shall not apply to any Confidential Information received by the Recipient:
which is or becomes public knowledge (otherwise than by breach of this clause 16); 
which was in the possession of the Recipient, without restriction as to its disclosure, before receiving it from the Disclosing Party; 
which is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure; 
is independently developed without access to the Confidential Information; 
which must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon the party making the disclosure, including any requirements for disclosure under the Freedom of Information Act 2000 ("FOIA"), or the Environmental Information Regulations 2004 ("EIR") pursuant to Clause 17 (Freedom of Information); or 
which relates to the Supplier’s: 
performance under this Contract; or 
failure to pay any Sub-contractor as required pursuant to the Contract. 
Nothing in this Clause 16 shall prevent the Council from:
disclosing any Confidential Information for the purpose of:-
the examination and certification of the Council’s accounts; or
any examination pursuant to the Local Government (Northern Ireland) Order 2005 of the economy, efficiency and effectiveness with which the Council has used its resources; or
demonstrating to the local government auditor or any government department or statutory body that the Council has or is in the process of complying with any statutory duty or responsibility; or
participation in the National Fraud Initiative or other exercise intended to detect or prevent fraud, corruption or other illegal acts; or
disclosing any Confidential Information obtained from the Supplier:
to any government department or any other contracting authority.  All government departments or contracting authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other government departments or other contracting authorities on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any government department or any contracting authority; or
to any person engaged in providing any services to the Council for any purpose relating to or ancillary to the Contract;
provided that in disclosing information under sub-paragraph (b) the Council discloses only the information which is necessary for the purpose concerned and requires that the information is treated in confidence and that a confidentiality undertaking is given where appropriate. 

