
Dated                                             

2025
NORFOLK COUNTY COUNCIL
and

[ insert name of supplier]
________________________________________________

AGREEMENT FOR PROFESSIONAL SERVICES
________________________________________________

nplaw

Norfolk County Council

County Hall

Martineau Lane

Norwich

NR1 2DH
THIS AGREEMENT is dated 
16th October        2024
PARTIES

(1) NORFOLK COUNTY COUNCIL of County Hall, Martineau Lane, Norwich, NR1 2DH ("the Council") and

(2)  [                    ]a company incorporated and registered in England and Wales under company number [  ] and whose registered office is   [ insert address]   (“the Supplier”).

WHEREAS

(A) The Council wishes to have the Professional Services provided as set out in this Agreement. 
(B) The Council has conducted a procurement exercise and the Supplier was the successful tenderer.
(C) The Supplier has agreed to provide the Professional Services to the Council in accordance with the terms and conditions set out in this Agreement.
NOW IT IS HEREBY CONFIRMED between the Council and the Supplier that:

1
The Contract
1.1 The Supplier’s Charges are accepted upon the signing of this Agreement and the Contract is hereby constituted upon the terms and conditions set out in the Contract documents (which for the avoidance of doubt shall include all documents attached as schedules to this Agreement).

1.2
The Contract constitutes the sole contract or agreement between the Council and the Supplier for the provision of the Professional Services.

1.2 The Supplier shall provide the Professional Services, herein, in accordance with the provisions of the Contract, its terms and conditions and to the satisfaction of the Council. 
1.3 For the avoidance of doubt, this is not an exclusive Contract for the provision of the Services or any part of them.
2
General

2.1
Expressions defined in the Contract documents (true copies of which are attached hereto) shall bear the same meaning when used in this Agreement.

2.2
In the case of any inconsistency between the provisions of this Agreement and the documents forming the Contract the following order of precedence shall prevail:
a) The provisions of this Agreement;

b) The terms and conditions (Schedule 3);

c) The Brief (Schedule 1);

d) All remaining Schedules excluding the Tender/Fee Proposal (Schedule 2); and
e) The Tender/Fee Proposal (Schedule 2)
2.3
The schedules annexed to this Agreement form part of this Contract and will have effect as if set out in this Agreement.

AS WITNESS the hands of the parties hereto the day and year first above written

SIGNED on behalf of NORFOLK COUNTY COUNCIL








………………………………………………Head of Complex Transactions and Sourcing………………








Authorised signatory


SIGNED on behalf of NORFOLK COUNTY COUNCIL








………………………………………………………………








Authorised signatory

SIGNED for and on behalf of [xx] by 

[xx]






………………………………………………………………







          [State position in contracting organisation]
Schedule 1

Service specification (Council’s Brief) 
See separate folder 
and Clarifications (if applicable)
Schedule 2

[Tender/Fee Proposal]
and Clarifications (if applicable)
Schedule 3
Terms and Conditions
Standard terms and conditions for the provision of Professional Services
1. Definitions and Interpretation

1.1 Unless the context otherwise requires, the following words shall have the following meanings:

	“Agreement”
	the document signed by both Parties agreeing to the terms of the Contract

	"Associated Company"


	in relation to a company any holding company, subsidiary or fellow holding company of any such subsidiary

	“Brief”
	the Council’s documentation, including an invitation to tender, setting out the Professional Services required and offering to purchase the Professional Services in accordance with the Conditions and any other documentation that will make up the Contract as set out in Schedule 1

	“Change”
	any change to this Contract including to any of the Professional Services

	“Change Control Note”
	A written record of a Change agreed or to be agreed by the parties pursuant to the Change Control Procedure

	“Change Control Procedure”
	the procedure for changing this Contract as set out in Schedule 6

	"Charges"
	the charges set out in the Tender or Fee Proposal payable by the Council in consideration of the Professional Services as set out in Schedule 5 and Annex 1 thereto

	“Conditions”
	the terms and conditions of supply of the Professional Services as set out in this document together with any special terms and conditions agreed in writing by the Council as part of any tender or direct award

	“Confidential Information”


	all information which has been designated as confidential by either party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including but not limited to information which relates to the business, affairs, properties, assets, trading practices, services, developments, trade secrets, Intellectual Property Rights, know-how, personnel and suppliers of either party and commercially sensitive information which may be regarded as the confidential information of the disclosing party.

	
	

	
	

	“Contract”
	the contract between the Council and the Supplier for the supply of the Professional Services comprising the signed Agreement, and all Schedules thereto including these Conditions, the Brief, the Tender or any direct award decision, any special conditions and any documentation referred to therein

	“Contract Manager”
	the person named in Schedule 7 or such other person as the Council may notify to the Supplier in writing from time to time

	“Contract Period”
	The period of time for provision of the Professional Services as set out in Clause 2.1 (as extended in accordance with Clause 2.2 (if applicable))

	“Contract Representative”
	The person named in Schedule 7 as nominated by the Supplier from time to time to act in the name of the Supplier for the purposes of the Contract

	“Contract Year”
	Any 12-month period starting on the date of commencement of the Professional Services as set out in clause 2.1 and on each anniversary of such date

	“Council”
	Norfolk County Council

	"Council's Intellectual Property Rights"
	all Intellectual Property Rights comprised in or necessary for or arising from the performance of the Professional Services which shall include all reports and Deliverables

	“Data Loss Event”
	any event that results, or may result, in unauthorised access to Personal Data held by the Supplier under this Contract, and/or actual or potential loss and/or destruction of Personal Data in breach of this Contract, including any Personal Data Breach.

	“Data Protection Impact Assessment”
	an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data

	“Data Protection Legislation”
	(i) the UK GDPR as defined in the DPA 2018 (“GDPR”) and any replacement for this that may be implemented in the UK from time to time, the LED and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 to the extent that it relates to processing of personal data and privacy;(iii) any and all applicable Law about the processing of personal data and privacy in force from time to time in the UK

	“Data Subject Access Request”
	a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data]

	“Default”
	Any breach of the obligations of the Supplier or any other default, act omission, negligence or negligent statement of the Supplier or the Supplier Personnel in connection with or in relation to the Contract and in respect of which the Supplier is liable to the Council

	“Deliverables”
	any outputs of the Professional Services and any other documents or materials provided by the Supplier as specified in the Brief or in relation to the Professional Services

	“DPA 2018”
	Data Protection Act 2018

	"Environmental Information Regulations"
	the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issues by the Information Commissioner or relevant Government Authority in relation to such regulations

	“Fee Proposal”
	the proposal provided by the Supplier prior to a direct award of the Contract

	"FOIA"
	the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government Authority  in relation to such legislation

	"Information"
	has the meaning given under section 84 of the Freedom of Information Act 2000

	"Intellectual Property Rights"
	the Deliverables and any copyright, rights in designs, database rights, domain names, trademarks, service marks, patents or any applications for any of the foregoing, know-how or similar rights or obligations (whether registerable or not) including Moral Rights as defined in Chapter IV of the Copyright, Designs and Patents Act 1988

	“LED”
	Law Enforcement Directive (Directive (EU) 2016/680)

	“Mandatory Policies”
	the Council’s policies listed in Schedule 9 and available on the Council’s website as updated from time to time

	“Professional Services”
	all of the activities to be undertaken by or to be performed by the Supplier as described in the Brief as may be amended from time to time

	“Prohibited Act”
	a) to directly or indirectly offer, promise or give any person working for or engaged by the Council a financial or other advantage as an inducement or reward for any improper performance of a relevant function or activity;

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

c) an offence: (i) under the Bribery Act 2010; (ii) under legislation or common law concerning fraudulent acts; (iii) of defrauding, attempting to defraud or conspiring to defraud the Council (including offences by the Supplier under Part 3 of the Criminal Finances Act 2017);

d) any activity, practice or conduct which would constitute one of the offences listed under (c) above if such activity, practice or conduct had been carried out in the UK.

