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CONTRACT ("this Contract'} daled 207 |

PARTIES:

{1

[ Wythenshawe Community Housing Group] LIMITED a registered number
[......]} whose registered office is at { ], contracting on its own behalf and on
behalf of sach organisation within the Client's Group as defined in Paragraph
Errort Reference source not found. of Schedule 3 [Contract Conditions])
{"Client"); and

{2) [ Bespoke Contract Services ] of { whose registered office s at Suite 1
Pegasus House Titson,Road Wythenshawe Manchester M23 9CGF  (the
Provider"),

{NTRODUCTION:

Client wishes to engage the Provider to provide Services, in accordance with this

Contract.

IT iS5 AGREED THAT:

1.

The Provider shall provide the Services set out in Schedule 1 [Senvices and
payment] {subject, where that Schedule states that Services are to be instructed
by Orders, to the issue of an Order for those Serviges], in accordance and in
compliance with the Contract Conditions set oul in Schedule 3 [Contract
Conditions] completed in accordance with Schedule 2 [Contract Particulars).

in consideration of the Provider's obligations under Clause 1 Client shall pay the
Pricels)} set out in Schedule 1 [Sernvices and payment].

Where the Contract Particulars so state, the Provider's performance of the
Services shall be measured according to the KPis sef out in Schedule 4 [KPf
Schedule).

AS WITNESS of the above both Parties have signed this Contract on the date set out
at the start of it.

128801605
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SCHEMILE 4
SERWICES AND PAYMENT

1. SERVICES

The Services to be provided comprise:

» Ad-hoc Neighbourhood Removais and Clearing:

o

o

Removal of fire risk and non-fire risk waste

Management of excessive waste in a garden or fly-tipped waste
in Bin rooms or on green areas.

This service would potentially be estate-wide and could cover
every postcode that WCHG ownfmanage, as well as green
spaces owned and managed by WCHG. Therefore, the majority
of M22 and M23 postcodes would need to be included and
occasionally several owned properties our in Knutsford,
Macclesfield, and Poynton.

The waste can vary from sofas, fridge freezers, household waste,
garden waste, flammable items such as paint and clearing the
occasional unoccupied zone. We also sometimes need to
request that dog foul is collected to allow a communal garden
service to be completed by our in-house team.

All waste is to be disposed of in & responsible manner.

WOCHG would need multiple ways to contact the confractor, for
an emergency we would want the ability 10 make a direct phone
call.

For general waste removalfcollection we would want a contact at
head office that we could emall direct to arrange removal.

2.  PAYMENY

The basis on which the Provider is to be paid for the Services is by reference
and is subject to the document entitied "677 - Pricing Schedule - Wasie
Management - Appendix C BESPOKE CSLTD v.2 - with VAT"

The Fee {as set out above) covers performance of all the Provider's obligations under
this Contracl. No payment is to be made by Client for any Services provided under it
other than in accordance with the Fee set out abova.

128801805



SCHEDULE 2
CONTRACT PARTICULARS

Condition 1: Definitions
“Commencement Date” 1% July 2025
“Expiry Date” 30" June 2028
“Inflation Adjustment Date” 1% July with the first adjustment on 1% July 2026

“Inflation Index” the Consumer Prices Index {all items) United Kingdom
(Table 20a DYBT) produced by the Office of National
Statistics] or such olher inflation index as Client specifies
under Condition: V.11 [Paymert},

“Inflation Index Period” the 12 (lwelve) months up to and including Seplember
immediately preceding the Inflation Adjustment Date

“Normal Business Hours” Bam to Hpm on each Working Day] OR [as specified in the
Order,

Condition 2: Representatives
The Representatives of the Parties under this Conlract are:

. for Client: the holder for the time being of the post Neighbourboods Manager
{currently Emma Atkin of Wythenshawe Community Housing Group, 8
Poundswick Ln, Wythenshawe, Manchester M22 9TA

. for the Provider: Bespoke Contract Services Ltd of Suite 1 Pepasus
Haouse, Titson, Road Wythenshawe Manchesler M239GFemail.
wayne@bespokecc.co.uk

In accordance with Condition 2.6 [Representafives], the Provider's Representative
must be contactable outside Normal Business Hours

. YES
[*delete as applicable]
Condition 3.4.4: Pravider’s obligations

In accordance with Condition 3.4.4 {Provider's obfigations], Client’s policies applicable
to the Services are the following policies {as updated by Client from time o time,
subject to Client giving the Frovider a copy of any updated policy):

* [fisg;
. [fisf]; and

- such other policies as Client notifies o the Provider from time 1o time.
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Condition 5 Staff
In accordance with Condition 5.3 [Staff] the Key Persons are:
. YWayne Evans

in accordance with Condition 5.8 [Staff] , the social vaiue activities the Provider must
dediver are listed in the KPis

in accordance with Condition 5.14 [Staff] the Off-Payroll Working Rules apply to this
Contract (such that Client is responsible for making status determinations and
notitying the Provider and Subcontractors of the outcomes):

. YES
[*delete as applicable]
Condition 6: Monitoring and complaints

In accordance with Condition 6.5 [Monftoring and comptaints], the Provider's delivery
of the Services under this Contract [williwill not]* be monitored through KPIs.

in accordance wilh Condition 6.8 [Monftoring and compfaints), achievement of the KPI
Targets fwill] {will not]* be incentivised.

[*defete as appiicable).
Condition 7: Payment

Where the Contract Particulars for Condition 8.7 [Monitoring and complaimts] provide
that achievemenl of the KP| Targets is incentivised, the KP| incentivisation Percertage
under Condition 7.1 [Payment] is:

. M,
{"Insert percentage where KPI performance is incentivised hy payments}

In accordance with Condition 7.10 [Payment], the Fees set outin Schedule 1 [Services
and paymeant] and any monetary amounts in that Schadule;

» [are to be adjusted by Inflation on the Inflation Adjustment Date each year with
affect from [insent date]]. *

. [not 1 be subject to tnflation adjustments).”

[*delete as applicable and if Inflation Is to be added spacify the year in which
this {s first to be done}

Condition 8:  Inteliectual Property

The Provider assigns intellectual Property Rights in the following Bocuments and Data
created specifically for the Services as referred to in Condition 8.1 [inteffectuaf
Fraperyl.

2680183-5 i



. {List items In which ownership of the Inteflectual Property Rights is to be
transferred]

Conditian 11: Data Profection

i accordance with Condition Errer! Reference source not found. [Data Protection),
the subject matler, nature, purpose and duration of Personal Data Processing under
this Contract by the Provider as Data Processor is set out in the Data Processing Table
helow:

Identity of the Data | The Parties acknowledge that under this Contract for the
Controller and  Data | purposes of Data Protection Law:

Processor + the Employer is the Data Controfler of Personal

Data concerning Residents and lhe Provider will be
Processing that Personal Data as Data Frocessor
on behalf of the Employer; and

«  the Provider is the Data Controller of Personal Data
concerming Staff, bul the Employer will he Data
Controfler of any such Personal Data that is
processed by tham.

Subject matter of | Personal Data including names, addresses and conlact
Processing  {including | details, Property access requirements and special
types of Personal Data | requirements in relation to access or carrying out the
that may be Processed | Services which may necessitate Processing of Special
and categories of Data | Category Data and personal data relating to criminal
Subject): convictions and offences.

Nature and purpose of | Interragation of the Personal Data for the purpose of
Processing: carrying  out  the Services, including arranging
appointments and access, ensuring the health and
safety of both Residenls and Staff carrying out the
Servicas by complying with COM Regulations and any
other applicable regulatory or legal requirements,
monitoring Resident satisfaction and correcting any
Persanal Data found to be incorrect whilst carrying out
the Services.

Security measures [1

International  transfers | [Mo international translers of Personal Data are
and {egal gateway permitted].

OR
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[All international transfers of Personal Data under this
; Centracl must be carried out in complance wilh Data
Protection Law.] [The {egal gateway for such transfers is
the use of an internationat Dala Transfer Agreement as
approved by the lnformation Commissionar's Office }.

Duration of Processing
and plan for return or
destruction of Personal
Data once the
Processing is camplete:

Cata Protection Officers

During the Contract Period and the Defects Liability
Period and for 20 (wenty) Working Days from its end
{within which it is 1o be returned or desiroyed.)

Contact details for the Parties' Data Protection Officers
are:

1. for the Emplover:

Jovian Smaliey - Information Governance Manager
Emait: jovian smalley@weha.org.uk

2. far lhe Provider

Christina Ashley — CFO

Conditicn Error! Referance source not found.: Client Data

in accordance with Condition 12.1 WCHG Data the Provider is required o store Clien!

[Cala on the Provider's |T Systemn.

in accordance with Condilion 12.2 [Client Data), the Provider is not required 1o ancess

Client's IT System.
Condition 16:  Liability

The Liability Cap under Condition 16.4 {Liabfity} is £finsert amount] per Financial Year.

The maximum amount of Insurance excesses that may be included in the Liability Cap
in accordance with Condition 16.5 [{fabifity] are:

. " per claim far employer's iabifity;
. ¥ ner clamm for public liability; and
. " per claim for professional indemnity.

{insert amounts)

Condition 17: Insurance

The Insurances required to be maintained by the Provider and the minimum cover

levels for those Insurances are;

» public liability cover — [£5 million {five million pounds)] [for each and every claim)
{in the aggregate over any pericd of 12 {twelve) monlhs}*;

12aa0taen-&
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. amployer's liability [£5 million {five million pounds} for each and every claim];

. professional indemnity insurance — [£[2 million {two million pounds)] [for each
and every claim] [in the aggregate over any period of 12 (twelve) months]*; and

* motor insurance - as required by Law

{*delete and/or amend amounts and basis of cover as applicable]

Condition 18:

Force Majeure

The Provider must maintain a Disaster Recovery Plan for the Services

» Yeas

Condition 20:

Termination

In accordance with Condition 20.2 { Termination] the period of written notice for Client
to terminate this Contract on a "no fault” basis is:

* {7 {seven) calendar days] [expiring any time after] [amend notice period if
roquired and insert details of any initial “no break"period (if any)].

The Provider may {not]* terminate this Contract on a “no fault” basis [by giving the
fallowing period of written nolice]:

. [T {one) manth] [expiring any time after] [arenrd notice period if required and
insert details of any initial “no break”period {if any)].

*delete "not” where thore Is a Provider “no faull” break clause.

Condition 27:

Notices

Email addresses for service under Condition 27.3 {Motices] are:

* for Client: emmma.atkinggwchg.org.uk and
. for the Provider: {insert email address).
Condition 28: Dispute Escalaticn Procedure
The Dispute Escalation Table under Condition 28.3 [Dispute Escalation Proceduré] is
as follows:
Client Provider Time to reach agreement
Emma Atkin Provider's Representative | [5 (five)] Working Days®

12881 80-5
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SCHEDULE 3

CONTRACT CONDITHONS

1. INTERPRETATION

1.7 Inthis Contract {unless the context requires otherwise):

[1] Ag reed n

“Apprenticeship”

“Client Bata”

“Client’s Group™

“CHent's IT Systam”

“Client’s Requirements™

12561 B0M5

means agread in writing by both Parties and
“Agree” shall be construed accordingly;

meaans an apprenticeship approved under the
Law governing apprenticeships;

means all data, information, records and
documentation in any eleclronic or tangible
form relating to Customers (where applicable)
or the Services {including the identity of the
member of Staff carrying out each Order) that
is hetd on Client's IT System, the Provider's 1T
System or in paper farm;

Mears.:
- Client;

. alt {if any} of Cliert's subsidiaries,
hotding companies or societies of which
it s a subsidiary together with all
subsidiaries of such holding companies
or societies (in each case as defined in
section 115% of the Companiss Act 2006
or sections 100 and 101 of the Co-
operative and Community Benefit
Societies Act 2014): and

. their successors in title:

means the infarmation, communications and
techinology systems used by Client (including
any web portal) and in particodar any such
system used for moniloring and caordinating
Orders and the Services;

means any specific rules or requirements for
the Services supplied by Client to the Provider
from time lo time including the requirements
set ot in these Condilions:

1



“Gode of Practice™

igommencament Date”

“Confidential Information”

iContract Conditions™

“Gontract Particulars™

“GContract Period”

SCustomer”

“Data Cantroller”

“Data Loss Event”

“Data Processing Table”

“Data Processor”