Nothing in this Clause 16 shall prevent either party from using any techniques, ideas or know-how gained during the performance of the Contract in the course of its normal business, to the extent that this does not result in a disclosure of Confidential Information or an infringement of Intellectual Property Rights.
In the event that the Supplier fails to comply with this Clause 16, the Council reserves the right to terminate the Contract by notice in writing with immediate effect.
The provisions under this Clause 16 are without prejudice to the application of the Official Secrets Acts 1911 to 1989 to any Confidential Information.
Notwithstanding any other provisions under the Contract, the Supplier acknowledges and agrees that the Council may disclose and publish information relating to the Contract, including Confidential Information of the Supplier, to third parties (including other contracting authorities and relevant governmental departments) for the purposes of complying with its Reporting Obligations. The Supplier acknowledges that such disclosures do not constitute a breach of any confidentiality or non-disclosure obligations under this Contract.
[bookmark: _Ref418866039]FREEDOM OF INFORMATION
The Supplier acknowledges that the Council is subject to the requirements of the FOIA and the EIR and shall assist and cooperate with the Council (at the Supplier’s expense) to enable the Council to comply with these information disclosure requirements. 
The Supplier shall, and shall procure that its Sub-contractors shall,: 
transfer the Request for Information (which has the meaning given to it in the FOIA) to the Council as soon as practicable after receipt and in any event within two Business Days of receiving a Request for Information;
provide the Council with a copy of all Information in its possession or power in the form that the Council requires within five Business Days (or such other period as the Council may specify) of the Council requesting that information; and
provide all necessary assistance as reasonably requested by the Council to enable the Council to respond to a Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the EIR.
The Council shall be responsible for determining at its absolute discretion whether the commercially sensitive information and/or any other Information: 
is exempt from disclosure in accordance with the provisions of the FOIA or the EIR;
is to be disclosed in response to a Request for Information, and in no event shall the Supplier respond directly to a Request for Information unless expressly authorised to do so by the Council. 
The Supplier acknowledges that the Council may, acting in accordance with the Department for Constitutional Affairs’ Code of Practice on the Discharge of Functions of Public Authorities under Part I of the Freedom of Information Act 2000, be obliged under the FOIA, or EIR to disclose information:-
without consulting with the Supplier, or
following consultation with the Supplier and having taken its views into account.
The Supplier shall ensure that all information produced in the course of the Contract or relating to the Contract is retained for disclosure and shall permit the Council to inspect such records as requested from time to time. 
The Supplier acknowledges that any lists or schedules provided by it outlining Confidential Information are of indicative value only and that the Council may nevertheless be obliged to disclose Confidential Information in accordance with Clause 15.4.
[bookmark: a333179]Termination
Without limiting its other rights or remedies, the Council may terminate the Contract:
in respect of the supply of Services, by giving the Supplier one month’s written notice; and
in respect of the supply of Goods, in whole or in part at any time before delivery with immediate effect by giving written notice to the Supplier, whereupon the Supplier shall discontinue all work on the Contract. The Council shall pay the Supplier fair and reasonable compensation for any work in progress on the Goods at the time of termination, but such compensation shall not include loss of anticipated profits or any consequential loss.
Without limiting its other rights or remedies, the Supplier may terminate the Contract by giving the Council three months’ written notice.
In any of the circumstances in these Conditions in which a party may terminate the Contract, where both Goods and Services are supplied, that party may terminate the Contract in respect of the Goods, or in respect of the Services, and the Contract shall continue in respect of the remaining supply.
Without limiting its other rights or remedies, the Council may terminate the Contract with immediate effect by giving written notice to the Supplier if:
the Supplier commits a material breach of the terms of the Contract and (if such a breach is remediable) fails to remedy that breach within fourteen days of receipt of notice in writing to do so;
the Supplier repeatedly breaches any of the terms 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 of the Contract;
[bookmark: a56592]the Supplier suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of article 103 of the Insolvency (Northern Ireland) Order 1989 or (being an individual) is deemed either unable to pay its debts or as having no reasonable prospect of so doing, in either case, within the meaning of article 242 of the Insolvency (Northern Ireland) Order 1989 or (being a partnership) has any partner to whom any of the foregoing apply;
the Supplier commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors;
a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Supplier (being a company) other than for the sole purpose of a scheme for a solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of the Supplier;
the Supplier (being an individual) is the subject of a bankruptcy petition or order;
a creditor or encumbrancer of the Supplier attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of its assets and such attachment or process is not discharged within 14 days;
an application is made to court, or an order is made, for the appointment of an administrator or if a notice of intention to appoint an administrator is given or if an administrator is appointed over the Supplier (being a company);
the holder of a floating charge over the assets of the Supplier (being a company) has become entitled to appoint or has appointed an administrative receiver;
[bookmark: a324281]a person becomes entitled to appoint a receiver over the assets of the Supplier or a receiver is appointed over the assets of the Supplier;
any event occurs, or proceeding is taken, with respect to the Supplier in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 18.4.3 to clause 18.4.10 (inclusive);
the Supplier suspends or ceases, or threatens to suspend, or cease, to carry on all or a substantial part of its business;
the other party's financial position deteriorates to such an extent that in the Supplier's opinion the Council's capability to adequately fulfil its obligations under the Contract has been placed in jeopardy; or
the Supplier (being an individual) dies or, by reason of illness or incapacity (whether mental or physical), is incapable of managing his own affairs or becomes a patient under any mental health legislation.
[bookmark: _Ref191472414]Without limiting its other rights or remedies, the Council may terminate this Contract if: 
the Council, acting reasonably, believes the Contract has been awarded or modified in material breach of the Act or Regulations, and that a successful legal challenge under Part 9 of the Act or otherwise could arise; 
[bookmark: _Ref191472660]the Supplier or an Associated Person has, since the award of the Contract, become an Excluded Supplier or Excludable Supplier; 
[bookmark: _Ref191472298]subject to clause 18.6, a Sub-contractor (other than an Associated Person) is an Excluded Supplier or an Excludable Supplier. 