	“Protective Measures”
	appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of such measures adopted by it

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

	"Request for Information"
	a request for information or an apparent request under the Code of Practice on Access to Government Information, FOIA or the Environmental Information Regulations

	"Sub-Supplier"
	the third party with whom the Supplier enters into a Sub-contract or its servants or agents and any third party with whom that third party enters into a Sub-contract or its servants or agents

	“Sub-processor”
	any third Party appointed to process Personal Data on behalf of the Supplier related to this Contract

	"Supplier Personnel"
	all employees, agents, suppliers and suppliers of the Supplier and/or of any Sub-Supplier;

	“Tender”
	the tender submitted by the Supplier for the supply of the Professional Services in response to the Council’s invitation to tender

	"Working Day"
	any day other than a Saturday, Sunday or public holiday in England and Wales.


1.2 Controller, Processor, Data Subject, Personal Data, Personal Data Breach, Data Protection Officer shall take the meaning given in the GDPR.
1.3 References to “Contract” mean this contract (and include the Schedules). References to “Clauses” and “Schedules” mean clauses of and schedules to this Contract. The provisions of the Schedules shall be binding on the parties as if set out in full in this Contract.

1.4 References in this Contract to statutory provisions include all prior and subsequent enactments, amendments and substitutions relating to that provision and to any regulations made under it.

1.5 Reference to the singular include the plural and vice versa and references to any gender include both genders. References to a person include any individual, firm, unincorporated association or body corporate.

2. Commencement and Continuation

2.1 The Supplier shall commence the Professional Services on [                 ] and, subject to the rights of earlier termination set out in this Contract shall complete the Professional Services by [                   ](the “initial Term”) unless the Contract is extended in accordance with Clause 2.2
2.2 The Council shall have the right to extend the Contract by [                             ] each by giving not less than 1 months’ notice in writing to the Supplier prior to the end of the Initial Term or at the end of an extension period as applicable. The terms and conditions of the Contract shall apply throughout any such extended period.

3. Provision of Professional Services

3.1 The Supplier is appointed to undertake the Professional Services. This Contract shall not prevent the Supplier from undertaking other professional services provided that the undertaking of such services does not cause a breach of any provision of this Contract.

3.2 The Supplier shall promptly and efficiently perform the Professional Services as and when required with all due care and skill as may be expected of a person or an organisation with the experience of the Supplier and in accordance with this Contract and in particular but not limited to the provisions of the Brief.

3.3 The Supplier shall liaise with the Contract Manager to discuss progress and obtain input and direction from the Council as the Council considers appropriate.

3.4 The Supplier shall ensure that the Deliverables conform in all respects with and are achieved by the deadlines specified in the Brief.

3.5 The Supplier shall attend such meetings of the Council and its officers as the Council may reasonably require.

3.6 The Supplier shall keep detailed and accurate records of all activities undertaken in relation to the provision of the Professional Services and shall provide the Council with reports at such intervals and in such form as the Contract Manager may from time to time require.

3.7 The Supplier acknowledges the importance attached by the Council to equal opportunities. The Supplier shall ensure that in fulfilling its obligations under this Contract it and its officers, employees and agents will act fairly, avoid discrimination and promote equal opportunities.

3.8 The Supplier warrants that in performing its duties under this Contract it will not, and its officers and/or employees will not, infringe the rights of, nor breach any of its or their obligations to any third party.

3.9 Unless specifically authorised to do so by the Council, the Supplier shall not:

a) have any authority to incur any expenditure in the name of the Council; or

b) hold itself out as having authority to bind the Council.

3.10 The Supplier shall comply with all applicable laws and the Mandatory Policies.

3.11 The Supplier must comply with Clauses 21.2 to 21.8 (Prevention of Corruption).  Failure to do so may result in the immediate termination of the Contract.

3.12 The Supplier must not engage in any activity, practice or conduct which would constitute either a UK tax evasion facilitation offence or a foreign tax evasion offence under the Criminal Finances Act 2017.  Failure to do so may result in the immediate termination of the Contract.
3.13 The Customer may require the Supplier to ensure that any person employed in the provision of the Professional Services has undertaken a Disclosure and Barring Service check. The Supplier shall ensure that no person who discloses that he/she has a conviction that is relevant to the nature of the Contract, relevant to the work of the Council, or is of a type otherwise advised by the Council (each such conviction a “Relevant Conviction”), or is found by the Supplier to have a Relevant Conviction (whether as a result of a police check, a Disclosure and Barring Service check or otherwise) is employed or engaged in the provision of any part of the supply of the Professional Services.
4. Charges and Terms of Payment 

4.1 In consideration of and subject to the satisfactory performance by the Supplier of the Professional Services, the Council shall pay the Supplier the Charges set out in Schedule 5 Annex 1, in accordance with the payment provisions of Schedule 5 provided that the Council has received full and accurate information and documentation as required by Schedule 5 to be submitted by the Supplier for work completed to the satisfaction of the Council.

4.2 The Charges shall be fixed until 31 March 2027. The Consultant may increase the Charges on an annual basis with effect from 1st April 2027 and on the 1st April in each subsequent year in line with the percentage increase in the Consumer Prices Index, taking an average of the preceding 3-months.  
4.3 If the Council disputes any invoice:

a. the Council will notify the Supplier in writing specifying the reasons for disputing the invoice;

b. the Supplier will provide all evidence as may be necessary to verify the disputed invoice;

c. the Council will pay the Supplier all amounts not disputed as required by Clause 4.1 above;

d. the Parties shall negotiate in good faith to attempt to resolve the dispute promptly; and

e. if the Parties have not resolved the dispute within 30 days of the Council giving the Supplier notice, the dispute shall be resolved in accordance with Clause 26 (Dispute Resolution)
4.4 The Council shall be entitled to set off against the Charges (including any applicable VAT) amounts due from the Supplier, under this or any other contract.

4.5 Any expenses incurred by the Supplier in the course of the Contract shall be dealt with as set out in the Brief.

5. Changes to the Council's Requirements

5.1 The Council shall notify the Supplier of any material change to the Council's requirements under this Contract. Any change in the scope of the Professional Services specified in the Brief which the parties agree will increase the Charges payable by the Council, shall be dealt with in accordance with the Change Control procedure.
5.2 The Supplier shall use all reasonable endeavours to accommodate any changes to the needs and requirements of the Council provided that it shall be entitled to payment for any additional costs incurred as a result of any such changes.  Any additional costs shall be agreed in accordance with the Change Control Procedure.

5.3 If the parties are unable to agree such additional costs, the provisions of Clause 26 shall apply 

6. Contract Management

6.1 The Supplier shall and shall ensure that its officers, employees and agents shall comply with any reasonable guidance or guidelines issued by the Contract Manager from time to time in connection with the Professional Services.

6.2 The Supplier shall address any enquiries about procedural, contractual or other matters in connection with the provision of the Professional Services in writing to the Contract Manager. 

6.3 From time to time the Contract Manager may appoint one or more representatives to act for the Contract Manager generally or for a specified purpose or period and will provide the Supplier with written notice of any such appointment.

6.4 The Supplier is required to allow the Council’s Section 151 Officer, or their nominated representative, access to such records as may be reasonably required for audit purposes.

6.5 The Contract Manager, the Supplier or Contract Representative shall meet in accordance with the details set out in Schedule 1 to assess the Supplier’s progress, performance and the standard of the Professional Services.

6.6 At each meeting, the Supplier or Contract Representative shall present any contract monitoring information as reasonably requested by the Council and which demonstrates progress, performance and the standard of the Professional Services including any achieved Deliverables against target Deliverables.