1ZBR01E0-5

means any code of recommended practice
produced by a Regulatery Body (including the
tnformation Commissioner),;

means lhe date siated in the Contract
Particulars as either the date on which the
Services are to commence or, where the
Services are to be instructed through Orders,
the date from which Orders may be issued
under this Conlract;

means any information communicated by
gither Party o the other on the basis that it is
confidential including any Perscnal Data;

means the conditions of this Contract set out
ir this Schedule 3;

means the details of how the "variables" in the
Contract Conditions are to be completed as
set oul Schedule 2 [Contract Particularsy,

means the period from the Commencement
Date to the Termination Date;

means a recipient of services which comprise
the Services or in conneclion with which the
Services are provided),

has the meaning given under Data Protection
Law;

any event that results or may result in any
unauthorised or unlawful access to Personal
Data held by the Provider under this Contract,
actual potential loss andfor destruction of
Personal Data in breach of this Contracl
including any personal data breach (as
defined under Data Protection Law),

thae tabie set aut Condition Error! Reference
source not found. [Data Profaciion),

has the meaning given under Data Protection
Law,

13



“Pata Protection Impact
Assassmant™

“Data Protection Law"

“Drata Protection Officer™

“Data Protection
Principles"

*Data Subject”

“Data Subject Access
Regquest”

“Disaster”

“Disaster Recovery Plan”

“Dispute”

“Dispute Escalation Table"

“Dispute Resolution

Procadure”

“Documents and Data”

12BENTE0-5

has the meaning given under Data Proteciion
Law,

all Law relating {o the processing of personal
data, including all applicabie guidance and
codes of practice issued by the Information
Comemissioner's Office or any replacement
data protection or related privacy Law in force
in England and Wales;

has the meaning given under Data Protection
Law,

means tha principles applicable {o the
protection of Personal Data under Dala
Proteclion | aw;

has the meaning given under Data Protection
Law,

means a request by a Data Subject under
Oata Protection Law to access thair Personal
Cata:

means Force Majeure or  any  othar
circumstances defined as a Disaster in the
Disaster Recovery Plan;

has the meaning given in Condition 18.3
[Force Majeure},

means either a dispule concemning this
Contract or an allfegation by a Parly that the
gther has committed a breach of this Conlract:

means the dispute escalation table set out in
the Contract Particulars in accordance with
Condition 28 [Dispite Escalation Procedure),;

means the procedure set out in Conditions 28
[Dispute  Escafation FProcedure] and 28
tSoverning Law and Enforcement);

means all documents, data, infarmation, text,
drawings, diagrams, images. records or
sound embodied in any electronic or tangible

14



“Equality and Diversity
Law™

“Expiry Date"

“Financial Year"

“Feg”

“FOIA”

"Force Majeure”

“Freadom of infermation
Law™

“General Principles of Risk
Prevention”

“Good Professional
Practice"

12380180-5

medium used or created in connection with
this Contract or the Services,

means al Law preventing  unlawful
discrimination inciuding unlawful
discrimination on the basis of age, disahility,
gender reassignment, marriage and Civil
partnership, pregnancy and  maternity,
paternity, race, refigion or belief, sex or sexual
origntation or part lime or temporary statas or
any other protected status;

means the date {if any) stated in the Contract
Particulars as the date on which this Contract
will expire;

means each period from 1 April to 31 March
next {inchusive);

means lhe Fee payable for Services
caloulated as set out in Schedule 1 [Services
and payment];

means the Freedom of Information Act 2000,

has the meaning given in Condition 18 [Force
tMajeurs];

means FOIA, the Environmental [nformation
Regulations 2004 and any equivalent freedom
of information Law {including where limited to
Customers) to the extent that Client becomes
a designated body under that Law or subject
to such freedom of information Law during the
Contracl Period;

means the gengral principles of risk
prevention as set out in Schedule 1 to the
Management of Health and Safely at Work
Hegulations 1899;

means those standards, praclices, methods
and procedures and exercising that degree of
skill, care and diligence which would
reasanably and ordinarily be expected from a
skilled and experienced Provider of the same

1%



“Heaith and Safety Law"

“Inflation™

“Inftation Adjustment Date”

“Inflation Index"

“inflation Index Period”

“Insurances”

“Intellectuat Property
Rights”

“Interest Rate”

12680180-5

discipline or profession as the Provider
engaged in providing similar services and
under similar circumstances to the Services
being provided under this Contract;

means all Law related to the protection of
heafth and safety including the protection of
the envionment, lhe prevention of disease
and lhe avoidance of industrial accidents:

means the percentage change in the Inflation
ndex over lhe Inflation Period;

means the date set out in the Contract
Pariculars on which the Prices are to be
adjusted by Inflation (where applicable);

means (subject lo Condition 7.11 [Payment])
the inflation index specified in the Contract
Farticulars,

means the pericd over which the Inflation
Index is measured for the purpose of
calculating Inftation:

means the insurances the Provider is reguired
to maintain under Condition 17 {Insurancs] at
the minimum levels set ouwl in the Contract
Particulars;

means all intelleclual property rights including
patents, inventions, trade marks, service
marks, loges, designs, design  rights
{registered or not) and all applications for any
of them, copyright, database rights, domain
names, trade or business names, moral rights
and other similar rights or obligations whether
registrable or not in any country {including the
UK) and the righl Lo sue {or passing off and alt
renewals and extensions of such rights.

means 5% (five per cent} above the base rate
of Bank of England from time o time;

16



“IT System™

IFKPIH

“KPl Improvement Notice”

“KPI Incentivisation

Percentaga”

“KPI Measurameant Period”

“KPl Payment"

“KPI Target”

1] Law'ﬂ

128683180-5

means Client's |T System or the Providar's 1T
Syslem {as applicable),

means a key performance indicator far
measuring the Provider's performance under
this Contract as set out in Schedule 4 [KP/
Schedule);

means 3 rotice served under Condition 6.10
[Monitoring and complaints],

means the percentage stated in the Contracl
Particulars that is deducted from sach invoice
under Candition 7.1 [Paymend] and used to
finance the KPl Payment;

means the period over which the Provider's
performance in relation to a KP| is assessed
as set oul in Schedule 4 [KP Schedufel;

means the paymeni to be made by Chent to
the Provider for achieving the KPIl Target for a
KPI in accordance with Schedule 4 [KFf
Schedufe] which comprises the percentage
staled alongside that KP1 in Schedule 4 [KPf
Schedule] of the sum of the KPI
Incentivisation Percentage deductions from
each invoice far Services completed in the KPI
Measurement Period for which the KPI
Payment is made;

means the target level of performance as
measured by a KPP, such that [if the Provider
meets the KPI Target specified in Schedule 4
[Pt Schedule] for that KPI for a KPI
Measurement Period Client will pay the
Praviger ihe KP1 Payment for that KPt for that
KPE Measurement Period] [if the Providet's
performance falls below this level and does
not improve following the service of a KPI
Improvernent Notice, this Contract may be
terminated  under  Condition  20.1.13
{ Termination];

means any and alf of the following:

17



“Liability”

“Liability Cap"

"Normal Business Hours"

“Off-Payroit Working
Rules™

128801 80-5

. any Act of Parliament or legisiation;

. any subordinate legisiation (as defined

in section 21{1) of the Interpretation Acgt
1978)

* any exercise of the royal prerogative:

. any retained European Union law in

force in England under the European
Union (Withdrawal} Act 2018 {whilst
applicabte);

. the EU/UK Trade and Co-gperation

Agreement {so far as directly applicable
under the European Union (Future
Retationship) Act 20207}

. any applicable judgement of a relevant

court of law which is a binding precedent
in England; and

. any determination, direction, stalulory

guidance or Code of Practice having lhe
force of law;

means all demands, actions, claims,
proceedings, Hability, losses, judgements,
setllements, costs (including legal costs on a
"professional and own client” basis), charges,
taxes, interest, duties, payments and
EeXpenses,;

means the amaount set out in the Contract
Particulars for Condition 16 {Liability] as the
maximum Liabilily of ihe Provider to Client for
a breach of this Contracl or other
circumstances described in that Candilion:

means those hours specified &s such in the
Contract Particulars,

means the rules in Chapter 10 of Part 2 of the
income Tax (Earnings and Pensions) Act
2003;

15



“Order"

"Parties”

“Personal Bata”

‘Personal Data Breach”

"Person-week”

"Policies™

“Processing”

“Proposal”

‘“Protective Measures”

12BB018G-3

means an instruction from Client (in the form
of a purchase order) o provide parlicular
Services;

means Client and the Provider and their
successors and permillted assignees and
“Party” shall be conslruad accordingly,

means personal data, within the meaning
given by Data Proteclion Law, which is
abtained or Processed in connection with the
Services or this Contract;

means any event that results or may result in
any unauthorised or unlawful access to,
Processing, loss andfor destruction of
Personal Data in breach of this Conlract
including any personal data breach {(as
defined under Data Protection Law);

is the equivalent of one person being
employed for one normal working week in
providing the Services;

means Client's policies applicable to the
Services as set out in lhe Contract Particulars
for Condition 3.4.4 [Provider's obligations);

has the meaning given under Data Protection
Law and "Pracess” and "Processed” shalt be
construed accordingly,

means the proposal or other information
submitted by the Provider in relation to this
Conlract as set out in Paragraph Errorl
Reference source not found. of Schedule 1
{Services and payment],

appropriale  technical  and  organisational
measures designed {o ensure compliance
with the obligalions of the Parties under Data
Protection Law and this Contract and which
may include:

1%



“Provider's IT Systermn™

“Regulatory Body"

“Regulatory
Requirements”

"Representative”

“Request far Information”

12880180-5

) pseudonymising and encrypting

Personal Data:

. ensuring  confidentiality,  integrity,

availability, and resilience of the
Provider's |T System,

. ensuring that the avadability of and

access o Paersonal Data can he
restored in a timely manner after an
incident; and

regularly testing, assessing and evaluating
the effectiveness of such measures adopted
by the Provider including any outlined in the
Diata Processing Table;

means the information lechnology systam
{being software, hardware, arny interfaces,
and any combination of them) used by the
Provider in connection with the Services:

means any governmental, local government,
administrative or reguiatory body {inchuding
the Regulator of Social Housing and the
information Commissioner) with oversight
over the Services, Data Protection [aws,
Client, any organisation in the Client's Group
or the Provider or from whom permission is
required to provige the Services;

means the reguirements of the Law and of all
Regulatory Bodies in relation to the Services
including the reguirements of any Regulatory
Body regulating the Services andfor the way
in which they are provided:

means the represemtative of a Party appointed
undar Condition 2 [Representatives] and
‘Client’s Representative" asnd "Provider's
Representative” shall  be  construed
accordingly;

means & request for information made under
Freadom of information Law:

20



“Resident”

“Services”

“Snecial Category Data”

“Specification”

“Staf

“Standards”

*Statutory Permissions”

“gubecaontract”

12680 805

means a tenant, leaseholder or ocoupier of a
FProperty.

means any of the services listed in Schedule
1 {Services and payment},

means special category data, within lhe
meaning given by Data Protection Law,
obtained or Processed in connection with the
Services or this Contract;

Mmeans:

« the specification and requirements for the
Services set out in Schedule 1 [Services
and payment], and

. all instructions {if any) given to the
Provider by Clignt a3 to how the Services
are to he provided;

means all persons employed or used by the
Provider or a2 Subcontractor in providing the
Services or perlorming  the  Provider's
obligations under this Contract,

means all quality standards published by BSI
Britich Standards, the National Standards
Body of the United Kingdom, the internationat
Organisation for Standardisation or olher
equivatent body (and their successor hodies)
that are relevant to the Services;

means those  permissions,  conssnls,
approvals, licences, certificates and permits {if
any) in legally effective form that are
necessary from any Regulatory Body lawfully
to commence, carry oul and complete the
Services in accordance with this Contract;

means a coniract between the Provider and a
Subcontractor or between lwo or maore
Subecontractars, at any stage of remoteness
from Client in he Provider's supply chain,
made whally or substantially for the purpose

21



“Subcontractor”

"Sucecessor Provide:s*

HTaxl!