[bookmark: _Ref191472258]The Council shall not be entitled to rely on clause 18.5.3: 
unless as part of the competitive tendering process for the Contract it has requested information about whether the Supplier intends to use Sub-contractors and sought to determine whether any intended Sub-contractor is on the Debarment List; or 
[bookmark: _Ref191472630]if before awarding the Contract, the Council was aware that the Supplier intended to enter into the relevant Sub-contract and did not seek to determine if the Sub-contractor was an Excluded Supplier or Excludable Supplier by virtue of being on the Debarment List; or 
[bookmark: _Ref191472635]if before awarding the Contract, the Council knew the Supplier or any Sub-contractor was an Excluded Supplier or an Excludable Supplier; or 
if it has consented in writing to the appointment of an Excludable Supplier in advance of that Excludable Supplier being appointed. 
Prior to termination under clause 18.5, the Council shall first: 
notify the Supplier of its intention to terminate the Contract; 
[bookmark: _Ref191472505]specify which of the grounds detailed at clause 18.5 it is relying on for such purposes and why it has decided to terminate the Contract (the “Intention to Terminate Notice”);
give the Supplier a reasonable period (such period being detailed in the Intention to Terminate Notice) to respond to the Intention to Terminate Notice; and
in the context of termination in accordance with clauses 18.5.2 or 18.5.3 only,  give the Supplier a reasonable period (such period being detailed in the Intention to Terminate Notice) to cease its arrangement with the Associated Person or relevant Sub-contractor (as applicable).
Termination of the Contract, however arising, shall not affect any of the parties' rights and remedies that have accrued as at termination.
Clauses which expressly or by implication survive termination of the Contract shall continue in full force and effect.
[bookmark: a566387]Consequences of termination
On termination of the Contract for any reason, the Supplier shall immediately deliver to the Council all Deliverables whether or not then complete, and return all Council Materials. If the Supplier fails to do so, then the Council may enter the Supplier's premises and take possession of them. Until they have been returned or delivered, the Supplier shall be solely responsible for their safe keeping and will not use them for any purpose not connected with this Contract.
[bookmark: _Ref192064286][bookmark: _Ref191478980][bookmark: a976045]PREVENTION OF BRIBERY 
[bookmark: _Ref192063958]The Supplier represents and warrants that neither it, nor any Supplier Personnel: 
has committed a Prohibited Act; 
to the best of its knowledge, has been or is subject to an investigation, inquiry or enforcement proceedings by a governmental, administrative, or regulatory body regarding any Prohibited Act or alleged Prohibited Act; or 
has been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act. 
The Supplier shall promptly notify the Council if, at any time during the Term, its circumstances, knowledge or awareness changes such that it would not be able to repeat the warranties set out in clause 20.1 at the relevant time.
[bookmark: _Ref192064189]The Suppler shall (and shall procure that its Supplier Personnel shall) during the Term: 
[bookmark: _Ref192064124]not commit a Prohibited Act; 
[bookmark: _Ref192064154]not do or omit to do anything that would cause the Council or any of the Council’s employees, consultants, contractors, sub-contractors or agents to contravene any of the Relevant Requirements or otherwise incur any liability in relation to the Relevant Requirements;
[bookmark: _Ref192064133]have and maintain in place its own policies and procedures to ensure compliance with the Relevant Requirements and prevent occurrence of a Prohibited Act;
notify the Council (in writing) if it becomes aware of any breach of clause 20.3.1 or clause 20.3.2, or has reason to believe that it or any person associated with it has received a request or demand for any undue financial or other advantage in connection with performance of this Contract.
The Supplier shall maintain appropriate and up to date records showing all payments made by the Supplier in connection with this Contract and the steps taken to comply with its obligations under clause 20.3.
The Supplier shall allow the Council and its third party representatives to audit any of the Supplier's records and any other relevant documentation in accordance with clause 22.
[bookmark: _Ref192064371]If the Supplier is in default under this clause 20 the Council may by notice: 
[bookmark: _Ref_a111479]require the Supplier to remove from performance of this Contract any Supplier Personnel whose acts or omissions have caused the default; or
immediately terminate this Contract. 
Any notice served by the Council under clause 20.6 shall specify the nature of the Prohibited Act, the identity of the Party who the Council believes has committed the Prohibited Act and the action that the Council has elected to take (including, where relevant, the date on which this Council shall terminate). 
Any termination under this clause will be without prejudice to any right or remedy which has already accrued or subsequently accrues to the Council. 
[bookmark: _Ref192064247]GRATUITIES 
The Supplier shall not, whether by itself or by any Supplier Personnel or Sub-contractor, solicit any gratuity or tip or any other form of money-taking or reward, collection or charge for the performance of its obligations except where allowed for elsewhere in this Contract.
[bookmark: _Ref192065177]RIGHT OF AUDIT AND RECORD KEEPING
The Supplier shall keep secure and maintain until two years after the final payment of all sums due under the Contract, or such longer period as may be agreed between the parties, full and accurate records of the Services, all expenditure reimbursed by the Council and all payments made by the Council.
The Supplier shall grant to the Council or its authorised agents, such access to those records as they may reasonably require in compliance with the Contract.
[bookmark: _Ref191478487]Notwithstanding any other provisions under the Contract, the Supplier acknowledges and agrees that the Council shall keep such records as it considers sufficient to explain any material decision made for the purpose of awarding or entering into this Contract. This includes, but is not limited to: 
all decisions required under the Act;
all decisions where the Council is required to publish a notice, certain information or documents; and
all communications between the Council and the Supplier in relation to the award or entry into the Contract before the Contract is entered into.
Such records under clause 22.3 shall be kept by the Council until the end of the period of three years beginning with the day on which the Contract is entered into. 
[bookmark: _Ref191478987]DATA PROTECTION 
[bookmark: _Ref191478962]The parties shall comply with their data protection obligations as set out in Schedule 1.
STATUTORY AND OTHER REGULATIONS
The Supplier shall be deemed to have acquainted himself with any and all Acts of Parliament, Statutory Regulations, or other such laws, recommendations, guidance or practices as may affect the provision of the service(s) specified under the Contract.
The Supplier shall be deemed to have acquainted himself with British/European Standards, Codes of Practice as may be relevant to this Contract.
The Supplier shall adequately train, instruct and supervise staff to ensure that so far as is reasonably practical the standards and codes of practice are observed.
EQUALITY OF OPPORTUNITY
[bookmark: _Ref418866301]The Supplier shall comply with all applicable fair employment, equality of treatment and anti-discrimination legislation, including, in particular: 
Equal Pay Act (Northern Ireland) 1970;