6.7 Where the Contract Manager, acting reasonably, considers that the Supplier is unable to demonstrate satisfactory progress and/or performance and/or the Professional Services do not meet the standard required by the Council as set out in this Contract, the parties shall discuss and agree measures to be taken to remedy such deficiency within a reasonable time period and this agreement shall be confirmed in writing by the Contract Manager to the Supplier. All agreed measures to be taken by the Supplier in accordance with this Clause 6.7 shall be undertaken at the Supplier’s sole cost.

6.8 Where the Contract Manager, acting reasonably, considers that the Supplier has failed to remedy any deficiency within the agreed time period, the Council may terminate the Contract in accordance with Clause 10.2.

6.9 The Supplier will provide the Council with reports of the nature and frequency set out in the Brief.

7. Premises and Equipment

Not used 

8. Intellectual Property Rights
8.1 The Supplier grants to the Council a royalty-free, perpetual, non-exclusive, irrevocable licence to use the Intellectual Property Rights created in relation to the provision of the Professional Services during and after the termination of this Contract. The Council shall be entitled to sub-licence such Intellectual Property Rights during and after the termination of this Contract.

8.2 Any Intellectual Property Rights of the Supplier which are in existence at the date of this Contract and which are comprised in or necessary for or arising from the performance of the Professional Services owned by the Supplier ("Background Intellectual Property") shall remain in the ownership of the Supplier but in consideration of the fees payable pursuant to this Contract, the Supplier hereby grants to the Council in respect of such Background Intellectual Property an irrevocable, non-exclusive, royalty-free, perpetual licence with rights to grant sub-licences

8.3 The Supplier will indemnify the Council and keep the Council indemnified in full against all costs, expenses, damages and direct losses (including any interest, penalties, and reasonable legal and other professional fees) awarded against or incurred or paid by the Council as a result of or in connection with any claim made against the Council for actual or alleged infringement of a third party’s intellectual property arising out of, or in connection with, the supply or use of the Deliverables, to the extent that the claim is attributable to the Supplier’s acts or omissions.

9. Warranty, LIMITS OF LIABILITY, Indemnity AND INSURANCE

9.1 The Supplier warrants and represents to the Council that the obligations of the Supplier under this Contract will be performed by appropriately qualified and trained personnel to the standard or care and skill as set out in Clause 3.2. The Council will be relying upon the Supplier's skill, expertise and experience in the performance of the Professional Services and also upon the accuracy of all representations or statements made and the advice given by the Supplier in connection with the performance of the Professional Services and the accuracy of any documents conceived, originated, made or developed by the Supplier as part of this Contract.  The Supplier warrants and represents that any goods supplied by the Supplier forming a part of the Professional Services will be of satisfactory quality and fit for their purpose and will be free from defects in design, material and workmanship.

9.2 Without prejudice to any other remedy, if any part of the Professional Services are not performed in accordance with this Contract then the Council shall be entitled where appropriate to:

9.2.1 require the Supplier promptly to re-perform or replace the relevant part of the Professional Services without additional charge to the Council; or

9.2.2 assess the cost of remedying the failure (the "Assessed Cost”) and to deduct from any sums due to the Supplier the Assessed Cost for the period that such failure continues;

9.3 The Suppliers aggregate liability for each year of the Contract (subject to Clause 9.4 below) in respect of all defaults, claims, losses or damages under this contract whether arising from breach of this contract, the supply or failure to supply the Professional Services, misrepresentation, tort (including negligence), breach of statutory duty or otherwise shall in no event exceed £2,000,000.00.

9.4 Neither party limits its liability for claims arising out of death, personal injury, fraudulent misrepresentation, breach of third-party intellectual property rights, breach of any provision in Schedule 10. The indemnity under Clause 8, 16.9 and the indemnities in Schedule 10 is unlimited.

9.5 Neither party will be liable to the other for indirect or consequential loss or damage

9.6 All property of the Supplier or its officers, employees or agents whilst on the Council's premises shall be at the risk of the Supplier and the Council shall accept no liability for any loss or damage howsoever occurring to it.

9.7 The Supplier shall ensure that it has adequate insurance cover with an insurer of good repute to cover claims under this Contract or any other claims or demands which may be brought or made against it by any person suffering any injury damage or loss in connection with this Contract.  As a minimum requirement, the Supplier shall have a policy or policies of insurance providing the following minimum levels of cover:

a. Public Liability – £5,000,000 (five million pounds) for each and every claim and in the aggregate in any insurance year in respect of all risks which may be incurred 

b. Employers Liability – As required by law from time to time

c. Professional Indemnity – £1,000,000 (one million pounds) for each and every claim and in the aggregate in any insurance year and as required by law from time to time



9.8 The Supplier shall upon request produce to the Council, policy or policies of insurance, together with the receipt for the payment of the last premium in respect of each policy or produce documentary evidence that the policy or policies are properly maintained.

10. Termination

10.1 Either party may terminate this Contract by serving a notice in writing on the other party where the other is in material breach of its obligations under this Contract and where such breach is capable of remedy requiring the breach to be remedied within 30 days of the notice. If the breach has not been remedied within 30 days, the party not in breach may terminate this Contract with immediate effect by service of a further notice in writing.

10.2 In the event of a material breach of this Contract which is not capable of remedy by either party, the other party may terminate this Contract with immediate effect by notice in writing.

10.3 This Contract may be terminated by the Council with immediate effect by notice in writing if at any time:

10.3.1 the Supplier passes a resolution that it be wound-up or that an application be made for an administration order or the Supplier applies to enter into a voluntary arrangement with its creditors; or

10.3.2 a receiver, liquidator, administrator, supervisor or administrative receiver be appointed in respect of the Supplier's property, assets or any part thereof; or

10.3.3 the court orders that the Supplier be wound-up or a receiver of all or any part of the Supplier's assets be appointed; or

10.3.4 the Supplier is unable to pay its debts in accordance with section 123 of the Insolvency Act 1986; or

10.3.5 the Supplier is convicted (or being a company, any officers or representatives of the Supplier are convicted) of a criminal offence related to the business or professional conduct; or

10.3.6 the Supplier commits (or being a company, any officers or representatives of the Supplier commit) an act of grave misconduct in the course of the business; or

10.3.7 the Supplier fails (or being a company, any officers or representatives of the Supplier fail) to fulfil its obligations relating to the payment of Social Security contributions; or

10.3.8 the Supplier fails (or being a company, any officers or representatives of the Supplier fail) to fulfil its obligations relating to payment of taxes; or

10.3.9 the Supplier fails (or being a company, any officers or representatives of the Supplier fail) to disclose any serious misrepresentation in supplying information required by the Council in or pursuant to this Contract; or

10.3.10 the Council reasonably believes that the circumstances set out in regulation 73(1) of the Public Contracts Regulations 2015 apply or

10.4 Nothing in this Clause 10 shall affect the coming into, or continuance in force of any provision of this Contract which is expressly or by implication intended to come into force or continue in force upon termination of this Contract.

10.5 The Council may terminate the Contract by giving the Supplier six months’ notice. 
10.6 The provisions of Clauses 8.2, 8.6, 9, 14.2, 17, 18 and 20 shall survive the termination or expiry of any part of this Contract.

11. Amendment and Variation

No amendment or variation to this Contract shall be effective unless it is in writing and signed by or on behalf of each of the parties hereto. The parties shall comply with the Change Control Procedure set out in Schedule 6 in respect of all Changes.
12. Effect of Expiry or Termination

12.1 On expiry or termination of this Contract however arising, the Supplier shall deliver to the Council (or as the Council directs) any documents and data (whether hard copy or electronic) incorporating the Council's Intellectual Property Rights or necessary for the Council to receive the full benefit of the licence or the Background Intellectual Property pursuant to Clause 8.2.