‘Termination Date™

“TUPE”

IIUAT”

“Working Day”

1.2  Inthis Conlract;

of performing (or contributing to  the
performance of) the Services;

means any subcontractar of or supplier to the
Provider of any tier;

means a sarvice provider (or Client) that
provides services equivalent to the Services
after the Termination {Jate;

means any form of taxation or social security
contributions  including  corporalion  tax,
national insurance, incoms tax, VAT, and all
forms of tax collection including 1R35;

means {as apphcable):

= the date on which all the Services to be
provided under this Contract are
completed;

*  the Expiry Date; or

. the date on which this Contract is
terminated under Condition 20
[ Termination);

means the Transfer of Underakings
{Protection of Employment) Regulations 2006
{as amended);

means Vatue Added Tax payable under the
Value Added Tax Act 1994 or any tax which is
substituted for it: and

means any day other than a Saturday, Sunday
or a bank or Incal governmert or public
holiday in England,

.21  references to Conditions are (Unless stated otherwise} 1o the Conditions
sel oul in this Schedule 3 to this Conlract,

122 references to Clauses and Schedules are (unless stated otherwise)
references to Clauses of and Schedules to this Contract;

1.2.3 the condents section, headings and references to them are not to affect

its interpretation;

125881305
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1.2.6

1.2.7

1.2.8

1.2.8

1.2.10

1.2.11

1242

1213

references to a gender include the other gender and neuter and to the
singular include the plural and vice versa;

any references to Law, shall be construed as references (o that Law as
amended, replaced, consolidated or re-enacted and in relation to Acts
of Pardiamenl shall include all reguiations, determinations, directions
and statutory guidance having the force of Law made or given under it;

references to “consent” or “approval" are to the prior writternt consent
of the consenting or approving Party and any breach of the terms of
any consent given is to be a breach of this Contract;

the terms “inciuding” and "in particular” are illustrative only and are
not intended to limit the meaning of the words which precede them and
neither the ejusdem generis rule of construction ror any simitar ruke or
approach shall apply to the construction of this Contract;

references lo a lagal entity include a firm, partnership, company,
cooperative and community benefit society, corporation, association,
prganisation, government, state, agency, foundation,  trusi,
unincorporated bady and any organisation having legal capacily (in
each case whether or nol having separale lega! personality) and its
successors (including any that takes over responsibilty for its
functions), permitted assigneses and transferees;

references to a person include an individual and any of the bodies
raferred {o in Condition 1.2.8;

references lo "writing” include electronic communications and other
modes ol representing words in visible and recordable form except
where this Contract states stherwise;

if there is any conflict between the Schedules and the Conditions the
Schedules shall prevail;

references o any document are {Unless specified) references to such
document as amended or supplemented from time {o time, and

where a Parly consists of more than one person the obligations of each
of them are joint and several The other Party may release or
compromise the liability of any of them without alfecting that of the
others.

1.3  The Schadules to this Contract are an integral part of this Contract and are 10
have effect as if set out in full in the body of this Contracl. References lo this
Contract include the Schedules.

1.4  Where this Contracl requires something to be done:

141

1REE0180-5

it must be dane in accordance with this Contract;
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142 ilitis {o be done within a period after an action is taken, the day on
which thal action is taken does not count in the calculation of (hat
petiod; and

1.4.3  if thelast day of the period within which it must be done is not 2 Working
Day, the period shalt be extended to include the following Working Day.

All obligations, duties and responsibilities of the Provider under this Contract are
separate abligations, duties and responsibilities owed to Client.

This Contract will commence on the Commencement Data {or will be deemed
to have done s0). Where there is an Expiry Date this Contract will confinue until
midnight an the Expiry Date unless terminated earlier unger Condition 20
[ Termination).

The Provider confirms that the Provider has:

1.7.1  taken such steps as the Provider wishes to take to verify the accuracy
of arny information provided by Client and has not relied on any
information provided by Client;

1.2 made is own assessmenl of the costs of and risks of providing the
Services;

1.7.3  made all due allowances for its costs of providing the Services within
the Fee set outin Schedule 1 {Services and payment]; and

174  obtained or will obtain all necessary permissions and rights from ail
Regidatory Bodies necessary or desirable for providing the Services.

REPRESENTATIVES

The Representatives of each Pany for the purposes of this Condract shall be the
persons set out in the Contract Particulars.,

Each Parly may replace their Representative at any time and must nolify the
other Party in writing within 2 {two) Working Days of the appeintment of a rew
Representative. Thig naofification must include:

221  the identity of the new Representative:
222  the post held by the new Represertative; and
2.2.3 contact details for the new Representative.

A prerson appointed as the Client's Representative may not disregard or averrule
any instruction given by a previous Clienl's Representative unless the previous
Clienl's Representative would have been enlitied to do so.

The Client's Representative may exercise all functions and rights of Clienl under
this Contract.

The Client's Represertative may delegate some or all of their duties to one or
more deputy Client's Represenlatives. The Client's Representative must give
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3.2

3.3

34

notice of any defegation under this Condition 2.5 to the Provider. The notification
must state:

2.5.1  the identily of the deputy Client's Representative;
2.5.2 contact details for the deputy Clignt's Representative; and

2.5.3 the dulies delegated {which may be all or any of the Client's
Representatives duties).

The Provider must ensure that the Provider's Representative or a nominated
deputy is contactabie by Client at any time during the Contract Period. Where
the Contract Particulars so provide, this includes contact outside Normal
Business Hours at any time of the day or night.

Any communication given by Client or the Client's Representative to the
Provider's Representative will be deemed to have been given to the Frovider.

The Provider must ensure that their Representative informs the Chent's
Representative promptly in writing of any act or omission by Client that stops the
Pravider from compiying with this Contract.

if there is any ambiguity, discrepancy or matters requiring clarification in this
Contract, the Client's Representative (aclting reasonably} may issug an
instruction which shall be hinding on the Provider and determinative of the
meaning of this Contracl.

PROVIDER'S OBLIGATIONS

in consideration of the Fee the Provider agrees {subject, where the Services are
ta be instructed by Orders under Schedule 1 [Services and paymentf] to the issue
of an Order) to provide the Services from the Commencement Date in
aceordance with the Specification.

Client gives no representations or warranties to the Provider aboul the precise
armount o value of Services Cliert will instruct the Provider to pravide under this
Contract {but confirms that subject to Condition 4.4 [Regufatory Reguirements]
Client will continue to issue some Orders during the Contract Period unless this
Contract is terminated]. No Orders are to be issued afier the Expiry Date. The
Provider is not entitied to claim for any loss of profil, loss of business or otherwise
if the volurme or timing of Services under this Contract is different in amaount,
value or scope than anticipated.

Client may provide services simitar to the Services through using either its own
smployees or by engaging other service providers.

The Pravider must provide the Services:

34,1 in accordance with all applicable Law, Regulatory Reguirements,
Statutory Permissions and Standards;

34.2 inaccordance with this Contract;
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343  inaccordance with Good Professional Practice {and Client relies an lhe
skill, judgement and expertise of the Provider in redation o this);

344 in accordance with Client's Requirements, the Policies and the
Provider's Proposal;

3.4.5 by any specific deadfine set oul in the Specification, stated in an Qrder
or agreed with Client:

J.4.8 i a manner that causes the minimum inconvenience and nuisance to
others;

3.4.7  within a cullure and working environment in which heaith and safety is
parantount to everyhody involved with the Services;

348  using enviranmentally sustainable methods of working:

3.4.9  using technology that is compatible with and interfaces with Client's IT
System to the extent required by the Conlract Particulars andior the
Specification;

3.4.10 i accordance with a properly documented system of quality contrgl
designed 1o ensure that Good Professional Practice is followed; and

3411 in accordance with any reasonable requests made by the Client's
Represeniative,

The Provider warrants that it has the compelence, resources and capacity to
comply with, and will comply with any guidance {including any Code of Practice)
applying to the Services issued by any Regulatory Body.

Wien providing the Services the Provider must ensure that:

3.6.1 &t all times safe systems of work are adopted and all appropriate risk
assessments are available: and

36.2  the Services are planned and delivered tn accordance witts the Genaral
Principles of Risk Prevention;

The Provider must inform Client immediately:

3.7 Hthe Provider becomes aware of any mattar affecting or likely to affect
the provision or performance of the Services: or

3.7.2  of any circumstances concerning the Services which might justify Clien
taking action {0 protect its interests (including its reputation) or which
may |aad to & Dispule,

REGULATORY REQUIREMENTS

The Provider must obtain and maintain any Statutory Permissions necessary to
provide the Services. The Provider must pay all fees and charges in connection
with this.
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4.4

51

The Provider shall comply with any direction that Client gives in relation to the
Services in order:

421 toenable Client to comply with the Human Righls Act 1988,
4.2.2 toprevent a breach of Health and Safety Law,
4.2.3  fo comply with tha requirements of any Regulatory Body, or

4.2.4 to secure that the Services are provided in accordance with this
Contract.

The Provider shalt notify Client immediatety of any:

4.3.1 breach of Law, Regulatory Requirements or this Candract by the
Provider {including where due to the actions or omissions of a
Subgontractor); or

4,3.2 investigation by a Regulatary Body in connection with the Services or
the Provider.

Client may suspend the provision of ihe Services by the Provider if Client
considers the Provider may have breached this Contract.

The Provider warrants that all representations and answers given in any due
diligence or selection questionnaire completed by the Provider in relation to the
procurement of this Contract by Client were true, complete and accurate when
given and will continug 10 be true, complete and accurate throughout the
Contract Period.

STAFF

The Provider shali ensure all Staff providing the Services.

5.1.1  are recruited in accordance with safer workforce practices which
include background checks on all new recruils;

5.1.2  are appropriately qualified and experienced;

5.1.3  are properly trained and (where appropriate) properly supervised,
5.1.4  actinthe best interests of Client;

5.1.5  comply with all applicable Health and Safety Law,

51.6  comply wilth Equality and Diversily Law,

5.1.7  are paid in accordance with the Law (including having such deductions
as are required to be made under Tax and social security Laws made
from their pay and accounted for to HMRC);

5.1.8  comply with the Palicies;

5.1.9 comply with any instruction given by the Client's Representalive in
accordance with this Contract; and
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5.1.10  maintain the highest standards of courtesy and behaviour.

The Provider shall supply sufficient Staff to provide the Services in accordance
with this Conlract. As far as practicable, the Provider shall maintain continuily of
Staff delivering lhe Services.

Where the Contract Particulars idenlify Key Persons the Provider shall ensure
that the Services are provided by or that their provision is overseen and
managed by those Key Persons. Subject to this and subject to complying with
this Condilion §, the recruitment, allocation of Slaff to the Services shall be in
the discretion of the Provider,

tmmediately on becoming aware of a need ta replace any of the Key Persons,
including where the Key Person resigns from the Provider's smiployment, or is
long term absent due to illness or incapacity, maternity or paternity leave or for
any other reason, the Provider shall propose an alternative with eguivalent
senority and experience as the Key Person they are replacing. if approved by
Client such person will lhen become a Key Person.

The Provider shall not remove any of the Kay Persons from the provision of the
Services without the consent of Client other than due to resignalion, dismissal
for gross misconduct, long term illness or incapacity, pregnancy, or other
circtimstances outside the Provider's contral.

Other than in an emergency (including where the Key Person is unexpectedly
no longer employed by the Provider) the Provider shall ensvure that (al the
Provider's own cost} there is a handover period between an oulgoing Key
Person and their repfacement.

The Provider musl not employ any person who is & board member or employee
of Client or a close relative of any such person withaut the written consent of
Client.,

The Pravider shall deliver the apprenticeships, work experience placements and
sacial value activities {if any) set out in the Contracl Particulars. The Provider
shafl report to Client on those social value activities as and when required by
Client,

The Provider must mainlain accurate records of the Stalf providing the Services
and the Qrders each of them undertake. The Provider must give Clignt a list of
alt Staff wha are delivering the Services within 10 (ten) Working Days of a
request by Client.

Chignt may require the Provider to remove any member of Staff from providing
the Services if Client is not satisfied in any way with that Staff member's conduct,
manner, professionalism or ability.

The Provider shall no! solicit, employ or engage any of Client's employees at
any time during the Contract Period or within the 6 (six) months after the
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515

Termination Date other than through an open advertisement which is responded
to by tham.

The Provider warrants that neither the Provider nor any of its officers or
employees:

5121 have been convicted of any offence involving slavery or human
trafficking, and

5.12.2 have, to the best of he Provider's knowledge, been the subject of any
investigation, inguiry or enforcement proceedings by any Regulatory
Body regarding any offence or alleged offence of or in cannection with
slavery or human trafficking.