Sex Discrimination (Northern Ireland) Order 1976;

Health and Safety at Work (Northern Ireland) Order 1978;

Disability Discrimination Act 1995 and the Disability Discrimination (Northern Ireland) Order 	2006;

Employment Rights (NI) Order 1996;

Race Relations (Northern Ireland) Order 1997; 

Fair Employment and Treatment (NI) Order 1998;

Part Time Workers (Prevention of Less Favourable Treatment) Regulations 2000;

Fixed Term Employees (Prevention of Less Favourable Treatment) Regulations 2002;

Employment Equality (Sexual Orientation) Regulations (Northern Ireland) 2003;

The Employment Relations (Northern Ireland) Order 2004;

Equality Act (Sexual Orientation) Regulations (Northern Ireland) 2006; 

Employment Equality (Age) Regulations (Northern Ireland) 2006; 

The Work and Families (Northern Ireland) Order 2006,

and shall use his best endeavours to ensure that in his employment policies and practices and in the delivery of the Services and Goods required of the Supplier under the Contract he has due regard to the need to promote equality of treatment and opportunity between: -

Persons of different religious beliefs or political opinions;
Men and women or married and unmarried persons;
Persons with and without dependants (including women who are pregnant or on maternity leave and men on paternity leave);
Persons of different racial groups (within the meaning of the Race Relations (Northern Ireland) Order 1997);
Persons with and without a disability (within the meaning of the Disability Discrimination Act 1995);
Persons of different ages; and
Persons of differing sexual orientation.
The Supplier shall take all reasonable steps to ensure the observance of the provisions of Clause 25.1 by all Supplier Personnel and Sub-contractors of the Supplier.
HEALTH AND SAFETY
The Supplier’s attention is drawn to the provision of the Health and Safety at Work (Amendment) (Northern Ireland) Order 1998 and in particular to Article 4 “General Duties of Employers to their Employees”.
The Supplier’s attention is drawn to the provision of the Health and Safety at Work (Amendment) (Northern Ireland) Order 1998 and in particular to Article 4 “General Duties of Employers to their Employees”.
EMPLOYEES 
The Council and the Supplier have agreed the terms and conditions which shall apply in relation to [Employees and Exit Transferring Employees] in Schedule 2 and both parties shall comply with the provisions of that Schedule. 
Force majeure
Neither party shall be in breach of the Contract nor liable for delay in performing, or failure to perform, any of its obligations under it if such a delay or failure result from an event, circumstances or cause beyond its reasonable control (Force Majeure Event).
The Supplier shall use all reasonable endeavours to mitigate the effect of a Force Majeure Event on the performance of its obligations.
If a Force Majeure Event prevents, hinders or delays the Supplier's performance of its obligations for a continuous period of more than 5 Business Days, the Council may terminate the Contract immediately by giving written notice to the Supplier.
[bookmark: a692227]General
Assignment and other dealings.
The Council may at any time assign, transfer, mortgage, charge, subcontract or deal in any other manner with all or any of its rights or obligations under the Contract.
[bookmark: _Ref208392558]The Supplier may not assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with all or any of its rights or obligations under the Contract without the prior written consent of the Council.
Any proposed assignment or novation of this Contract under clause 29.1.2 shall be subject to: 
the Council’s prior written consent which, for the avoidance of doubt, may be withheld or granted at the Council’s absolute discretion; 
the Supplier providing the Council with information about the incoming party as it reasonably requests; and
the proposed incoming party satisfying all applicable requirements under the Act and Regulations. 
Notices.
[bookmark: a723112]Any notice or other communication given to a party under or in connection with the Contract shall be in writing, addressed to that party at its registered office (if it is a company) or its principal place of business (in any other case) or such other address as that party may have specified to the other party in writing in accordance with this clause, and shall be delivered personally, or sent by pre-paid first class post or other next working day delivery service, commercial courier, fax.
A notice or other communication shall be deemed to have been received: if delivered personally, when left at the address referred to in Clause 29.2.1; if sent by pre-paid first class post or other next working day delivery service, at 9.00 am on the second Business Day after posting; if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed; or, if sent by fax, one Business Day after transmission.
The provisions of this clause shall not apply to the service of any proceedings or other documents in any legal action.
Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of the Contract.
Waiver.  A waiver of any right or remedy under the Contract or law is only effective if given in writing and shall not be deemed a waiver of any subsequent breach or default. No failure or delay by a party to exercise any right or remedy provided under the Contract or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.
No partnership or agency. Nothing in the Contract is intended to, or shall be deemed to, establish any partnership or joint venture between the parties, nor constitute either party the agent of the other for any purpose. Neither party shall have authority to act as agent for, or to bind, the other party in any way.
Third parties. A person who is not a party to the Contract shall not have any rights to enforce its terms.
[bookmark: a950718]Variation. Except as set out in these Conditions, no variation of the Contract, including the introduction of any additional terms and conditions, shall be effective unless it is agreed in writing and signed by the Council.
Governing law. The Contract, and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims), shall be governed by, and construed in accordance with the laws of Northern Ireland.
Jurisdiction. Each party irrevocably agrees that the courts of Northern Ireland shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).