12.2 On expiry or termination of this Contract however arising, the Supplier shall and shall procure that its officers, employees and agents shall, at no cost to the Council, promptly provide such assistance and comply with such timetable as the Council may reasonably require for the purpose of ensuring an orderly transfer of responsibility for provision of the Professional Services (or their equivalent). The Council shall be entitled to require the provision of such assistance both prior to and, for a reasonable period of time after the expiry or other termination of this Contract.

12.3 The assistance required by the Council under the provisions of Clause 12.2 may include (without limitation) the delivery of documents and data in the possession or control of the Supplier which relate to this Contract, including the documents and data, if any, referred to in the Schedules.

12.4 The Supplier shall and shall procure that its officers, employees and agents shall do such other reasonable acts or things as may be necessary or desirable to enable the Council to accomplish an orderly and prompt transfer of responsibility for the provision of the Professional Services (or their equivalent).

12.5 The Supplier undertakes that it shall not knowingly do or omit to do anything which may adversely affect the ability of the Council to ensure an orderly transfer of responsibility for the provision of the Professional Services (or their equivalent) and undertakes to procure that its officers, employees and agents shall not knowingly do or omit to do anything which may adversely affect the ability of the Council to ensure an orderly transfer of responsibility for the provision of the Professional Services (or their equivalent).

12.6 The Supplier shall not at any time after the expiry or other termination of this Contract represent itself as being a Supplier of the Council or as being in any way connected with the Council.

13. Access and Information

The Supplier shall provide access at all reasonable times to the Council's internal auditors or the National Audit Office, and their employees, agents or representatives as they may reasonably request to inspect to such documents and accounts as the Council considers necessary in connection with this Contract. Such persons shall be entitled to take copies of or extracts from such documents and accounts.

14. Conflict of Interest

14.1 The Supplier acknowledges and agrees that (except as provided below) it will not act in any capacity for any person or organisation that is or is reasonably likely to become a Supplier of the Council in relation to the project for which the Professional Services are provided.  For the avoidance of doubt, this Clause 14 shall not prevent the Supplier from providing services to an existing client of the Supplier to whom the Supplier is currently providing services provided that, where the Supplier is providing such services to such a person who is an existing client:

14.1.1 it shall not act for any such client in respect of any transactions between the Council and such client or its Associated Companies; and;

14.1.2 the Supplier will ensure that any personnel acting for any such client that are not already acting for the Council do not have access to information held by the Supplier relating to the Council.

14.2 This Clause shall survive the termination of the Supplier's appointment howsoever arising for a period of one year and shall continue in full force and effect.

15. Status of Supplier

15.1 In carrying out its obligations under this Contract the Supplier agrees that it will be acting as principal and not as the agent of the Council.

15.2 The Supplier warrants that it shall provide services to the Council under the terms of this Contract as an independent Supplier. The Supplier further warrants that it is the employer of any individuals who carry out the Professional Services on its behalf and that nothing in this Contract shall be construed or have the effect of giving rise to a relationship of employer and employee between the Council on the one hand and the Supplier or any of its officers or employees on the other, whether for the duration of the Contract, for the duration of each period for which the Supplier or an officer or employee of the Supplier is providing services to the Council pursuant to this Contract or otherwise.

16. Tax Indemnity

16.1 Where the Supplier is liable to be taxed in the UK in respect of consideration received under this contract, it shall at all times comply with the Income Tax (Earnings and Pensions) Act 2003 (ITEPA) and all other statutes and regulations relating to income tax in respect of that consideration. 

16.2 Where the Supplier is liable to National Insurance Contributions (NICs) in respect of consideration received under this contract, it shall at all times comply with the Social Security Contributions and Benefits Act 1992 (SSCBA) and all other statutes and regulations relating to NICs in respect of that consideration. 

16.3 The Council may, at any time during the term of this contract, ask the Supplier to provide information which demonstrates how the Supplier complies with Clauses 16.1 and 16.2 above or why those Clauses do not apply to it. 

16.4 A request under Clause 16.3 above may specify the information which the Supplier must provide and the period within which that information must be provided. 

16.5 The Council may terminate this contract if 

16.5.1 in the case of a request mentioned in Clause 16.3 above if the Supplier:

(a) fails to provide information in response to the request within a reasonable time, or 

(b) provides information which is inadequate to demonstrate either how the Supplier complies with Clauses 16.1 and 16.2 above or why those Clauses do not apply to it; 

16.5.2 in the case of a request mentioned in Clause 16.4 above, the Supplier fails to provide the specified information within the specified period, or 

16.5.3 it receives information which demonstrates that, at any time when Clauses 16.1 and 16.2 apply, the Supplier is not complying with those Clauses. 

16.6 The Council may supply any information which it receives under Clause 16.3 to the Commissioners of Her Majesty’s Revenue and Customs for the purpose of the collection and management of revenue for which they are responsible.

16.7 The Supplier will account to the appropriate authorities for any income tax, national insurance, VAT and all other taxes, liabilities, charges and duties relating to any payments made to the Supplier under this Contract or in relation to any payments made by the Supplier to its officers or employees in connection with this Contract.

16.8 The Supplier shall indemnify Council against any liability, assessment or claim made by the HM Revenue and Customs or any other relevant authority arising out of the performance by the parties of their obligations under this Contract (other than in respect of employer's secondary national insurance contributions) and any costs, expenses, penalty fine or interest incurred or payable by Council in connection with any such assessment or claim. 

17. Confidentiality

17.1 The Supplier acknowledges that any Confidential Information obtained from or relating to the Council, its servants or agents is the property of the Council.

17.2 Each party hereby warrants that:

17.2.1 any person employed or engaged by it (in connection with this Contract in the course of such employment or engagement) shall treat all Confidential Information belonging to the other party as confidential, safeguard it accordingly and only use such Confidential Information for the purposes of this Contract; and

17.2.2 any person employed or engaged by it (in connection with this Contract in the course of such employment or engagement) shall not disclose any Confidential Information to any third party without prior written consent of the other party, except where disclosure is otherwise expressly permitted by the provisions of this Contract.

17.3 The Supplier shall take all necessary precautions to ensure that all Confidential Information obtained from the Council is treated as confidential and not disclosed (without prior approval) or used other than for the purposes of this Contract by any of its employees, servants, agents or sub-Suppliers.

17.4 Without prejudice to the generality of the foregoing neither the Supplier or any person engaged by it whether as a servant or Supplier or otherwise, shall use the Confidential Information for the solicitation of business from the Council whether directly or by its servants or Suppliers or any third party. 

17.5 The Supplier shall ensure that their employees, servants or such professional advisors or Suppliers are aware of the Supplier’s obligations under this Contract.

17.6 The provisions of Clauses 17.1 to 17.5 inclusive shall not apply to any information received by one party from the other:

17.6.1 which is or becomes public knowledge (other than by breach of this Clause 17);

17.6.2 which was in the possession of the receiving party, without restriction as to its disclosure, before the date of receipt from the disclosing party;

17.6.3 which is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure;

17.6.4 which is independently developed without access to the Confidential Information;

17.6.5 which must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon the party making the disclosure, including any requirements for disclosure under the Freedom of Information Act or the Environmental Information Regulations.

17.7 Nothing in this Contract shall prevent the Council from disclosing the Supplier's Confidential Information:
17.7.1 to Parliament and Parliamentary Committees or if required by any Parliamentary reporting requirement;

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

17.7.3 on a confidential basis to a professional adviser, Supplier, supplier or other person engaged by any of the entities described in Clause 17.7.1 (including any benchmarking organisation) for any purpose relating to or connected with this Contract; 

17.7.4 on a confidential basis for the purpose of the exercise of its rights under this Contract, including audit rights, step-in rights and exit management rights; or

17.7.5 on a confidential basis to a proposed successor body in connection with any assignment, novation or disposal of any of its rights, obligations or liabilities under this Contract.