The Provider shall netify Client promptly in writing if the Provider becomes aware
of or has any reason to believe that the warranty in Condition 5.12 is or may
become untrue. The notice must set out full details of the circumstances making
the warranty untrue or potentiaily untrug,

This Contract is a contract for services and not a contract of employment, Unless
the Contract Particulars state that the Off-Payroll Warking Rules apply to this
Contract {in which case Client shall be responsible for making status
determinations and notifying the Frovider and Subcantractors of the outcomes)
the Parties intend that sithar:

5.14.1 this Contract falls outside of the Off-Payroll Working Rules, on the basis
that neither the Provider nor any Subcontractors are intermediaries for
the purposes of the Off-Payrolt Working Rules; or

£.14.2 the Services to be provided under this Conlract are fully outsourced
services and therefore the Provider is the "client” for the purposes of
the Off-Payroll Working Rules and is responsible for compliance with
the Off-Payroll Working Rules, including making any status
determinations and notifying the relevant persons of the outcomes.

Where the Cantract Particulars state thal the Off-Payroll Working Rules apply to
this Cantract, the Contracl Particulars also state whether Client is responsible
for making deductions from the Fee as appropriate to comply with the Off-Payroll
Waorking Rules.

The Provider shalf ;

5.16.1 take all reasonable steps to ensure comphance with the Off-Payroll
Working Rules {to the extent applicable to the Services) for itself and
any Subcontractors,

5.16.2 regularly check to ensure that any Subcanlraciors do not falf within the
definition of "intermediary” under the Off-Payroll Working Rules and
notify Client immediately of any that do;
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5.16.3  promplly provide and ansure that its Subconlraclors promptly provide

3.16.4

all informalian and documentation that iz relevant 1o determining
wheather the Off-Payroll Working Rules apply to this Contract and
whether Client needs to make any status determinations 1o identify if
there are any "deemed employment” relationships {(as defined in the
Off-Payroll Working Rules).

inform Client prompily:

(ay if the Provider believes that circumstances arg about to
change or have changed, such that the Provider or a
Subcontractor would be classed as an intermediary under the
Off-Payrolt Working Rules,

{b) if, where the Services are "fully outsourced”, the Provider has
reason to believe that the Services would no longer be classed
as fully outsourced under the Off-Payroll Working Rules and/or
that il no onger considers itsslf to be the “client” for these
pLrposes;

(c) if the Provider or a Suhcontractor is proposing to engage s
member of Staff via an intermediary; and

(dy  of any material change to any information or documentation
previously provided 1o Client under this Condition.

317 The Provider warrants that there will be no Staff who transfer to Clierd or any
Successor Provider under TUPE fram the Provider ar any Subcontractor on or
around the Termination Date. If any such Staff do transfer, the Provider shall
indernnify Client and any Successor Provider againsl all Liability arising from:

517.1

2. 372

573

all costs of dismissing any such person {on any basis) at any time within
the 3 {three) months following the tast day of lhe Cantract Period or, if
later, from the date on which it was discovered they transferred to Client
or Successor Provider under TUPE;

alt costs of Client or lhe Successor Provider employing such parson up
to the point of their dismissal; and

where an Empioyment Tribunal orders the reinstatement of any such
person, all costs of Chient or the Successor Provider employing them
for a period of 12 {twelve) months from the {ast day of the Cantract
Period.

G, MONITORING AND COMPLAINTS

6.1 Client may monitor the performance of the Services and any activities
undertakan by the Pravider in connection with this Contract as Client considers
appropriate. Such monitoring may include auditing the Provider's operations,
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§.2

.4

6.6

g7

8.5

facilities and working conditions and the Provider's quality, environmental,
ethical and health and safety procedures and systems.

The Provider must grant access to Client to any premises from which the
Contract is undertaken or administerad,

The Provider shall undertake appropriate remedial actions 1o address any issues
or fallures identified by an inspection or audit under Condition 6.1 lo the
reasonable satisfaction of Chant.

The Provider must;

6.4.1 deal with any complainls received in connaction with the Services in a
prompt, coureous and efficient marner,

6.4.2 keep written records of all complaints received and of the action taken
in relation to each of them;

6.4.3  keep those records available for inspection by Client at any reasonable
time;

6.4.4  promptly provide all information Client requires in onder to deal with any
complaints Client receives in connection with the Services or the
Provider; ang

6.4.5 co-operate with Client in responding to ombudsman enquiries in
relation to the Services and reimburse Client any compensation
recommended to be paid as a result of the Provider's defauit.

Where the Contract Particulars so specify, the Provider's delivery of the Services
under this Contract will also be moritored through the KPIs.

if Client is concerned about the accuracy of any KPI monitoring data Client may
arrange for independent monitoring or verification of such data. Il monitoring
data obtained by the Provider iz found to have been inaccurate Client may
recover the costs of the independert monitoring from the Provider.

Client may at any lime monitor or direct the Provider to monitor the Provider's
performance in relation to any KP| over such period of no less than 1 {one)
month as Client determines.

If there is any dispute over the data collected to monitor the Provider's KP|
performance or any discrepancy between the KP! data collected by Client and
that collected by the Provider, the decision of Clhient over which data is valid is
1o be final and binding.

Where the Contract Particutars state that the achievement of the KP| Targets for
a KP1 is incentivised and the Provider's performance of the Services as
measured by a KP| for a KPI Measurement Periad meets the KPI Target for that
Kt set out in Schedule 4 [KP! Schedufe], subjecl ta Condition 7.8[Payment]
Client shall pay the percentage of the KPI Payment attributable to lhat KP to the
Provider for that KP1 Measurement Period.
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6,10 Hthe Provider fails over any period of 3 {three) months to meet the KPI Targets

T

B.1

71

7.2

Fi

7.4

for any one or more of the KPIs, Client may serve on the Provider a notice
specifying the improvermenl in performance that Chent requires {"a KPI
Improvement Natice'}.

if following the service of a KP improvement Notice, the Provider does not
improve performance above the KPI Targets throughout 2 {two} of the 3 (three)
manths following thal manth in which the KPE Improvemeant Notice is served or
fails lo sustain performance abave the KP! Targets for 9 (nine) of the 12 (fwelve)
months after service of a KPI Improvement Notice, Client shall be entitled to
terminate this Contract under Condition 20.1.13 [Termination].

PAYMENT

The Fee payable for lhe Services is to be calculated in accordance with
Schadule 1 [Services and payment]. Where the Contract Particulars provide that
achievement of the KPI Targets is incentivised, the KP| Incentivisation
Percentage shall be deducted from the amount that would otherwise be payable.

Unless provided ctherwise in Schedule 1 [Services and payment] the Fee is to
be payable on a monthly basis based on the Services provided in each month.
Within & (five} Warking Days of the end of gach month, the Provider shall submit
a VAT (where applicable) Invoice to Client for all Services provided in thal mointh,
The invoice shall be accompanied by such information as Client reasonably
requires from time to time to verify the amount due in relation to that month.
Such invoice may be in the form of an electronic invoice complying with the
Fublic Procurement (Electronic Ihvoices efc.) Regulations 2019, Client shall
accept and process such an elsctronic invoice, subject to that invoice being
uridisputed and subject to it complying with this Condition 7.2 and Conditions
7.3 and 7.4 (as applicable).

Where the Services are instructed through Orders each invoice must include the
correct Client Order nurmbers for the Services provided in that month. The
invoice shall be accompanied by such information as Client reasonably reguires
from time to time to verify the amount due for that month.

The Fee is exclusive of VAT which shall be added at the prevaiing rate and paid
by Client following delivery of a valid VAT invoice that includes the correct Clisnt
Order numbers as set out in Condition 7.3 (where applicable).

Client shalk:

7.5.1  consider and verify any invoices submitted by the Provider pramptly
and in any avent within ¥ {seven} calendar days; and

152 process and pay undispuled invoices within 30 {thirty) catendar days of
the date an which they are regarded as valid and undisputed.
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Client may set off any money Client is owed by the Provider against any amounis
due to the Provider under this Contract.

Interest is payable at the Interest Rate on any undisputed amounts which are
not paid by the date 37 {(thirty-seven) calendar days after the date of the
Provider's invoics from that date to the actual date of payment {inclusive of both
dates}.

Where the Contract Particulars for Condition 6.7 [Monitoring and complaints]
state that the achisvement of the KPI Targets is incenlivised for one or marg
KPIs the Provider shall submi separate invoices for the KPP Payments at the
end of each KP} Measurement Periad. This invoice shalt show clearly those KPls
for which the KP1 Targets were achieved and the percentage and total of the KFI
Incentivisation Percentage deductions during that period that is payable for each
of those KP|s.

The Fee is paid for the performance of alil the Provider's obligations under this
Contract and no payment or reimburseman! of expenses is to be made by Client
other than as set out in Schedule 1 [Services and payment].

Where the Contract Particulars so state, the Prices and monetary amounts (if
any) set out in Schedule 1 [Services and paymeni] shall be adjusted by Inflation
on the Infiation Adjustment Date. The Inflation adjustment shall apply to afl the
Prices for all Services in respect of which an Order is placed after the Inflalion
Adjustment Date. Far Services that do not require the issue of an Order, the
Inflation adjustment shall apply to the Prices for all Services performed after the
Infiation Adjustment Date.

If the basis of computing the inflation Index changes during the Contract Period,
any official reconciliation between the two bases of calculation is fo be used in
calculating Inflation. If there is no reconciliation or no replacement index, [nflation
is to be caloulated by reference to such other index as Client {acting reasonably)
specifies {as the index Client considers most closely replaces the Inflation
Index), with such adjustments as are appropriate 1o reflect the differences
hatween that index and the [nflation Index.

This Contract is a contracl for services and not a contract of employment.
Accordingly the Provider shal be fully responsible for and shall indemnify Client
for and in respecl of:

7.12.4  any Tax, National Insurance and social security contributions and any
other Liability arising from or made in connection with the provision of
the Services {to the extent lhal such recovery is not prohibited by Law},

7.12.2 all reasonable costs, expenses and any penalty, or interest incurred or
payable by Client in connection with or in consequence of any such
Liahility as is referred 1o in Candition 7.12.1;
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5.1

8.2

8.3

8.4

8.6

7.12.3  any Liability arising from any employment-related claim or any claim
based on worker status {including costs and expenses) brought by any
person {including the Provider} against Client arising owt of or in
connection with the Services.

Any amounts due under Condition 7.12 shall be paid in cleared funds by the
Pravider to Client not fess than B (five) Working Days hefore the date upon which
the Tax or other Liability is payatle by Client.

INTELLECTUAL PROPERTY

Where the Contract Particulars so state, the Provider assigns to Chient alt
irtellectual Property Rights in any Documents and Data which are produced or
developad by the Provider specifically for the Services and waives all morat
rights 1o be identified as guthor and to object to deragatory treatment in relation
to such Documents and Data,

Subject to Condition 8.1, alf Intellectual Property Rights in any Documents and
DOata or any other materials which are produced or developed for or in
connection with the Services are 1o belong to the Parly that developad them.

Each Party grants the other Party an imevocable, non-exclusive, royalty free
licence to copy and use {including the right to licence others to do so0) all
Bocuments and Data in which it has Intellectual Property Rights {including any
Documenls and Data in relation to which Intellectual Property Rights are
assigned to Chant under Condition 8.1} in connection with the Services but this
licence is not to extend lo:

831 copying or using those Documents and Data other than in connection
with the Services; or

8.5.2 selling, transferring or otherwise disposing of or grarting any ownership
rights in those Dacuments and Data.

£ach Party agrees prompily to nofify the other Party in wiiting of any
infringement or potential infringement of that Party's intellectual Property Rights
in connection with the Services of which it becomes aware.

The Provider shall indemnify and hold Client harmless against any Liability
pecause of a claim or action that the normal operation, possession or use of any
Documents and Data made available by the Proviger to Client infringes the
Inteliactual Property Rights of the third party.

The Provider shall be responsible for the accuracy of all DBocuments and Data
supplied to Cliert in connection with the Services and shalt indemnify Client in
respact of any Liability caused by any errors or omissions in those Documents
and Data.
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10.2

10.3

PUBLICITY AND REPUTATION

The Provider must not advertise, publicly announce or provide any publicity
stating that it is providing the Services or working for Client without the prior
written consent of Client on each occasion lhe Provider does s0.

All press releases and media communications (including via social media}
rejating to this Contract or the Services must be approved by Client. Client musl
be given a reasonable opportunity to provide a quote in any press release or
media communication.

The Provider shall perform its obligations under this Contract in a way that
enhances the reputation of Client. The Provider shall not do anything that
embarrasses Client or undermines the reputation of Client either with Customers
or generalty.