SCHEDULE 1 – DATA PROTECTION
[bookmark: a235782]DEFINITIONS
[bookmark: a304964]Controller, Processor, Data Subject, Personal Data, Personal Data Breach, processing and appropriate technical and organisational measures: as defined in the Data Protection Legislation.
Data Protection Legislation:
To the extent the UK GDPR applies, the law of the United Kingdom or of a part of the United Kingdom which relates to the protection of Personal Data.
To the extent the EU GDPR applies, the law of the European Union or any member state of the European Union to which the Customer or Provider is subject, which relates to the protection of personal data.
[bookmark: a829657]Domestic Law: the law of the United Kingdom or a part of the United Kingdom.
[bookmark: a801140]EU GDPR: the General Data Protection Regulation ((EU) 2016/679).
EU Law: the law of the European Union or any member state of the European Union. 
UK GDPR: has the meaning given in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.
[bookmark: a197699]DATA PROTECTION
[bookmark: a470099]Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause 1.1 is in addition to, and does not relieve, remove or replace, a party's obligations or rights under the Data Protection Legislation.
[bookmark: a963735]The parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Controller and the Supplier is the Processor. Annex A sets out the scope, nature and purpose of processing by the Supplier, the duration of the processing and the types of Personal Data and categories of Data Subject.
[bookmark: a994659]Without prejudice to the generality of clause 1.1, the Council will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Supplier [and/or lawful collection of the Personal Data by the Supplier on behalf of the Council] for the duration and purposes of this agreement.
[bookmark: a820833]Without prejudice to the generality of clause 1.1, the Supplier shall, in relation to any Personal Data processed in connection with the performance by the Supplier of its obligations under this agreement:
[bookmark: a684078]process that Personal Data only on the documented written instructions of the Council which are set out in Annex A unless the Supplier is required by Domestic Law or EU Law to otherwise process that Personal Data. Where the Supplier is relying on Domestic Law or EU Law as the basis for processing Personal Data, the Supplier shall promptly notify the Council of this before performing the processing required by the Domestic Law or EU Law unless the Domestic Law or EU Law prohibits the Supplier from so notifying the Council;
[bookmark: a798515]ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Council, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it); 
[bookmark: a289003]ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential; and
[bookmark: a833115]not transfer any Personal Data outside of the UK or EEA unless the prior written consent of the Council has been obtained and the following conditions are fulfilled:
[bookmark: a762341]the Council or the Supplier has provided appropriate safeguards in relation to the transfer;
[bookmark: a966763]the data subject has enforceable rights and effective legal remedies;
[bookmark: a864628]the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and
[bookmark: a865345]the Supplier complies with reasonable instructions notified to it in advance by the Council with respect to the processing of the Personal Data;
[bookmark: a981204]assist the Council in responding to any request from a Data Subject and in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;
[bookmark: a280696]notify the Council without undue delay on becoming aware of a Personal Data Breach;
[bookmark: a567101]at the written direction of the Council, delete or return Personal Data and copies thereof to the Council on termination of the agreement unless required by Domestic Law or EU Law to store the Personal Data; and
[bookmark: a479167]maintain complete and accurate records and information to demonstrate its compliance with this Schedule 1 and allow for audits by the Council or the Council's designated auditor and immediately inform the Council if, in the opinion of the Supplier, an instruction infringes the Data Protection Legislation.
[Drafting Note: clause 1.5 contains optional wording which should be considered by the Council on a case by case basis. If the Council does not consent to the appointment of a sub-processor then this option should be selected. If the Council is prepared to consent to the appointment of a sub-processor then the sub-processor/s should be named in this clause.]
[bookmark: a540433]The Council does not consent to the Supplier appointing any third party processor of Personal Data under this agreement. OR The Council consents to the Supplier appointing [THIRD-PARTY PROCESSOR] as a third-party processor of Personal Data under this agreement. The Supplier confirms that it has entered or (as the case may be) will enter with the third-party processor into a written agreement incorporating terms which are substantially similar to those set out in this Schedule 1 and in either case which the Supplier confirms reflect and will continue to reflect the requirements of the Data Protection Legislation. As between the Council and the Supplier, the Supplier shall remain fully liable for all acts or omissions of any third-party processor appointed by it pursuant to this clause 1.5.
The Supplier hereby indemnifies, and shall keep indemnified, the Council from and against any and all costs, damages and expenses of any kind arising from any claim or demand brought by any person, data subject, Commissioner or supervisory authority as a result of any breach or alleged breach by Supplier of Data Protection Legislation or its obligations under this Schedule 1.
[bookmark: a429515]Annex A	Processing, Personal Data and Data Subjects
[bookmark: a426000][DRAFTING NOTE: This Annex A should be populated by the Council and the Supplier prior to the signing of the Contract depending on the nature of the data processing taking place]
Processing by the Supplier
[bookmark: a996018]Scope 
[bookmark: a199159][Subject matter of the processing: short description, for example name of the service or description of the master agreement]
[bookmark: a773226]Nature of processing
[bookmark: a527134][Description of the type of processing such as data collection, storage, sharing and so on]
[bookmark: a654696]Purpose of processing
[bookmark: a119159][Description of the processing purpose(s) – for example processing for HR purposes, recruitment, direct marketing and so on] 
[bookmark: a853829]Duration of the processing
[bookmark: a371060][Periods for which the services are being provided]
[bookmark: a732918]Types of Personal Data
[bookmark: a184352][Set out types of personal data such as names, contact details, pay details, images and so on]
[bookmark: a821766]Categories of Data Subject
[bookmark: a184192][Set out categories of data subjects such as employees, customers, and so on]