17.8 The Council shall use all reasonable endeavours to ensure that any third party or Sub-Supplier to whom the Supplier's Confidential Information is disclosed pursuant to Clause 17 is made aware of the Council's obligations of confidentiality.

17.9 Nothing in this Clause 17 shall prevent either party from using any techniques, ideas or know-how gained during the performance of this Contract in the course of its normal business, to the extent that it does not result in a disclosure of Confidential Information or an infringement by either party of any Intellectual Property Rights.

17.10 Nothing in this Clause 17 shall prevent the Council from exercising licenses granted to it under this Contract or enjoying Intellectual Property Rights vesting in or transferring to it under this Contract.

17.11 The Supplier undertakes to make no reference in any advertising or other promotional material to this Contract without the prior written consent of the Council.

17.12 Any findings and/or contents of reports produced under this Contract shall not be disclosed without the permission of the Council which shall not be unreasonably withheld.

17.13 In the event that the Supplier fails to comply with this Clause 17, the Council reserves the right to terminate the Contract by notice in writing with immediate effect.

17.14 In order to ensure that no unauthorised person gains access to any Confidential Information or any data obtained in the supply of the Professional Services, the Supplier undertakes to maintain adequate security arrangements that meet the requirements of professional standards and best practice.  

17.15 The Supplier will immediately notify the Council of any breach of security in relation to Confidential Information and all data obtained in the supply of the Professional Services and will keep a record of such breaches. The Supplier will use its best endeavours to recover such Confidential Information or data however it may be recorded. This obligation is in addition to the Supplier’s obligations under Clauses 17.1, 17.2 and 17.3. The Supplier will co-operate with the Council in any investigation that the Council considers necessary to undertake as a result of any breach of security in relation to Confidential Information or data.

17.16 The Supplier shall, at its own expense, alter any security systems at any time during the Contract Period at the Council’s request if the Council reasonably believes the Supplier has failed to comply with Clause 17.14.  

17.17 The parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Contract is not Confidential Information.  The Council shall be responsible for determining in its absolute discretion whether any of the content of the Contract is exempt from disclosure in accordance with the provisions of the FOIA.

17.18 Subject to Clause 17.17, the Supplier hereby gives consent for the Council to publish the Contract in its entirety, including from time-to-time agreed changes to the Contract, to the general public.  

17.19 The Council may consult with the Supplier to inform its decision regarding any redactions, but the Council shall have the final decision in its absolute discretion.

17.20 The Supplier shall assist and cooperate with the Council to enable the Council to publish this Contract.

18. Data Protection 

18.1 Both parties will comply with all applicable requirements of the Data Protection Legislation.  This Clause 18.1 is in addition to, and does not relieve, remove or replace a party’s obligations or rights under the Data Protection Legislation.

18.2 The Parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Controller and the Supplier is the Processor. The only processing that the Supplier is authorised to do is listed in Schedule 8 by the Council and may not be determined by the Supplier.

18.3 The Supplier shall notify the Council immediately if it considers that any of the Council's instructions infringe the Data Protection Legislation.

18.4 The Supplier shall provide all reasonable assistance to the Council in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Council, include:

18.4.1 a systematic description of the envisaged processing operations and the purpose of the processing;

18.4.2 an assessment of the necessity and proportionality of the processing operations in relation to the Professional Services;

18.4.3 an assessment of the risks to the rights and freedoms of Data Subjects; and

18.4.4 the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.

18.5 The Supplier shall, in relation to any Personal Data processed in connection with its obligations under this Contract:

18.5.1 process that Personal Data only in accordance with Schedule 8 attached to this Contract, unless the Supplier is required to do otherwise by Law. If it is so required the Supplier shall promptly notify the Council before processing the Personal Data unless prohibited by Law;

18.5.2 ensure that it has in place Protective Measures, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures.  The Council will have the right to review these Protective Measures at any point during the term of the Contract.

18.5.3 Implement such Protective Measures to ensure a level of security appropriate to the risk involved including as appropriate:

(a) the pseudonymisation and encryption of Personal Data;

(b) the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services;

(c) the ability to restore the availability and access to Personal Data in a timely manner in the event of a physical or technical incident; and 

(d) a process for regularly testing, assessing and evaluation the effectiveness of the Protective Measures.

18.5.4 ensure that:

(a) the Supplier Personnel do not process Personal Data except in accordance with this Contract (and in particular as detailed in Schedule 8)
(b) it takes all reasonable steps to ensure the reliability and integrity of any Supplier Personnel who have access to the Personal Data and ensure that they:
(i) are aware of and comply with the Supplier’s duties under this clause;
(ii) are subject to appropriate confidentiality undertakings with the Supplier or any Sub-processor;
(iii) are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Council or as otherwise permitted by this Contract; and
(iv) have undergone adequate training in the use, care, protection and handling of Personal Data.
18.5.5 not transfer Personal Data outside of the UK unless the prior written consent of the Council has been obtained and the following conditions are fulfilled:

(a) the Council or the Supplier has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by the Council;

(b) the Data Subject has enforceable rights and effective legal remedies;

(c) the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Council in meeting its obligations); and

(d) the Supplier complies with any reasonable instructions notified to it in advance by the Council with respect to the processing of the Personal Data;

18.5.6 at the written direction of the Council, delete or return Personal Data (and any copies of it) to the Council on termination of the Contract unless the Supplier is required by Law to retain the Personal Data.

18.6 Subject to Clause 18.7, the Supplier shall notify the Council immediately if it:

18.6.1 receives a Data Subject Access Request (or purported Data Subject Access Request);

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

18.6.3 receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;

18.6.4 receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Contract;

18.6.5 receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or

18.6.6 becomes aware of a Data Loss Event.

18.7 The Supplier’s obligation to notify under Clause 18.6 shall include the provision of further information to the Council in phases, as details become available.

18.8 Taking into account the nature of the processing, the Supplier shall provide the Council with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under Clause 18.6 (and insofar as possible within the timescales reasonably required by the Council) including by promptly providing:

18.8.1 the Council with full details and copies of the complaint, communication or request;

18.8.2 such assistance as is reasonably requested by the Council to enable the Council to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;

18.8.3 the Council, at its request, with any Personal Data it holds in relation to a Data Subject;

18.8.4 assistance as requested by the Council following any Data Loss Event;

18.8.5 assistance as requested by the Council with respect to any request from the Information Commissioner’s Office, or any consultation by the Council with the Information Commissioner's Office.

18.9 The Supplier shall maintain complete and accurate records and information to demonstrate its compliance with this clause. 

18.10 The Supplier shall allow for audits of its Data Processing activity by the Council or the Council’s designated auditor.

18.11 The Supplier shall designate a Data Protection Officer if required by the Data Protection Legislation.

18.12 Before allowing any Sub-processor to process any Personal Data related to this Contract, the Supplier must:

18.12.1 notify the Council in writing of the intended Sub-processor and processing;

18.12.2 obtain the written consent of the Council;

18.12.3 enter into a written Contract with the Sub-processor which give effect to the terms set out in this Clause 18 such that they apply to the Sub-processor; and

18.12.4 provide the Council with such information regarding the Sub-processor as the Council may reasonably require.

18.13 The Supplier shall remain fully liable for all acts or omissions of any Sub-processor.

18.14 The Supplier may, at any time on not less than 30 Working Days’ notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Contract).