CONFIDENTIALITY AND SECURITY OF INFORMATION

Subject to Condition 10.3 each Party shall keep confidentiat and secure from
disciosure any Confidential Information communicated to it by the other on the
basis that it is confidential,

Neithar Party shall use or exploit the other Party's Confidential informalion for
any purpose other than as set out in this Conltract.

Confidentiat information may be disclosed:

10.2.1 ta the extent reasonably required by either Party to perform its
obligations under this Contract on a confidential basis to persons
performing those obligations;

10.3.2 if itis in the public domain other than as a result of a breach of this
Caondition 10;

10.3.3  where its disclosure is required by any court order or legal or regulatory
obligation of the Party making the disclosure {(including under Data
Protection Law) or required by any Regulatory Body ({including, in
relation to Freedom of Information Law, a disclosure made in
accordance with this Condition 10};

10.3.4  if it is already lawfully in the possession of the receiving Party, before
its disclosure by the disclosing Party;

10.3.5 to a Parly's professional advisers for the purposes of taking advice on
this Contract;

10.3.6 under the Dispute Resoclution Procedure; and/or

10.2.7 by any Party for the purpose of the examination, certification and/or
audit of that Parly's accounts.
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10.4 Where a disclosure of Confidential Infarmation is made under Condition 10.3
(other than under Conditions 10.3.2, 10.3.3 or 10.3.4) the Party disclosing the
Confidential Information shall use reasonable endeavours to impose a similar
duty of confidentialily on {he recipient of the information as that contained in this
Candition 10.

1.5 Each Party must notify the other Party promptly and in any event within 2 {lwo)
Working Days of becorning aware of any unautherised access, copying use or
disclosure of the other Party's Confidential Information.

10.6 The Provider shall provide such assistance as Client reasonably requires to
enable Client to comply with Freedom of [nformation Law.

10.7 Where the Provider receives a Requesl for Information relating Lo information
held on behall of Client the Provider shall:

10.7.1  transfer the Request for Information to Client as soon as practicable
and in any event within 5 {five) Working Days of receiving the Request
for lnformation; and

10.7.2  provide Client with a copy of alf such information in such form as may
be required within 10 (ten} Working Days of the notification under
Condition 10.7.1.

10.8 The Provider acknowledges that Client is responsible for determining in its
absolute discrelion (but having regard to any guidance or Codes of Praciice
issued by the Information Commissioner or the Ministry of Justice):

10.8.1  whether any information is exempt from disciosure undsr Freedom of
Information .aw

10.8.2 in the case of a qualified exemption, whether the public interest in
disclosing the information is greater than the public interest in
maintaining the exemption; and

10.8.3  whather any infarmation is to be disclosed in response to a Requast for
Information.

104 The Provider shall nol respond directly to a Reqguest for Information unless
expressly authorised to do so by Client.

1.10Where it receives a Request for Information relating to any Confidential
infarmatian, Client shall {Unless it has decided not to disclose that information
aither hecause Freedom of Information Law does not apply or because it is
exempt from disclosure under Freedom of information Law) use reasonable
endeavours {g:

13.13.1 notity lhe Provider of that Request for Information in accordance with
Part VIl of the Code of Practice issued by the Secretary of State under
Section 45 of FOIA: and
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10.2 consider any representations made by the Provider before disclosing
that Confidential information under Freedom of Infarmation Law.

10.111f Client decides to disclose any Confidenttal information under Freedom of
Information Law, Client shall use reasonable endeavours to notify the Provider
of this decision hefore making the disclosure.

10,12 Where the Provider holds information on behalf of Client, the FProvider shall:

10.12.1 have regard to any Cade of Practice issued under Section 46 of FOIA

or eguivatent provisions under Freedom of Information Law;

10.12.2 comply with any practice recommendation issued (o it under Section 48

of FOIA or equivalent provisions under Freedom of Information Law,
and

10,12.3 comply with any relention and destruction of information policy which

11.

1.4

1258H BO-5

Client notifies ta it

DATA PROTECTION

Fach Party shall comply with Data Protection Law when Processing Personal
Data under this Conlract. This includes complying with the Data Protection
Principles and upholding the rights of Data Subjects under Dala Protection
Law,

Each Party shall ensure they have all necessary and appropriate legal bases
reguired for the lawful Processing of Personal Data under this Contract
{including any transfer of Personal Data to the other Party).

Each Parly shall designate its own Data Protection Officer if Bata Protection
Law so requires.

The subject-matler, nature and purpose and the duration of Processing and
the types of Personal Data and categories of Data Subject in relation to which
Personal Data may be Processed under this Gontract are set out in the Data
Processing Table in the Contract Particulars:

Where the Provider Processes Personal Data of which the Employer is the
Data Controller the Provider shall;

11.5.% do so only an written instructions from the Employer (the first such
instructions being thase set out in this Contract} as revised by the
Employer from time to time {where applicable) in accordance with
clause 11.13;

11.5.2 do so only as authorised by this Contract {and not as delermined by
the Frovider);

11.5.3 promplly comply with the Employer's wrilten instructions and
requirernents from time to time, including any requests to amend,
delete ar transfer Personal Data;
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11.5.4

1.5,

[}

11.5.6

11.5.7

11.5.8

11.58

11.5.10

immediately inform the Employer if the Provider thinks that it has
been given an instruction which does not comply with Data
Protection Law;

take alt reasonabte steps to ensure the rekiability and integrity of all
persons {including Staff) whom the Provider authorises to Process
the Personal Bata and ensure that those persons:

(A} are aware of and comply with the Pravider's obligations under
this clause 11;

(b} have committed themselves to confidentialily or are under an
appropriale statutory obligation of confidentiality;

{c] are informed of the confidential nature of the Personal Data
and do not Process, publish, disclose or divulge any of the
Personal Data other than in accordance with this Contract or
the written instructions of the Employer: and

{ty  have undergone adeguate training in Data Proteclion Law, the
confidentialily, security, use, care, protection and handiing of
Personal Data and the Provider's obligations as Data
Processor under this Contract.

fully cooperate with and assist the Employer, by having appraopriate
technical and organisational measures in place, to give effect to the
rights of Data Subjects and respond to requests for exercising the
Data Subject's rights including Data Subject Access Reguests;

Process the Personal Data in such a manner that ensures that at all
times the Employer complies with Data Protection Law;

maintain complete and accurale records and information of any
Processing of Personal Data it carries owt on behalf of the Employer
which are sufficient to demonstrate compliance by the Employer and
the Pravider with Data Protection Law and this clause 11.

on requesl, provide the Employer promptly with all information that
the Employer neads to show that both the Employer and Provider
have complied with their data protection obligations under this
Contract; and

at the option of the Emplover, either iretrievably delete or return all
Personal Data to the Employer by the date set out in the Data
Frocessing Table {uniess the Provider is required by Law to retain
thaf Personal Data).

The Provider shali maintain appropriate Protective Maasures (which the
Employer may reasonably reject} which are appropriate to protect against a
Data Loss Event. if the Employer reasanabily rejects Protective Measures put
in place by the Provider, the Provider must propose alternative Proteclive
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Measures to lhe satisfaction of the Employer. Failure to reject shall not
amount to approval by the Employer of the adeguacy of the Protective
Measures. Protective Measures must take account of

11.6.1 the nature of the Parsonal Data to be protected;

11.6.2 the harm that might resuit from any Data Loss Event including lhe
risk {which may be of varying likelihood and severity} for the righls
and freedaoms of natural persons.,

11.6.3  the scops, context and purpose of the Processing of the Personal
Data concerned;

11.6.4 the state of technalogicat development; and
11.6.5 the cost of implementng any measures;

The Provider shall not transfer any Personal Data outside of the United
Kingdom unless the prior writlen consent of the Empioyer has baen obtained
and the following conditions are fulfilled:

11.7.1 the destination country has been recognised as adequate by the UK
governmenit in accordance with Data Protection Law;

11.7.2 the Provider has provided appropriate safeguards in relation o the
transfer {in accordance with Data Protection Law) as determined by
the Employer;

11.7.3 Data Subjects have enforceable rights and effective legal remedies,

11.7.4 the Provider complies with the Provider's obligations under Data
Protection Law by praviding an appropriate {evel of protection to any
Personat Data that is transferred {or, if it is not so bound, uses is
best endeavours to assist the Employer in the meeting its
obligations); and

11.7.5 the Provider complies with any instructions nofified to the Provider
by the Emplayer with respect to lhe Processing of that Fersonal
Data.

The Provider shall notify the Employer immediately (and provide further
information as details become available) if the Provider:

11.81 receives a Data Subject Request {or purported Data Subject
Request);

11.8.2 receives a request to rectify, block or erase any Personal Data;

11.8.3 receives any other request, complaint or conmmunication relating o
gither Party's obligations under Data Protection Law,;

11.8.4 receives any communication from the Information Commissioner or
any other Reguiatory Body in connection with Personal Data
processed under this Cantract;
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11.8.5 receives a request from any third party for disciosure of Personal
Data where compliance with such requesl is reguired or purported
to be required by Law, or

11,86 becomes aware of a Data Loss Event, in which case the notification
shall:

(a] describe the nature of the Data Loss Event including the
categories and number of Data Subjects and records
concerned;

{b)  cammunicate the name and contact details of all persons from
whom more information can be ablained about the Data Loss
Evernt:

ey describe the likely consequences of the Data Loss Event; and

(1} describe the measures taken by the Provider and the
measures which the Provider wishes the Employer {at the
expense of the Provider) to take {o address the Data Loss
Event and mitigate its possible adverse effects.

The Provider shall give the Employer immediale and full co-operation and
assistance in relation 1o any Data Loss Event including:

11.8.1 taking all reasonable steps the Employer requires to assist in the
containment, mitigation, remediation and invastigation of such Data
Loss Event,

11.9.2 providing assistance with notifying the Information Commissioner's
Office or aflected Data Subjects of any breach of Data Protection
Law;

11.9.3  providing the Employer promptly with all relevant informatian in the
Frawvider's possession; and

11.8.4 where the Data Loss Event involves Personal Dala being 1ost,
damaged, corrupted or unusable, promptly restaring thal Personat
[Drata at the Provider's expense.

Taking into account the nature of lhe Processing, the Provider shall provide
the Employer with full assistance in relation to either Party's obligations under
Data Protection Law and any complainl, communication or request made
under clause Error! Reference source not found, (and insofar as possible
within the timescales reasonably required by the Employer), promptly
providing the Employer with:

11.10.1 full details and copies of the complaint, communication or request;

11.10.2 such assistance as the Employer reasonably requests to enable the
Employer to comply with 2 Data Subject Access Reguest within the
relevant timascales set out in Data Protection Law,
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11.12

11.13

11.14
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11.10.3 atthe Empiover's request, any Personai Data it holds in relation o a
Data Subject Access Request: ang

11.10.4 such assistance as the Emplover requasts with respect to any
request from the Information Commissioner's Office, or ary
consuftation by the Employer with the Information Commissioner‘s
Office,

The Provider shall Provide reasanable assistance to the Employer in the
preparation of any Data Protection impact Assessment before commencing
any Processing and whenaver feasonably requireg By the Employer. Such
assistance may include (at the discretion of the Employer);

11.11.1 a systematic description of the énvisaged Pracessing Operations
and the puinose of the Frocessing;

11.11.2 ap assessment of the necessity and Propartionaiity of the Processing
operations in refation to the Services:

11.11.3 an assessment of the nisks to the righls ang freedoms of Daig
Subjects; and / or

Fersonal Daia,

The Employer or an auditor designated by the Employer may inspect ang
2udit the Provider's facilities for Frocessing the Personal Data of which the
Employer is Data Confrofler to ensure they comply with this Confract ang
Data Protection Law,

The Employer may revise thajr instructions to the Provider on the F‘mcessing
of Personal Data at any time if this is Necessary or desirable io comply with
Data Protection taw. Such revision shall nat entitle the Provider i any
additionzi payment, ba 3 Compensation event, lead Ig any paid or ynpaig
extension of time or he iroated as a variation 1o this Contract, The Enployer
shall use reasonable endeavours 1o give the Provider as MUCh notice of the
revision gs possible, consistent wih their obligation to Comply with Data
Frotection Law and protect against any Datx Loss Event,

Nothing in this Contract requiras either Party to disciose any information o
the ather FPary or any third party if ta do S0 would breach Datg Frotection
Law. If any part of this clause 71 does not Comply with Data Protection Law,
lhe Employer may armend that part {to the minimum Necessary to ensure such
compliance) by aiving the Provider at least 30 {thirty) Working Days' notice,
The Parties agree that such ameandment shall not entitle the Provider 1o aiy
adthtional irayment, be g compensation event, lead to any paid or unpaid
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1415 The Employer may replace this clause 11 with any applicable Data Controler
to Data Processar standard clauses farming part of an applicable certification
scheme (as defined under Data Protection Law) at any time by gwing the
provider at least 30 (thirty) Working Days’ notice. The Pariies agree that such
amendment shal nat entitle the Provider 1o any additional payment, be &
compensation event, lead o any paid of unpaid extension of time or be
freated as a variation 1o this Gontract.