SCHEDULE 2

[bookmark: _Ref32822987]Definitions
In this Schedule (except where the context otherwise requires) the following words and expressions will have the following meanings:
	“Applicable Data Protection Laws” 









“Employee Liability Information”
	means any applicable law, statute, regulation or sub-ordinate legislation and all policies, codes of conduct, direction, policy rule or order issued by any regulatory body having jurisdiction over a party that is from time to time in force including the Information Commissioner’s Office, relating to data protection, privacy and the processing of personal data, including (without limitation):
(a) the General Data Protection Regulation (EU) 2016/679 (“EU GDPR”);
(b) the “UK GDPR” as defined in section 3(10) of the Data Protection Act 2018, as supplemented by section 205(4) of that Act;
(c) the Data Protection Act 2018; and 

means the information which a transferor is obliged to notify to a transferee pursuant to Regulation 11(2) of the Regulations

	“Employees”
	means all those employees of the Outgoing Supplier wholly and/or mainly engaged in the Services immediately before the Transfer Date, save for those who object to their transfer pursuant to Regulation 4(7) of the Regulations or otherwise resign or treat their employment as terminated

	"Employment Liabilities"
	means any claim or demand (whether in contract, tort, under statute, pursuant to European law or otherwise) including, without limitation, any claim for unfair dismissal, wrongful dismissal, a redundancy payment, breach of contract, unlawful deduction from wages, unlawful discrimination, a protective award or a claim or demand of any other nature

	"Outgoing Supplier"
	means any provider of the Services prior to and up to the Transfer Date

	"Potential Returning Employees"
	those personnel who are employees of the Supplier and who are assigned to the provision of the Services or a relevant part of the Services for the purposes of the Regulations

	“Regulations”
	means the Transfer of Undertakings (Protection of Employment) Regulations 2006 and/or the Service Provision Change (Protection of Employment) Regulations (Northern Ireland) 2006 as amended and/or any other regulations enacted for the purpose of implementing the Acquired Rights Directive (Council Directive 77/187/EEC as amended by Council Directive 98/50 EEC and consolidated in Council Directive 2001/23/EEC

	"Replacement Supplier"
	means any alternative supplier appointed by the Council to perform the Services or any part of the Services after the Subsequent Transfer Date

	“Relevant Transfer”
	means a relevant transfer of an undertaking for the purposes of the Regulations

	"Returning Employees"
	means those employees whose contracts of employment will transfer to a Replacement Supplier pursuant to the Regulations on termination or expiry of this Agreement. 

	"Supplier"
	means  [INSERT] 

	"Services"
	means the provision of services as more particularly described in the Commissioning Agreement

	“Subsequent Transfer Date”
	means the date or dates on which there is a transfer of responsibility for the provision of the Services or part of the Services between the Supplier and the Council and/or a Replacement Supplier (as the case may be) 

	“Transfer Date”
	means the date of commencement of the Services by the Supplier


[bookmark: _Ref131323778]INITIAL TRANSFER 
[bookmark: _Ref113263367]Transferring Employees
[bookmark: _Ref131324072]The Supplier has satisfied itself as to the application of the Regulations on the commencement of the Services by the Supplier and the Council gives no warranty or any indemnity in this regard. 
Indemnities
The Supplier shall indemnify the Council against all costs, claims, liabilities and expenses (including reasonable legal expenses) incurred by the Council in connection with or as a result of:-
any Employment Liabilities arising directly or indirectly from any act, fault or omission of the Supplier in respect of any Employee on or after the Transfer Date;
the employment of the Employees on or after the Transfer Date; 
any failure by the Supplier to comply with the Regulations;
any claim by any trade union or other body or person representing the Employees arising from or connected with any failure by the Supplier to comply with the Regulations or any legal obligation to such trade union, body or person;
any change or proposed change in the terms and conditions of employment or working conditions of the Employees;
the change of identity of employer occurring by virtue of the Regulations being significant and detrimental to any of the Employees, or to any person who would have been an Employee but for their resignation or decision to treat their employment as terminated under Regulation 4(7) or 4(9) of the Regulations;
any proposal by the Supplier  to change the terms and conditions of employment or working conditions or place of work of the Employees on or after the Transfer Date; and
any proposal by the Supplier to make any of the Employees redundant on or after the Transfer Date.
Apportionments and Payments
The Supplier shall be responsible for all emoluments and outgoings in respect of the Employees (including, without limitation, all wages, bonuses, commission, premiums, subscriptions, PAYE and national insurance contributions and pension contributions) which are attributable in whole or in part to the period after the Transfer Date (including any bonuses, commission, premiums, subscriptions and any other prepayments which are payable before the Transfer Date but which are attributable in whole or in part to the period after the Transfer Date), and will indemnify the Council [(both for itself and any Outgoing Supplier) against all costs, claims, liabilities and expenses (including reasonable legal expenses) in respect of the same.
[bookmark: _Ref111366995]POST transfer reporting
The Supplier shall provide the Council with all reasonable information in relation to any and all Potential Returning Employees within 7 days from any such request.  
[bookmark: _Ref32825785]exit management
Transfer of Returning Employees
[bookmark: _Ref113263441]The parties acknowledge and agree that where all or part of the Services cease to be provided by the Supplier for any reason and where all or part of the Services continue to be provided by the Council or a Replacement Supplier, there may be a transfer of the Returning Employees to the Council or a Replacement Supplier for the purposes of the Regulations (“Service Transfer”).  If there is a Service Transfer which is a Relevant Transfer the employment of the Returning Employees shall transfer to the Council or a Replacement Supplier in accordance with the Regulations with effect from the Subsequent Transfer Date.
Save where the parties reasonably believe that there will be no relevant transfer for the purpose of the Regulations, the parties shall co-operate in agreeing a list of Returning Employees prior to the Subsequent Transfer Date, and shall co-operate in seeking to ensure the orderly transfer of the Returning Employees to the Council and/or the Replacement Supplier.