18.15 The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Council may on not less than 30 Working Days’ notice to the Supplier amend this Contract to ensure that it complies with any guidance issued by the Information Commissioner’s Office.

18.16 The Supplier will indemnify the Council and keep the Council indemnified in full against all costs, expenses, damages and direct losses (including any interest, penalties, and reasonable legal and other professional fees) awarded against or incurred or paid by the Council as a result of or in connection with any claim made against the Council for actual or alleged breach of this Clause 18 arising out of, or in connection with, the supply or use of the Professional Services, to the extent that the claim is attributable to the Supplier’s acts or omissions.]

19. Freedom of Information

19.1 The Supplier acknowledges that the Council is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Council to enable the Council to comply with its Information disclosure obligations. 

19.2 The Supplier shall and shall procure that its Sub-Suppliers shall: 

19.2.1 transfer to the Council all Requests for Information that it receives as soon as practicable and in any event within two Working Days of receiving a Request for Information; 

19.2.2 provide the Council with a copy of all Information in its possession, or power in the form that the Council requires within five Working Days (or such other period as the Council may specify) of the Council's request; and

19.2.3 provide all necessary assistance as reasonably requested by the Council to enable the Council to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.

19.3 The Council shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Contract or any other Contract whether any Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.

19.4 In no event shall the Supplier respond directly to a Request for Information unless expressly authorised to do so by the Council.

19.5 The Supplier acknowledges that (notwithstanding the provisions of Clause 19) the Council may, acting in accordance with the Ministry of Justice’s Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of Information Act 2000 (“the Code”), be obliged under the FOIA, or the Environmental Information Regulations to disclose information concerning the Supplier or the Professional Services:
19.5.1 in certain circumstances without consulting the Supplier; or

19.5.2 following consultation with the Supplier and having taken their views into account;

19.5.3 provided always that where Clause 19.5.1 applies the Council shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Supplier advanced notice, or failing that, to draw the disclosure to the Supplier’s attention after any such disclosure.

19.6 The Supplier shall ensure that all Information is retained for disclosure and shall permit the Council to inspect such records as requested from time to time. 

20. Assignment and Sub-contracting

20.1 Neither the benefit nor the burden of this Contract may be assigned or sub-contracted in whole or in part by the Supplier without the prior written consent of the Council.  Such consent may be given subject to any conditions which the Council considers necessary.  The Council may withdraw its consent to any sub-Supplier where it no longer has reasonable grounds to approve of the sub-Supplier or the sub-contracting arrangement and where these grounds have been presented in writing to the Supplier.

20.2 Where the Supplier enters into a contract with a Sub-Supplier for the purpose of performing its obligations under the Contract it shall ensure prompt payment in accordance with this Clause 20.2. Unless otherwise agreed by the Council in writing, the Supplier shall ensure that any contract requiring payment to a Sub-Supplier shall provide for undisputed sums due to the Sub-Supplier to be made within a specified period from the receipt of a valid invoice not exceeding 30 days. 

20.3 The Supplier shall comply with such terms and shall provide, at the Council’s request, sufficient evidence to demonstrate compliance.

20.4 The Council shall be entitled to withhold payment due under Clause 20.2 for so long as the Supplier, in the Council’s reasonable opinion, has failed to comply with its obligations to pay any Sub-Suppliers promptly in accordance with Clause 20.2.  For the avoidance of doubt the Council shall not be liable to pay any interest or penalty in withholding such payment. 

20.5 The Supplier shall take all reasonable steps to satisfy itself that the sub-Suppliers (or their employees) are suitable in all respects to perform the Professional Services required by the Supplier.

20.6 The Supplier shall immediately notify the Council if it has any concerns regarding the propriety of any of the Sub-Suppliers in respect of Professional Services rendered in connection with this Contract.

20.7 The Supplier or, where applicable its lawful assignees, shall at all times remain responsible for the proper performance of its obligations and for all the acts and omissions of its Sub-Suppliers in connection with this Contract.

21. Corrupt Gifts, Payment of Commission AND PREVENTION OF CORRUPTION

21.1 The Supplier shall not, and shall ensure that its officers, employees, agents and sub-Suppliers shall not, pay any commission, fees or grant any rebates to any employee, officer or agent of the Council nor favour any employee, officer or agent of the Council with gifts or entertainment of significant cost or value nor enter into any business arrangement with employees, officers or agents of the Council other than as a representative of the Council, without the Council's written approval. The Council shall have the right to audit any and all such records necessary to confirm compliance with this Clause 21 at any time during performance of this Contract and during the three-year period following completion of performance. Breach of this Clause 21 shall entitle the Council to terminate this Contract and any other contracts between the Supplier and the Council forthwith.

21.2 The Supplier represents and warrants that neither it, nor any Supplier Staff, have at any time prior to the Contract Period:

(a) committed a Prohibited Act;

(b) been subject of any investigation, inquiry or enforcement proceedings by a governmental, administrative or regulatory body regarding any Prohibited Act or alleged Prohibited Act; or

(c) been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or other government contracts on the grounds of a Prohibited Act.

21.3 The Supplier shall promptly notify the Council if, at any time during the Contract Period, its circumstances, knowledge or awareness changes such that it would not be able to repeat the warranties set out in Clause 21.2 at the relevant time.

21.4 The Supplier shall (and shall procure that the Supplier Personnel shall) during the Contract Period:

(d) not commit a Prohibited Act; 

(e) not do, suffer or omit to do anything that would cause the Council or any of the Council's employees, Suppliers, contractors, sub-contractors or agents to contravene any of the Relevant Requirements or otherwise incur any liability in relation to the Relevant Requirements;

(f) comply with the Council's Mandatory Policy on Anti-Fraud, Bribery and Corruption as updated from time to time; 

(g) notify the Council (in writing) if it becomes aware of any breach of Clause 21.4 (a) or Clause 21.4 (b) or has reason to believe that it or any person associated with it has received a request or demand for any undue financial or other advantage.

21.5 The Supplier shall maintain appropriate and up to date records showing all payments made by the Supplier in connection with this Contract and the steps taken to comply with its obligations under Clause 21.4.

21.6 The Supplier shall allow the Council and its third-party representatives to audit any of the Supplier's records and any other relevant documentation in accordance with Clause 13 (Access and Information).
21.7 If the Supplier is in Default under this clause, the Council may by notice:

(h) require the Supplier to remove from performance of this Contract any Supplier Personnel whose acts or omissions have caused the Default; or

(i) immediately terminate this Contract and recover in full from the Supplier any loss sustained by the Council in consequence of any breach of this Clause 21.

21.8 Any notice served by the Council under Clause 21.7 shall specify the nature of the Prohibited Act, the identity of the party who the Council believes has committed the Prohibited Act and the action that the Council has elected to take (including, where relevant, the date on which this Contract shall terminate).
22. Waiver

No delay by or omission by either party in exercising any right, power, privilege or remedy under this Contract shall operate to impair such right, power, privilege or remedy or be construed as a waiver thereof. Any single or partial exercise of any such right, power, privilege or remedy shall not preclude any other or further exercise thereof or the exercise of any other right, power, privilege or remedy.

23. Severability

If any provision or part of a provision of this Contract shall be or shall become unenforceable, void or invalid (as the case may be) such provision or part thereof shall not affect and shall be deemed to be severed from the remainder of this Contract to the intent that the remainder of the affected provision and this Contract shall be or shall continue to be fully enforceable and valid.

24. DISCRIMINATION 

24.1 The Supplier shall not unlawfully discriminate within the meaning and scope of any law, enactment, order, or regulation relating to discrimination (whether in age, race, gender reassignment, marriage and civil partnership, pregnancy and maternity religion or belief, disability, sex and sexual orientation or otherwise) in employment.