1416 The Parties chall take account of any guidance issued by the Information
Cammissioner's Qffice. The Employer may amend this Contract to ansure
that is complies with any guidance issued by the information Commissionar's
Office by giving the Provider at least 30 (thirty) Working Days' notice. The
Parlies agree that such amendment shall not entitle the Brovider 1o any
aaditional payment, be a compensation eyent, iead o any paid of unpaid
extension of fime ar be treated as & variation ta this Contracl.

gubgontractar clauses

1117 The provider shall nol allow a Subgontractor to Process any personal Data
of which the Employer is Data Contraller without the prior writteti consent of
ine Employer to that subgontractor doing s0. where the Provider wishes a
Subconlractor to be able to do so the provider shall provide the Employer
with such evidence as the Employer requires in order to pe salisfied that the
proposed subcontractor 18 capable of complying  with the Provider's
obligations undes this Contract and under Data Protection Law in relation to

that Personal Data,

1718 Where the Employer allows @ subcontractor to Process personal Dala in
accordance with clause 411 the Provider shalk

§1.48.% include provisions iqentical to those in clauselt in the subcontract
with that subcontracton and

11.48.2 provide in the subcontract that the Employer may enforce such
obligations directly against the gubcantractor under the Contracts
(Rights of Third Paries) Adt 1994,

The appointment of & Subcontractor shall not refieve the Proyider from any af
ite obligations under thie Contract and the Provider shali be liable lo the
Employer for the performance of the Subcontractor's phligations in relation to
Personat Data under this Contract.

12. CLIENT DATA

1% 4 Where the Cantrac! Pariculars stale that the Provider is 1o stare Clienl Dala on
the Provider's |T Syslem the Provider:

1711 acknowiedges that Client Data belongs solely lo Client,
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12.1.2

12.1.3

12.14

12.1.5

12.1.6

12.1.7

12.1.8

12.1.8

12.1.10

shall not remove any copyrighl or proprietary notices conlained in or
relaling to that Client Bala;

shall provide, maintain and update the Provider's 1T 3ystem s0 thal,
throughout the Contract Period, it is suilable for managing and
monitoring the provision of the Services and, where apphicable, for
keeping thal Client Data up to date in connection with this;

shall grant Client access to the Provider's [T System during Normal
Business Hours fother than when it is necessary to close down the
Provider's iT System to rectify a faull or undertake maintenance and
Client is given reasonable nolice of this "down time”, ather than in an
emergency, where Client must be notified as soon as the "down time”
OCOUFS);

warranis that granting Client access to the Provider's IT System to the
extent required by thie Contract does not breach any Intellectual
Property Rights of any third party;

shall store that Client Data safely and separately from any data not
relating to Client or lhe Services,

shall preserve the integrity of that Chient Data and prevent it from
corruption or 1oss;

shall not medify, alter, delete or overwrite any Client Data otherwise
than in accordance with this Contract without the prior wiitten cansent
of Client;

shall maintain a back-up and records of any Chant Data it has so
modified, deleted or added to for a minimum of 3 {three} months after
the modification or deletion; and

shall reconstitute or recover any Client Data that is lost, corrupted or
degraded whilst it is maintained on the Provider's IT Systemn to its state
immediately before the corruption or loss and meet any costs Client
incurs in connection with this.

122 Where the Contracl Particulars state thal the Provider will access Client's |T

System or interface the Provider's IT System with Client's IT System, the

Provider shall:

12.2.1 regularly check any software and transfer media used in conneclion
with this Contract {including any software and transfer media used on
or connected to Client's IT System) with an up-to-date virus checker
from an industry accepted anti-virus sollware vandor:

12.2.2 not introduce any virus, Trojan horse, malware, keylogger or other

1ZEE0180-5

harmful software into Client’s IT System,
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12.3

13

13.1

13.6

12.2.3  access and use Client's [T System anly for the purpose of and to the
extent raquired for the Services; and

12.2.4  if any of Glient Data is lost or corrupted as a result of the Provider's acts
or omissions, meet alf costs of Clienl in restoring or procuring the
restaralion of that Client Data to is state immediaiely before the
corruption or loss.,

The Frovider must notify Client promptly and, in any event, within 2 {lwo)
Working Days if it becomes aware of any actual, potential or threatened breach
of either Condition 12.1 or Condition $2.2.

RECORDS AND AUDIT

Throughout the Contract Period the Pravider shall maintain full and accurate
records of all Services provided under Lhis Cantract, all payments made by Client
and ali cosls incurred by the Provider in relation {o it

2 The Provider shall retain the records referred lo in Condition 13.4 throughout the

Contract Period and for 7 {seven) years after the Ternmination Date.

Whenever requested by Client, the Provider shall make any records it mairtains
under Condition 13.1 avaitable for inspection and analysis by Client, Cliert's
internal or external auditors or represeniatives of any Regulatory Body to which
Client is subject.

The Provider shall permit Client, its auditors, representatives of its Regulatory
Body and all persons authorised by Client on reasonable notice during Normal
Business Hours, but without notice in case of any reasonably suspected fraud,
bribery or other breach of Law:

13.4.1 to access and take copies of the Provider's records mairtained under
Condition 13.1 and any other relevant information held at the Provider's
pramises; and

13.4.2 to meet with Staff to audit the Provider's compliance with its probity
obligations under this Contract.

The audit rights under Condition 13.4 shall continue for 7 {seven)} years after the
terminalion of this Contract. The Provider shall give ali necessary assistance to
the conduct af such audits during the Contract Period and for a period of 7
{seven} years after the Termination Date.

tfan audit under Candition 13.4 reveals that:

13.6.1  the Provider has overcharged Client for the Services, the Provider shall
pay to Client the amount overpaid within 20 {twerty) Working Days of
Client notifying the Provider of the averpayment, Clienl may deduct the
relevant amount from any other amount due to the Provider or recover
such armount from the Provider as a debt if the Provider falls to make
this payment: or
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13.6.2 Client has underpaid the Provider for the Services, Client shall pay the
Provider the shortfall (less the cost of audit incurred by Clienl if the
underpayment is the Provider's fault) in the next payment under
Condition ¥ [Payment] or {if no futher payments are due to the
Provider), within 20 {fwenty) Working Days of Client nofifying the
Provider of the amourtt of the underpayment.

13.7 Each Party shall bear their own costs of an audit under Condition 13.4 unless
the audit identifies a fault by the Provider leading to a correction under Condilian
13.6. Where the audit identifies the underpayment or overpayment i5 the
Proviger's faulf, the Provider shall reimburse Client's reasonable cosls and
expenses of the audit to Client,

14. EQUALITY AND DIVERSITY

14.1 The Provider shall comply with its obligations under Equality and Diversity Law
and use all reasonable endeavours to assist Client {o fulfil its duties under
Equality and Diversity Law in relation to the delivery of the Services.

14.2 The Provider shall, as far as possible comply with all applicable guidance issued
by the Equalities and Human Rights Commission and its predecessors.

i4.3 The Provider must set out its policy on equality and diversity:

14.3.1 in instructions ta those concerned with recruitment, training and
promotion;

14.3.2 in documents available to Staff, recognised trade unions or other
representative groups, and

14.3.3  in recruitment advertisements or other literature.

14.4 The Provider must, on request, provide Client with examples of the instructions
and other documents, recruitment advertisernents or other literature.

14 5 The Provider must notify Client within 2 (two) Working Days of first becoming
aware of any investigations or proceedings broughl against the Provider for a
breach of Equality and Diversity Law.

14.6 If a finding of uniawful discrimination is made against the Provider by any court
or employment tribunal, ar an adverse finding is made in any formal investigation
under any body responsible for enforcing Equality and Diversily Law the
Provider must take appropriate steps lo prevent repetition of the uniawful
discrimination.

14,7 The Pravider shall, on request, provide Client with details of any steps taken
under Candition 14.6.

14.8 Client may from time to time require the Provider to monitor its workforce
according to such categories as Chent reasonably specifies in writing to the
Frovider,
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tn providing the Services, the Provider shall undertake and require
Subrcontractors to undertake measures to improve the representation of groups
that are under-represented amongst Staff compared (¢ their representation in
the population {either generally or in the areas in which the Services are being
undertaken), $o &s to minimise any imbalance in the gomposition of the
workforce,

t4.50In providing the Services, the Provider shall undertake and shall require

Subcontractors to undernake measures o

14.1G.1 eliminate  unlawful  discrimination  {including harassment and
victimisation) or any other conduct prohibited by Equality and Diversity
Law by Staff;

14.10.2 deliver equality of opporlunity particularly for peaple from groups that
are under-represented amongst Staff defivering the Services in
recruitment, pay, training and transfer and promotion o and within the
workforee; and

14.10.3 promote and foster good refations between Stafl delivering the Services
who share a protected characteristic under Equality and Diversity Law
and Slafl who do not have that charactenistic,

SUBCONTRACTING & ASSIGNMENT

The Provider may not assign, transfer, subcontract or deal in any other manner
with its rights and obligations under this Conlract or any part, share or inferest
in this Contract without the prior writlen consent of Client but this does not
prevent the Provider exercising its iegal right to faclar its right to payment under
this Contract. Subcontracting shall not refisve the Provider from Liability for the
performance of its obligations to Client under this Cantract and the Provider shal
be {iable to Client for the performance of its Subcontractors.

Client may assign or transfer the benefit of all or any of its rights under this
Contract. An assignment by Client {or by the Provider following Client's prior
written consent} will be effective when written notice of it is served on the
Provider (or Chant, as applicable).

Client may require the Provider to enter into a deed of novation to transfer or
extend both Client's rights and obligations under this Contract to any registered
provider of soctal housing. The deed of novation must be in such form as Client
reasanably requires.

Where the Provider enters inlg a Subcontract, the Provider shalt include in that
Subconlract provisions:

13.4.1  requiring invoices to be considered and verified in a timely fashion;

15.4.2  requiring the payment of valid and undisputed invoices within 30 (thirty)
calendar days;
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15.7

15.8

13.4.2 providing that where there is an undue delay in considering and
verifying an invoice, that invoice s to be regarded as valid and
undisputed after a reasonabie time has passed:

15.4.4  enabling the Subcontract to be terminated if the Subcontractor fails to
comply with any obligations under any environmental, social or
employment Law in performing the Subcontract; and

15.45  requiring the Subcontractor to include provisions having the same effect
as this Condition 15.4 in any Subcontract the Subcontractor enters inlo
relating to the Services.

The Provider shall not allow a Subcontractor to Progess any Personal Data of
which Client is Data Controller without the prior written consent of Client to that
Subcontracior doing so. Where the Provider wishes a Subcontractor ta be able
to do so the Provider shall provide Client with such evidence as Client requires
in order for Client to be satisfied that the proposed Subcontractor is capable of
complying with the Provider's obligations under this Contract and under Data
Prolection Law in relation to that Personal [Jata.

Where Client allows a Subcontractor 1o Process Personal Data in accordance
with Condition 15.5, the Frovider shall:

15.6.1  inciude provisions identical to those in Condition 11 [Data Frotection} in
the Subcontract with that Subcontractor: and

13.6.2 provide in the Subcontract that Client may enforce such obligations
directly against the Subcontractor under the Contracts {Rights of Thirg
Farties) Act 1999,

Where Staff need to access Glient's premises to provide the Services the
Provider must notify Client in writing within 5 (five) Working Days of the
Commencement Date of the names, contact details and (it known} details of
legal representatives of each of itg proposed Subcontractors. The Pravider shail
notify Client within 5 {five} Working Days of:

15.7.1  any change to that information; and

15.7.2 the names, contact detfails and {if known) detgils  of legal
representativas of any new Subcontractors,

The Provider shall take appropriate steps to ensure that there is no sfavery or
human lrafficking in its supply chains and in connection with this the Provider
stall:

15.8.1  implement due diligence procedures for its Subcontraciors:

15.8.2  require all Subcontractors to warrant that, neither the Subcontractor nor
any of the Subcontractor's officers or empoyeeas:

{a)  have been convicted of any offence involving slavery or human
trafficking; or
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(b]  have, to the best of the Subcontractor's knovdedge, been the
subject of any investigation, inquiry  ©f enforcement
proceedings by any governmental, adminislrative or regulatory
body regarding any cfience of alieged offence of or in
connection with slavery and human lrafficking.