[bookmark: _Ref215052338][bookmark: _Ref113263406]Provision of Information and Warranties
[bookmark: _Ref215051517][bookmark: _Ref131324788]The Supplier agrees that, subject to compliance with Applicable Data Protection Legislation, within 20 days of the earliest of: receipt of notification from the Council of a Service Transfer or an intended Service Transfer, receipt or the giving of notice of early termination of this Agreement or any part therof, or the date which is 6 months before the expiry of the Term of any extended term, and in any event, upon receipt of a written request of the Council at any time, it shall provide the following information:
a list of the Potential Returning Employees including details of their job titles, age, length of continuous service, current remuneration, benefits, notice and the percentage of working time that they spend assigned to the Services;
details of any Potential Returning Employees who might reasonably be regarded as a key employee in the context of the maintenance of the Services after the Subsequent Transfer Date;
a list of agency workers, agents and independent contractors engaged by the Supplier;
the total payroll bill of the Potential Returning Employees;
the terms and conditions of the Potential Returning Employees;
details of any current disciplinary or grievance proceedings ongoing or circumstances likely to give rise to such proceedings in respect of the Potential Returning Employees;
details of any claims, current or threatened, brought by the Potential Returning Employees or their representatives;
details of all death, disability benefit or permanent health insurance schemes and other similar arrangements with or in respect of the Potential Returning Employees including the identities of any such employees in receipt of benefits under any such scheme;
details of all collective agreements relating to or affecting the Potential Returning Employees, with a brief summary of the current state of negotiations with such bodies and with details of any current industrial disputes or claims for recognition by any trade union.  
The Council shall keep such information confidential and shall use it for the sole purpose of a tender exercise for a continuation of the Services, in which case the information may be disclosed to a prospective tenderer.  
[bookmark: _Ref131324799]At intervals to be stipulated by the Council (which shall not be more frequent than every 30 days) and immediately prior to the Subsequent Transfer Date, the Supplier shall deliver to the Council a complete update of all such information as shall have been deliverable pursuant to clause 32.2.1 in respect of the Returning Employees and the Supplier shall, where required, meet with the Council to discuss the information disclosed.
[bookmark: _Ref131324849]At the time of providing the information to the Council pursuant to clauses 32.2.1 and 32.2.2 the Supplier shall warrant the completeness and accuracy of all such information.  
[bookmark: _Ref131324896]Without prejudice to clauses 32.2.1, 32.2.2,and 32.2.3, the Supplier agrees to provide the Employee Liability Information to the Council (or, where relevant, the Replacement Supplier) at such time or times as are required by the Regulations, and, at the time of providing such Employee Liability Information, the Supplier shall warrant that the Employee Liability Information:
is complete and accurate at the time it is provided to the Council;
will be updated to take account of any changes to such information, as required by the Regulations.
The Council may assign the benefit of the warranties at clauses 32.2.3 and 32.2.4 to the Replacement Supplier.
Financial Information
Within twenty-eight (28) days after the Subsequent Transfer Date, the Supplier shall, on request by the Council, provide to the Council and/or any Replacement Supplier updated financial details for the relevant Returning Employees.  Such financial details shall include sums payable in respect of each Returning Employee relating to the following:-
Salary and benefits;
PAYE and National Insurance contributions; and
Miscellaneous costs (for example, training grants and staff loans).
[bookmark: OLE_LINK1]Restrictions
The Supplier undertakes to the Council that, during the six months prior to the expiry of  the Term or any extended term, or if earlier, at any time after notice has been served to terminate the Agreement and in respect of that part of the Services which will cease to be provided by the Supplier at the Subsequent Transfer Date (the "Affected Services" for the purposes of this clause), the Supplier shall not without the prior written consent of the Council (such consent not to be unreasonably withheld or delayed):-
amend or vary (or purport or promise to amend or vary) the terms and conditions of employment or engagement) (including, for the avoidance of doubt, pay) of any Potential Returning Employees (other than where such amendment or variation has previously been agreed between the Supplier and the Potential Returning Employees in the normal course of business, and where any such amendment or variation is not in any way related to the transfer of the Services);
terminate or give notice to terminate the employment or engagement of any Potential Returning Employees (other than in circumstances in which the termination is for reasons of misconduct or lack of capability);