24.2 The Supplier shall take all reasonable steps to secure the observance of Clause 24.1 by all servants, employees or agents of the Supplier and all suppliers and sub-Suppliers employed in the execution of the Contract.

25. The Contract (Rights of Third Parties) Act 1999

A person who is not a party to this Contract shall have no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Contract. This clause does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.

26. Dispute Resolution

26.1 The parties shall use all reasonable endeavours to negotiate in good faith and settle amicably any dispute that arises during the continuance of this Contract.

26.2 Any dispute not capable of resolution by the parties in accordance with the terms of Clause 26.1 shall be settled as far as possible by mediation in accordance with the Centre for Dispute Resolution (CEDR) model Mediation Procedure.

26.3 No party may commence any court proceedings in relation to any dispute arising out of this Contract until they have attempted to settle it by mediation in accordance with the provisions of Clause 26.2.

27. Notices

Any notices to be given under this Contract shall be delivered personally or sent by pre-paid first-class post to the Contract Manager (in the case of the Council) or to the address set out in this Contract (in the case of the Supplier).  Any such notice shall be deemed to be served, if delivered personally, at the time of delivery, or if sent by post, 48 hours after posting. 

28. FORCE MAJEURE

28.1 Neither party will be liable in respect of any breach of Contract due to any cause beyond its reasonable control (a “Force Majeure Event”) including, but not limited to, Act of God, flood, lightning or fire, industrial action or lockouts (other than a strike or lockout induced by the party so affected); government instruction issued in a pandemic; the act or omission of Government, highway authorities or other competent authority; war, military operations or riot.

28.2 A party affected by a Force Majeure Event will inform the other party as soon as practicably possible of the circumstances involved and likely timeframe for resolution.  Should the Force Majeure Event not be resolved within thirty (30) days of notification, the other party will be entitled to terminate the Contract immediately by notice in writing.

29. WHOLE CONTRACT

Subject to any specific clause in this Contract incorporating or referencing any other document, the Contract constitutes the whole agreement and understanding of the parties as to the subject matter and there are no prior or contemporaneous agreements between the parties with respect thereto.
30. Law and Jurisdiction

This Contract shall be governed by and interpreted in accordance with English law and the parties submit to the jurisdiction of the English courts.

Please note that both Norfolk County Council and Suffolk County Council have approved a devolution deal which is expected to lead to the establishment of a Mayoral Combined County Authority with strategic powers, headed by an elected mayor. Subject to the government laying a Statutory Instrument and to its approval by Parliament to formally establish the new combined authority, the first Mayoral election is expected to be in May 2026.
Schedule 4
Award Decision (if applicable)
Schedule 5 Charges

1.1 PRICE

The Charges shall be as set out in Form G or the Payment Profile Schedule in Annex 1 and are payable as set out in this Schedule.
The Supplier shall be paid a fixed rate for the provision of the Professional Services.

GENERAL

1.1 All fees, costs and expenses payable to the Supplier under this Contract are exclusive of VAT which shall in addition be payable by the Council where appropriate (at the times provided in this Contract) against delivery of a suitable VAT invoice

1.2 Not used 

1.3 The Supplier shall maintain full and accurate accounts in relation to the Professional Services. Such accounts shall be retained for at least 6 years after the end of the financial year in which the last payment was made under this Contract. Input and output VAT shall be included as separate items in such accounts.

1.4 The Supplier shall permit duly authorised staff or agents of the Council or the National Audit Office to examine the accounts identified in Clause 1.3 above at any reasonable time and shall furnish oral or written explanations of the accounts if required.  The Council reserves the right to have such staff or agents carry out examinations into the economy, efficiency and effectiveness with which the Supplier has used the Council's resources in the performance of this Contract.

2.1 invoices

2.1 Invoices shall be sent to invoices@norfolk.gov.uk, quoting the Contract reference number. The Council undertakes to pay correctly submitted invoices within 30 days of receipt. Any correctly submitted invoices that are not paid within 30 days may be subject to the provisions of the Late Payment of Commercial Debt (Interest) Act 1998. A correct invoice is one that is delivered in time in accordance with the contract; is for the correct sum; in respect of goods/services supplied or delivered to the required quality (or are expected to be at the required quality); includes the date, supplier name, contact details and bank details; quotes the relevant purchase order/contract reference and has been delivered to the nominated address. If any problems arise, contact the Council's Contract Manager.  The Council aims to reply to complaints within 10 working days. The Council shall not be responsible for any delay in payment caused by incomplete or illegible invoices.
2.2 If this Contract is terminated by the Council for any reason at any time before completion of the Professional Services, the Council shall only be liable to reimburse eligible payments made by, or due to, the Supplier before the date of termination.

Schedule 5 Annex 1 Payment Profile Schedule

[to be populated following award]

The Supplier shall be paid: 
Schedule 6 Change Control Procedure
TC "1. General principles" \l 1General principles

1.1 Where the Council or the Supplier sees a need to change this Contract, the Council may at any time request, and the Supplier may at any time recommend, such Change only in accordance with the Change Control Procedure set out in paragraph 

REF a125450 \h \w
2 of this Schedule 6.

1.2 Until such time as a Change is made in accordance with the Change Control Procedure, the Council and the Supplier shall, unless otherwise agreed in writing, continue to perform this Contract in compliance with its terms before such Change.

1.3 Any discussions which may take place between the Council and the Supplier in connection with a request or recommendation before the authorisation of a resultant Change shall be without prejudice to the rights of either party. 

1.4 Any work undertaken by the Supplier and the Supplier Personnel which has not been authorised in advance by a Change, and which has not been otherwise agreed in accordance with the provisions of this Schedule 6, shall be undertaken entirely at the expense and liability of the Supplier.

2. TC "2. Procedure" \l 1Procedure

2.1 Discussion between the Council and the Supplier concerning a Change shall result in any one of the following:

(a) no further action being taken; or

(b) a request to change this Contract by the Council; or

(c) a recommendation to change this Contract by the Supplier. 

2.2 Where a written request for a Change is received from the Council, the Supplier shall, unless otherwise agreed, submit two copies of a Change Control Note signed by the Supplier to the Council within three weeks of the date of the request.

2.3 A recommendation to amend this Contract by the Supplier shall be submitted directly to the Council in the form of two copies of a Change Control Note signed by the Supplier at the time of such recommendation. The Council shall give its response to the Change Control Note within three weeks.

2.4 Each Change Control Note shall contain: 

(a) the title of the Change;

(b) the originator and date of the request or recommendation for the Change; 

(c) the reason for the Change; 

(d) full details of the Change, including any specifications; 

(e) the price, if any, of the Change;

(f) a timetable for implementation, together with any proposals for acceptance of the Change; 

(g) a schedule of payments if appropriate;

(h) details of the likely impact, if any, of the Change on other aspects of this agreement including:

(i) the timetable for the provision of the Change; 

(ii) the personnel to be provided; 

(iii) the Charges;  

(iv) the documentation to be provided; 

(v) the training to be provided; 

(vi) working arrangements; 

(vii) other contractual issues;

(i) the date of expiry of validity of the Change Control Note; 

(j) provision for signature by the Council and the Supplier; and

(k) if applicable, details of how costs incurred by the parties if the Change subsequently results in the termination of this Contract under Clause 10.5.10 will be apportioned.

2.5 For each Change Control Note submitted by the Supplier the Council shall, within the period of the validity of the Change Control Note:

(a) allocate a sequential number to the Change Control Note; and

(b) evaluate the Change Control Note and, as appropriate:

(i) request further information;

(ii) accept the Change Control Note by arranging for two copies of the Change Control Note to be signed by or on behalf of the Council and return one of the copies to the Supplier; or

(iii) notify the Supplier of the rejection of the Change Control Note. 