1582 require all Subcontractors 1o notify them promptly in writing if the
Subcantractor becomes aware of or has any reasan to believe that the
warranly in Condition 15.8.2 is or may becomsa untrue. The notice must
sat out full details of the circumstances making the warranly untrug or
potentially untrue,

15.8.4 require all Subcontractors to include provisions having the same effect
as 1his Condition 15.8 in all Subcontracts {at any stage of remoleness
from Chent in the supply thain) refating to the Services; and

15.8.5 promptly passto Client a copy of any notice from a Subcontractor under
Condition 15.8.3.

The Provider shall maintain control over and ensure adequate liaison with
Subcontractors and Staif to ensure compliance with this Contract. Any obiigation
on the Pravider not to do anything in tms Contract is to include an obligation on
the Provider to procure that all Subcontraclors and Staff do not doit.

15.10The Provider shall terminate a Subconkact within 20 {twenty} Working Days of

being requested to do so0 by Client if.

15.101.1 the aclions or amissions of the Subcontractor have led to the Frovider
being in material breach of this Contract;

15.10.2 the Subcontracior ar anyons for whom the Subcontractor is responsible
has acted frauduently or made & fraudutent misrepresentation in
connection with the Services or this Cantract;

15.10.3 the Subcontrastor or anyone for whom the Subcontractor is responsible
has offered or agreed lo give any person working for or engaged by
Client any gift or consideration in relation to this Contract as set out in
Condition 19.1 {Corruption, Bribery amnd Conflicts),

15.10.4 there is (in the reasconable opinion of Client) an getual or potential
conflict between Lhe interests of the subcontractar and those of Client.

15.10.5 the Subcontractor is in breach of Heaith and Safety Law or is
considered by Client to be working of to have worked in a way that does
not fully comply with Health and Safely Law or any guidance or hest
praclice approved in relation to Heatth and Safaty Law;

15.10.6 the Subcontractor commits 2 malerial breach of Data Protection Law
{including any Parsonal Daia Breach or any breach which Client, as
Data Controller, is required to reporl to the Information Commissioner;
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16.

TE.1

16.2

16.3

16.4

16.5

16.6

15.10.7 there is a change of control of the Subcontractor {as defined in section
1124 Corporation Tax Act 2010} which Client has not approved in
advance; or

15.10.8 the Subcontractor is found to have committed any offence involving
slavery ar human trafficking or to have breached environmental, social
ar labour faws,

LIABILITY

Neither Party excludes ore limits liability to the olher Party for:

16.1.1 death or personal injury caused hy its nepligence;

16.1.2 fraud or fraudutent misrepresentation; or

16.1.3 any other Liability which cannot be limited or excluded by Law.

Subject to Conditions 16.3 to 16.6 (inclusive) the Provider shall pay to Client a
sum equat to the amount of any Liability which Glienl may suffer in connection
with a breach of this Contract by the Provider or its Subcontractor.

The Provider shall not be responsible for any Liability o the extent that it is
caused by the negligence or wilful misconduct of Client ar by breach by Client
of its obligations under this Contract.

‘The maximum Liability of the Provider under this Contract (including where there
is a requirement to indemnify Client under it} in any Financial Year (olher than
as sat out in Condition 16,1} shall not exceed lhe Liabilty Cap sel out in the
Contract Particulars for that Financial Year but such Liatilily Cap shall not
include or apply to:

16.4.1  any sums that are recovered under any of the Insurances (but on the
basis thal excesses borne by the Provider are to be treated as being
recoverable under the Insurances;

16.4.2 any sums [other than excesses as provided in the Contract Particulars
for Condition 16.5} thal would have been racovered under the
Insurances had the Provider taken out and maintained those
insurances as required by this Contract and made and diligently
pursued a claim under them; and

16.4.3 any sums that are payable by the Provider to Client under Condition
5.17 [Staff] ar Condition 8.5 {inteflectual Property].

The maximum amount of Insurance excesses that may be included in lhe
Liability Cap are as set out in the Coniract Particulars. Any excesses on any of
the Insurances up to these amounts will therefore he included in calculating
whather the Liability Cap in any Financial Year has baen reached.

Neilther Party shall be liable to the other for pure economic loss, loss of businegss,
depletion of goodwill or loss of anlicipated savings other than as expressly
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17.5

18,

181

provided in this Contract in each case whether direct, indirect or consequential
{bul this shall not apply in relation to Candition 5.17 [Staff] and Condilion 8.5
inteflectual Property]).

No action or proceedings for any breach of this Contract may be cormmenced at
any time after the expiry of 6 (six) years alter the date the Services were last
provided.

INSURANCE

Subject 1o such Insurances being available in the market al commercially
reasgnable rates and on commercially reasonahble terms the Provider shall
maiintain the Insurances with the minimum levels of cover set out in the Contract
Farticulars. Such Insurances shall be maintained with a substantial and
reputable insurance company. Any increased or additional premium of adverse
terms required Dy insurers because of the Pravider's own claims record or other
acts, omissions or matters specific to the Provider shall be deemed to be within
commercially reasonable rates and terms.

Whenever required lo da so by Client, the Providar shall provide Chient with
documentary evidence thal the Insurances referred to in Condition 17.1 are
bemg properly maintained and that premium payments are up 1o date.

If any of the Insurances reguired by this Contract cease fo be available at
commercially reasonable rales and on commercially reasonable terms, the
Frovider shall notify Client immediately and the Parties shall discuss the hesl
way 1o protect their respective positions. In these circumstances Chent may
terminate this Conlract under Condition 20.1 [Terminatior).

If the Provider fails to maintain any of the Insurances (except following a
notification under Condition 17.3) Client may make alternative arrangements to
protect #s interests and may recover the costs of such arrangements from the
Provider.

The Provider shall nol to do anything or omit to do anything, which could make
the tnsurances under Condition 17.1 void, voidable or unenforceatle,

FORCE MAJEURE

Subject to the Provider complying with Conditions 18.2 and 18.3, neither Party
is {o be liable to the other for any failure or delay in performing its obligations
under this Contract due to any cause beyond its reasonable control {"Force
Majeure™) including governmental aclions, war, riots, terrorist attacks, civil
commation, fire, fiood, epidemic, pandemic, labour disputes {other than labour
disputes involving employees of that Party or its Subconlractor's employess),
currency restrictions and Act of God.,

128501805 a0



15.2 The Provider shall inform Client immediately of any actual or potential industrial
action, by Staff or others, which mighl affect its ability at any time to perform its
obligations under this Contracl.

18.2 Where the Contract Particulars so require, the Provider shall maintain a disaster
recovery plan (“the Disaster Recovery Plan”) selling out the proceduras to be
followed if any Force Majeure or other circumstances outside the Provider's
control mean thal the Provider is not able o provide the Services in accordance
with this Contract. The Provider shall test and refresh its Disaster Recovery Plan
at least once every 12 {twalve) months.

18.4 1f a Disaster ocours the Provider shall:

18.4.1 implement the procedures in the Disaster Recovery Plan {where
maintained under Condition 18.3);

18.4.2 as far as praclicable, continue o provide the Services in accordance
with the Disaster Recovery Plan (where applicable) and this Contract;
and

18.4.3 restore the provision of the Services to normal as soon as practicable
and within any period set out in the Disaster Recovery Plan {where
applicable).

18.8 The Party seeking to exempt itself from Liability because of lhis Condition 18
musl give written notice to the other Party within 2 (two) Working Days of
becoming aware of Force Majeure and must use all reasonable endeavaurs o
mitigate its severity.

18.6 The Party seeking to exempt iiself from Liability because of this Condition 18 is
nol entitted to paymem from the other Party lor exira costs and expenses
incurred because of Force Majeure. The Fee payable for the Services shall also
be reduced by such amount as is fair and reasonable to reflect the reduction in
the Services undertaken or thelr performance during the period of Force
Majeure.

18.7 The date for performance of an obligation which has been delayed by Force
Majeure is to be suspended only for the period of delay caused by Force
Majeure. The Party notifying the other Party of Force Majeure must notify that
Parly as soon as it considers lhe Force Majeure no longer applies.

12.8 Either Party may terminate this Contract by giving immediate notice to the other
Party if Force Majeure which completely prevents that other Parly from
complying with its obligations under this Contract continues for a period of 3
{three) months or more.
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9.2

TH3

15.4

19.5

149.6

CORRUPTION, BRIBERY AND CONFLICTS

Client may terminate this Contract for default by the Provider immediately by
written natice and recover from the Provider the amaurtt of any loss resulting
from such termination if;

13.1.1  the Provider commits an offence under the Bribery Act 2010 or any Law
concerning fraudulent or corrupt acts in relation to this Contract or any
other cantract wilh Client;

19.1.2 the Provider has offered or given ar agreed to give Client, or any person
connected vath any gift or consideration of any kind as an inducemant
or reward for;

(4] doing or nat doing or having done or not having dong any
action in relation to the obtaining or execution of this Contract
or any other contract with Chant; or

i) showing of not showing favour or disfavour to any person in
relation to this Contract or any other contract with Client: or

1%.1.3  the acts referred to in Conditions 19.1.1 or 19.1.2 have been done by
any person employed by the Provider or acting on the Provider's behaif
{whethar without or with the Provider's knowledge).

The Provider shall not do anything which would place Client in breach of the
prohibition in Seclion 122 of the Housing and Regeneration Act 2008 or Clisnt's
Frobity Policy or Code of Conduct,

The Provider shall take and require all Subcontractors to take all reasonable
steps, n accordance with Good Professional Practice, to prevent fraud and
bribery in connection with this Contract. The Provider shall naotify Client
immediately if it has reason to suspect that any fraud or bribery (including any
breach of Candition 19.1) has occurred, is acctaring or is likely to ocour.

If the Provider or any of its Staff commits any fraud or bribery {including any
breach of Condition 19.1} in relation to this or any other contract with Client,
Cliant may recover in full from the Provider any ioss sustained by Client in
consequence of such fraud.

The Provider shall cooperate fully with Client, its auditors andfor any Regulatory
Body in relation to any investigation into fraud or bribery in connection with this
Contract

The Provider shall take appropriate steps to ensure that they are not placed in
a position where (in the reasonable opinion of Client) there is or may be an actual
conflict, or a potentfal conflict, between the pecuniary or personal interesis of the
Provider and the abligations owed to Clienl under {his Contract.
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19.7 The Provider shall promptly notify and provide full particulars to Client if any
conflict referred 1o in Condition 19.6 above arises or is reasonably foreseeable

to arise.