transfer away, remove, reduce or vary the involvement of any of the Potential Returning Employees from or in the provision of the Affected Services (other than where such transfer or removal: (i) was planned as part of the individual's career development; (ii) takes place in the normal course of business; and (iii) will not have any adverse impact upon the delivery of the Services by the Supplier, (PROVIDED THAT any such transfer, removal, reduction or variation is not in anyway related to the transfer of the Services));
[bookmark: _Ref131394141]recruit or bring in any new or additional individuals to provide the Affected Services who were not already involved in providing the Affected Services prior to the relevant period.
Apportionments and Payments
The Supplier shall be responsible for all emoluments and outgoings in respect of the Returning Employees (including without limitation all wages, bonuses, commission, premiums, subscriptions, PAYE and national insurance contributions and pension contributions) which are attributable in whole or in part to the period up to, and including, the Subsequent Transfer Date (including any bonuses or commission which are payable after the Subsequent Transfer Date but attributable in whole or in part to the period on or before the Subsequent Transfer Date) and the Supplier will indemnify the Council (both for itself and any Replacement Supplier) against any costs, claims, liabilities and expenses (including reasonable legal expenses) incurred or suffered by the Council or any Replacement Supplier in respect of the same.
Indemnities
The Supplier shall indemnify the Council (both for itself and a Replacement Supplier) against all costs, claims, liabilities and expenses (including reasonable legal expenses) incurred by the Council and a Replacement Supplier in connection with or as a result of:-
any failure by the Supplier to comply with this obligations under this Schedule; 
any Employment Liabilities by any Returning Employee, in each case arising directly or indirectly from any act, fault or omission of the Supplier in respect of any Returning Employee on or before the Subsequent Transfer Date;
the employment of any of the Returning Employees prior to the Subsequent Transfer Date including but not limited to any claim in respect of all emoluments and outgoings in relation to the Returning Employees (including without limitation all wages, bonuses, PAYE, National Insurance contributions, pension contributions and otherwise) payable in respect of any period or before the Subsequent Transfer Date;
any failure by the Supplier to comply with its or their obligations under Regulations 13 and 14 of the Regulations, or any award of compensation under Regulation 15 of the Regulations, save where such failure arises from the failure of the Council or a Replacement Supplier to comply with its or their duties under Regulation 13 of the Regulations;
any claim (including any individual employee entitlement under or consequent on such a claim) by any trade union or other body or person representing the Returning Employees arising from or connected with any failure by the Supplier to comply with any legal obligation to such trade union, body or person; 
[bookmark: _Ref131394127]the provision of inaccurate or incomplete information pursuant to clauses 32.2
any claim by any person employed or formerly employed by the Supplier who is not a Returning Employee for which it is alleged that the Council or any Replacement Supplier may be  liable by virtue of this Agreement and / or the Regulations. 
The Council shall use all reasonable endeavours to procure than any Replacement Supplier indemnify the Supplier against all costs, claims, liabilities and expenses (including reasonable legal expenses) incurred in connection with or as a result of:-
any Employment Liabilities by any Returning Employee in each case arising directly or indirectly from any act, fault or omission of the Replacement Supplier in respect of any Returning Employee on or after the Subsequent Transfer Date;
any failure by a Replacement Supplier to comply with its obligations under Regulation 13 of the Regulations;
any change or proposed change to the terms and conditions of employment or working conditions of the Returning Employees on or after their transfer to a Replacement Supplier on the Subsequent Transfer Date.
The Council may in its discretion assign the benefit of the indemnities set out in this clause to the Replacement Supplier.
Other Transferring Employees
If it is found or alleged that the employment of any person other than the Returning Employees transfers to the Council or a Replacement Supplier on or after the Subsequent Transfer Date pursuant to the Regulations:
the Council or Replacement Supplier may dismiss that person; and 
the Supplier shall indemnify and keep indemnified the Council and the Replacement Supplier against costs, liabilities and expenses (including reasonable legal expenses) which the Council and the Replacement Supplier may suffer or incur in relation to that dismissal and the employment of that person up to the date of that dismissal and any other claim brought by that person. 
Information and Consultation
The Supplier shall comply with its duties under regulations 13 and 14 of the Regulations in relation to any Relevant Transfer, save where it is unable to do so as a result of the failure of the Council and/or a Replacement Supplier to comply with their obligations under regulation 13 of the Regulations.
The Council shall and shall procure that any Replacement Supplier shall comply with its/their duties under regulation 13 of the Regulations in relation to any Relevant Transfer.
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