20. TERMINATION

20.1 Chient may terminate this Contrac! either wilh immediate effect or with effect from
a future date specified by Client by giving the Provider written notice if:

2011

2012

20.1.3

20.1.4

2015

20.1.6

12880180-5

the Provider commits a material breach of this Contract which is not
remedied o the satisfaction of Client within 10 {ten) Warking Days of
written notice from Client notifying the Provider of the breach and
stating that if it is not remedied this Contract may be terminated for lthe
Provider's material breach;

the Provider or anyone for whom the Provider is responsible has acled
fraudulently or made a fraudulent misreprasentation or fraudulent claim
for payment iy connaction with the Services,

the Provider or anyone for whom the Provider is responsible has offered
or agreed to give any person working for or engaged by Client any gift
or consideration in relation to this Contract or any othar contract
between the Provider and Client as set oul in Condition 191
[Corruption, Bribery and Conflicts];

there ig (in the reasonable apinion of Client) an aclual or potential
conflict between the interests of the Provider and the duties owed to
Client under this Ganlract;

the Provider is in breach of Health and Safety Law or is considered by
Client to be working or to have worked in a way that does not fully
comply with Health and Safety Law or any guidance or besl praclice
approved in relation to Health and Safety {aw,;

the Provider is the subject of any insolvency related procedure
including:

{a) suspending or threatening to suspend, payment of its debts or
being unabie or deemed unable to pay its debts within section
123 of the Insolvency Act 1986,

{b] commencing negotiations with any of its creditors with a view
to rescheduling any of s debts, or making & proposal for or
efitering into any compromise or arrangement with any or all
of its creditars,

(o) applying to court for, or obtaining, a moratorium under the
Insolvency Act 198G;

53
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having a petition fled, passing a resolution, or having an arder
made for s winding up {except for the purposes of an
amalgamation or reconstruction of a solvent companyy;

giving or receiving notice of any intention to appoint or
appointing or having appointed an administrator, receiver,
recewer and manager or administrative receiver or applying
for or being the subject of an administration order;

having a credilor take possession of, or distress, execution,
sequestration or other such process levied or enforced on or
sued asgainst, the whole or any part of its assets and such
attachment or process not being discharged within 10 {ien)
Working Days;

ceasing to trade or threatening to cease to trade;

failing within the time provided for payment to honour any
guarantee or indemnily it has given which has fallen due and
heen called upan;

{where the Provider is an individual):

(il being the subject of a bankruptoy pelition or order:
{iiy  having a receiver appointed over histher assets;
fiiy  making an arrangement with creditors: or
!

v} being deemed unable to pay histher debits within section
268 of the insolvency Act 1886;

fwhere the Provider is a parinership, other than a lmited
liabifity partnership) having one of its partners subject to any
of the insolvency evenls in Condition 20.1.6(h} applying to
individuats:

having a deby relief order made in respect of them: or

being the subject of any equivalent or simitar event in England
& Wales or in any other fegal jurisdiction

2017 any of the Insurances ceases to be available at commercially
reasonable rates:

201.8

20.1.8

12EE01805

the Provider purports to assign, subcentract, novale or craate any form
of security over its rights under this Contract without Chent's written

conseant:

the warranty in Condition 4.5 [Regufatory Requiremeants] is or becomes
untrue in any material respect;



20.2

20,3

20.1.10 the Provider commits a material breach of Data Protection Law
(including any Personal Data Breach) or any breach which Client, as
Data Canlraller, is reguired o report to the Infarmation Comrissioner,

20.1.11 the Provider commits or is found to have committed any of the offences
listed in Regulation 57(1) of the Public Contracts Regulations 2015, any
of the Provider's directors, officers or senior managers conwnit or are
found to have commilted any of those offences or a Court orders that
this Contract is set aside because it has been subject to a substantial
modification;

20.1.12 there is a change of control of the Provider (as defined in section 1124
Corporation Tax Act 2010) which Client has not approved in advance,

20.1.13 the Provider falls to improve or sustain improved performance in
accordance with Condition 6,11 [Monitaring and Complamts] following
the service of 2 KP! Improvement Notice under Condition 6.10
[Monitoring and Complaimnts];, or

20.1.14 the Provider or a Subcontractar is found to have commilled any offence
involving slavery or human trafficking of to have breached
anvironmental, social or labaur Laws.

Client may terminate this Contract by giving the Provider not less than the period
of written notice to do so set out in the Contract Particulars. Where the Contract
Parlicuiars so state, the Provider may terminate this Contract by giving Client
not less than the period of written notice to do so set out in the Contract
Particiiars. Where the Conlract Particulars specify a date before which such
notices may not take effect, such a notice may not take effect before that date.

The Provider may terminate this Contract gither with immediate effect or with

effect from a future date specified by the Provider by giving Chient written notice

i

20.3.1 Client fails to pay any undisputed amount due to the Provider under this
Contract {in respect of which payment is due) within 30 (thirty] calendar
days of a written notice from the Provider served on Client notifying
Cliant of the non-payment and stating that if it is not remedied lhis
Contract will be terminated for non payment iy Client; or

20.3.2 Client, without good reason, commits a material breach of this Contract
which substantially prevents the Provider from complying with the
Provider's obligations under this Contract and fails to remedy that
material breach within 20 {twenty} Working Days of wrilten natice from
the Provider served on Client stating that if it s not remedied this
Contract will be terminated for material breach by Client,
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20.4

205

206

208

Termination of this Contraet is without prejudice to the rights and dulies of either
Party accrued due before termination or o any provisions which are intended to
survive termination, including:

2041 Condilion 8 {infeffectusl Property);

20,42 Condition S [Publicity and Reputation);

20.4.3  Condition 10 [Confidentiafity and Security of Information;
20.4.4  Condition 11 {Data Protection]; and

20.4.5 Condition 13 {Records and Audil].

The Dispute Resolution Procedure shall not apply to any issues concerning
terminalion of this Contract,

£n termination of this Contract the Provider must co-operate fully with Client and
/ or any Successor Provider in relation o the legal and operational handover of
responsibilities between the Provider and Client or Successor Provider.

Wilhin & {five) Working Days of the Termination Date, the Provider must;

20.7.1  return alt Client Data and Documents and Data provided by Client and
ensure no electronic copies are maintained; and

20.7.2 provide copies of all ather Client Data and Documents and Data used
in connection with the Services o Client and delete any Client Data
fror the Provider's IT System {other than as required by Condition 13.2
[Fecords and Audif]).

Whera this Contract has been terminated undsr Condition, 20.1 or the Provider
has been the subject of any insolvency related procedure as set out in Condilion
20.1.8, any provigion of this Contract which requires any payment to be made to
the Pravider in respect of lhe Services will cease lo apply until Client has
quantified its costs and losses resulting from termination. Those costs and
insses may include Client's reasonable internal costs as well, as the costs of
employing others to complete the Services (including any Services Client
reasonably expected to Order during the & (six}) months following the
Termination Dale).

+ Where this Contract is terminated in accordance with Conditions 20,2 or 20.3,

Client shall pay all Fees due for Services provided by the Provider in accordance
with this Contrael up to the Termination Date but no other payment shall be due
on lermination.

WAIVER AND SEVERABILITY

A failure or delay in exercising any rights, powers or privileges under this
Contract will not operate as a waiver of them.

All remedies available to either Party Tor breach of this Contract are cumulative
and may be exercised concurrently or separately. The exercise of any one
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213

21.4

216

222

23.

24,

rernedy shall nol be deemed an election of such remedy to the exclusion of other
remedies.

The single or partiat exercise of any right, power or privilega does not prevent
any other exercise of lhal righl, power or privilege or the exercise of any other
right, power or privilege {(whether arising out of lhe same factual situation or
otherwise),

Any waiver of a breach of this Contract is not to be effective unless given in
writing signed ty the Party walving its enlitlement.

No waiver is ta be deemad a waiver of any subsequent breach or default nor is
it to affect the other terms of this Contract.

The receipt of money does not prevent the Parly receiving it questioning lhe
correciness of the amount ar any other statement in respect of money.

if any term of this Contract is illegal, void or unenforceable, it shall be deemed
ta have been modified to the minimum extenl necessary to make i valid, legal
and enforceabie. H such modification is not possible, such term shall he deemed
to have been deleted and the remainder of this Contract will continue in force as
thaugh that term had not been included in it

EXTENT OF OBLIGATIONS AND FURTHER ASSURANCE

Nothing in this Contract requires Client to act in any way which is outside its
legal powers or inconsistent with its legal or requiatory cbligations as a
lcharitable] [registered provider of social housing] or its obligations under the
Law generally.

Subjec! to Condition 22.1, each Party undertakes to do all things and execule
all further documents that the other may reasonahly require to give effect to this
Contract,

VARIATIONS

No variation of this Contract is to bind any Party and no person has authority on
behalf of any Party to agree to any variations 1o this Contract except where the
amendment is agreed o by a formal "variation agresment” in writing that is
described as such and is signad by both Parties.

No consents to any variation to this Contract are required from any person who
is not a Party to it

ENTIRE AGREEMENT

Subjact to Condition 24.2 this Contract sets out the whole agreement between
the Parties in relation lo the Services. It supersedes and extinguishes alt prior
negotiations, commitments, representations and warranties relating to ils
subject matter which any Party has made orally or iny writing.
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252

26,

261
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2.

Each Parly warrants that it has not entered into this Contract on the basis of any
representation made by the other except to the extent that such representation
Is expressly included i it {bul nething in this Condition 24 excludes any liability
for fraudulent misrepresentation).

THIRD PARTIES

1 Any organisation within the Client's Group on whose behalf the Services are

procured under this Contract may anforce this Conlract against the Provider.

Other than as set out in Condition 25,1, nothing in this Contract shall confer any
bensfit on a persan who is not & Party to it or give any such third panty a right to
enforce any af its terms.

NO PARTNERSHIP OR AGENCY

Mothing in this Contract is to constitute or be deemed to create any joint venture
or any parlnership under the Partnership Act 1890, the Limited Partnerships Act
1907, the Limited Liability Partnerships Act 2000 or any other faw conceming
partnerships or limited liability partnerships.

Mo Party shall hold itself out as the agent of any olher or have any authority to
bind the other except to the extent that this Contract expressly provides
ctherwise.

NOTICES

Subject to Condition 27 4, natices or other communications under this Contract
will be duly served if given by and sent to the Party to be served in accordance
with the following table with the date of service and method of proof being as set
out in it:

Method of Service Date of Service Proof of Service

Personal delivery of a letter | Day of delivery if | Proof of delivery.
addressed o the Party to be | before 16.00 on a
s served at the address for | Working Day
: service. otherwise 10,00 an
the next Working
Day thereafter,

First class letter addressed io | 48 {forty  eight} ] Proof of posting

the Parly to be served at its { hours after posting | unless returned
address for service. if that is @ Working { through  the  Post
Cay otherwise | Office undeliverad

10.00 on the next | service within 21
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273
27.4

28,

281

282

28.3

284

Method of Service Date of Service Proof of Service

Working Day | (twenty one) days of
thereafter. pasting.

| Ernail {requesting a “read | Day of transmission | Proof  of  sending
: receipt™ addressed to the | if before 16.00 on a | email io the cormrect

. Party to be served and senl | Yorking Cay | email address plus
to its email address for | otherwize 10.00 on | proof of read receipt.
service. the next Working

Day thereafter.

Each Party's address for service is Hs registered office whers it has one. Where
the Provider does not have a registered office the Provider's address for service
is the address set out at the start of this Contract or such other address as il
notifies to Client in writing.

Each Party's email address for service is as set oul in the Contract Particulars,

This Condition 27 does not apply to the service of legal praceedings or to notices
served iniegal proceedings.

DISPUTE ESCALATION PROCEDURE

Each Party must attempt to resolve any Disputes which it has with the other
amicably.

If a Party considers that a Dispule has arisen it may write a lelter to the other
Parly specifying:

28.2.1 what the Dispute is alleged {0 be;

28.2.2 what steps should be taken o resolve the Dispute; and

28.2.3  within what reasonable period such steps should be taken.

If the breach is nol remedied or the Dispute is not resolved within the period set
out in the letter, the representatives of the Parties must seek 10 resolve the
Dispute in accordance with the Dispute Escatation Table set out in the Contract
Particulars.

The individualsipostholders named in the Dispute Escalalion Table shall have
the period stated in the Schedule 2 [Contract Particuiars} to agree a solution with
the individual/postholder stated alongside their respective names, failing which
the Dispute is to be escalated o the next named individualsfpostholders (if any).

5 Conditions 28.1 ta 28.4 do not apply to any Disputes over a decision to terminate

this Contract or over any Party's entitlement to do so.
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287

29,

291

292

The Parties shall continue to comply with ali their gbligations under this Contract
regardless of the nature of the Rispute and despite the referral of the Dispute for
rasolution under this Condition 28.

Any compromise of a Dispute which is certified in writing by solicitors advising
Chant on that Dispute as a settlement which is based on a permissible
interpretation of the respective rights and obligations of Ihe Parties under it this
Contract is to be regarded as having been derived from the terms of this Contract
and is not to be regarded as a variation to it.

GOVERNING LAW AND ENFORCEMENT

The formation, construction, performance, validity and all aspects of this
Contract are to be governed by English law,

The Parties agree to submit to the exclusive jurisdiction of the courts of Englang
and Wales in relation to any dispute under this Gonlract.

COUNTERPARTS

This Conlract may be executed in two or more counterparts each of which shall
be deemed 16 be an original but the counterparts shall together constitute one
and the same contract.
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CLIENT

—

e

£
SIGNED ,-r"rl ;f"_/? P S T

BY [print name] __S /2t 4 &4y

[HEFY GF HOWSING Joruvig)
for and on behalf of [insert Client] [or insert name of the other Client Group
organisation that Is entering into the Contract]

PROVIDER

SIGNED Wayne Evans

hy Wayne Evans

far and on hehalf of _Bespolke Contract Services Limited
[inseart name of the Provider]
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