2.6 A Change Control Note signed by the Council and by the Supplier shall constitute a variation to this Contract in accordance with Clause 11.

Schedule 7 Contract Management

1. AUTHORISED REPRESENTATIVES 

1.1 The initial Contract Manager: 

1.2 The initial Contract Representative: 
2. MEETINGS

2.1 Type

2.2 Quorum

2.3 Frequency

2.4 Agenda
All as per the Specification
3. REPORTS

3.1 Type

3.2 Contents

3.3 Frequency

All as per the Specification
Schedule 8 Processing, Personal Data and Data Subjects
This Schedule shall be completed by the Controller, who may take account of the view of the Processor, however the final decision as to the content of this Schedule shall be with the Controller at its absolute discretion.  
1. The contact details of the Controller’s Data Protection Officer are: information.governance@norfolk.gov.uk
2. The contact details of the Processor’s Data Protection Officer are: [Insert Contact details] (if applicable)
3. The Processor shall comply with any further written instructions with respect to processing by the Controller.
4. Any such further instructions shall be incorporated into this Schedule.
	Description 
	Details 

	Subject matter of the processing 

 
	Information about the deceased’s family/friends or carers during the process of postmortem and staff that maybe involved in the process to deliver the service as stated in the specification.  

 

	Duration of the processing 
	For the term of the Contract

 

	Nature and purposes of the processing 

 
	Collecting and recording information with regard to the dead person.  UKGDPR only applies to living individuals. In this instance: NoK, related persons etc. 

For deceased individuals there is a Common Law duty of confidentiality. 

The Supplier shall take the same measures to keep the information secure and confidential as would apply to a living individual. 
Purpose of the processing is to meet the requirements of the Contract.
 

	Type of Personal Data 
	Contact details 

	Categories of Data Subject 
	Staff, deceased’s family, friends or carers 

 

	Plan for return and destruction of the data once the processing is complete UNLESS requirement under union or member state law to preserve that type of data 
	Not applicable. 

 


Schedule 9 Mandatory Policies

The Council’s Anti-Fraud, Bribery and Corruption Policy available on the Council’s website and as updated from time to time
www.norfolk.gov.uk/-/media/norfolk/downloads/what-we-do-and-how-we-work/foi-and-open-data/open-data/anti-fraud-bribery-and-corruption-policy.pdf
Schedule 10 TUPE

10.1
The following definitions shall apply to this Schedule: - 

 

 "Directive" 



means the EC Acquired Rights Directive 2001/23/EC (as amended)]; 

 

	“Former Provider”               
	means any service provider who provided services the same as or similar to the Services to the Council immediately prior to the effective date; 

 

	"Regulations" 
	means the Transfer of Undertakings (Protection of Employment) Regulations 2006 (as amended or modified from time to time); 


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

	"Replacement Provider" 
	means any third-party service provider appointed by the Council to supply any services which are substantially similar to any of the Services and which the Council receives in substitution for any of the Services following the expiry, termination or partial termination of the Contract;

 

	"Transferring Employees" 
	means: 

i. all employees who immediately prior to the effective date are assigned to the organised grouping of resources and employees to the Services and which are the subject of transfer in accordance with the Regulations and who shall transfer by the virtue of the application of the Regulations to the Provider;  

ii. all employees who immediately prior to the service transfer date are assigned to the organised grouping of resources and employees to the Services and which are the subject of transfer in accordance with the Regulations and who shall transfer by the virtue of the application of the Regulations to the Replacement Provider.
 

	 
	 


10.2 TUPE 

10.2.1 
The Parties agree that the provisions of the Regulations may apply from time to time under this Contract. 

10.2.2 
The Parties agree that, where the identity of a provider of any of the Services is changed pursuant (including on expiry of the Contract), the change may constitute a Relevant Transfer. 

10.2.3 
On the occasion of a Relevant Transfer, the Supplier shall comply with its obligations under the Regulations and the Directive in respect of any Transferring Employees. 

 

10.3 
Emoluments and Outgoings 

10.3.1 
The Supplier shall be responsible for all emoluments and outgoings in respect of the Transferring Employees, including without limitation all wages, holiday pay, bonuses, commission, payment of PAYE, national insurance contributions, pension contributions and otherwise, from and including the date of any Relevant Transfer. 

 

10.4 
Indemnities 

10.4.1 
The Supplier shall be liable to the Former Provider For all reasonably foreseeable and mitigated losses, costs,, actions, fines, penalties, awards, liabilities and expenses) in connection with or as a result of any claim or demand by any Transferring Employee arising out of the employment of such employee provided that this arises from any act, fault or omission of the Provider on or after the date of the Relevant Transfer. 

 

10.4.2
The Supplier shall be liable to the Council for all reasonably foreseeable and mitigated losses, costs, actions, fines, penalties, awards, liabilities and expenses in connection with or as a result of any claim or demand by any Transferring Employee arising out of the employment of such employee provided that this arises from any act, fault or omission of the Supplier on or after the date of the Relevant Transfer. 

 

10.4.3 
The Supplier shall indemnify and hold harmless the Former Provider and/or any Replacement Provider from and against all losses, costs, claims, demands, actions, fines, penalties, awards, liabilities and expenses (including legal expenses) in connection with or as a result of any claim by any trade union or staff association or employee representative (whether or not recognised by the Supplier) in respect of all or any of the Transferring Employees arising from or connected with any failure by the Supplier to comply with any legal obligation to such trade union, staff associated or other employee representative under the Regulations or the Directive and, whether any such claim arises or has its origin before on or after the date of the Relevant Transfer. 

he Supplier shall indemnify and hold harmless the Council from and against all losses, costs, claims, demands, actions, fines, penalties, awards, liabilities and expenses (including legal expenses) in connection with or as a result of any claim by any trade union or staff association or employee representative (whether or not recognised by the Supplier in respect of all or any of the Transferring Employees) arising from or connected with any failure by the Supplier to comply with any legal obligation to such trade union, staff associated or other employee representative under the Regulations or the Directive and, whether any such claim arises or has its origin before on or after the date of the Relevant Transfer. 

 

10.4.5 
The Council shall not be liable under this Schedule 10 in the event that-: 

· any information provided for the purpose of the Regulations transpires to be inaccurate;
 

· any employee of the Supplier who has transferred to the Supplier’s employment under the Regulations brings a claim against the Supplier that relates wholly or partially to his or her employment with the Supplier; and/or 

· at the end of the Contract period if the Supplier does not secure a further contract with the Council.    

10.5 Provider Pension Scheme 

10.5.1
The Supplier shall and shall procure that each relevant sub-contractor shall: 

· maintain such documents and information as will be reasonably required to manage the pension rights of and aspects of any onward transfer of any person engaged or employed by the Supplier or any sub-contractor in the provision of the Services on the expiry or termination of this Contract (including without limitation identification of the eligible employees); 

· promptly provide to the Council such documents and information mentioned in Clause 4.6.1, which the Council may reasonably request in advance of the expiry or termination of this Contract; and  

· fully cooperate with the reasonable requests of the Council relating to any administrative tasks necessary to deal with the pension rights of and aspects of any onward transfer of any person engaged or employed by the Supplier or any sub-contractor in the provision of the Services on expiry or earlier termination of the Contract.  

 

10.6 
TUPE Compliance on Termination 

10.6.1 
Within two weeks from a request by the Council, the Provider shall fully and accurately disclose to the Council any and all information in relation to all persons engaged in providing the Service including: 

· a list in electronic format of each employee employed by the Supplier in the provision of the Services including each employee’s start date; 

· a list of agency workers, agents and independent providers engaged by the Supplier in the provision of the Service; 

· the total payroll bill (i.e. total taxable pay and allowances including employer’s contributions to pension schemes) of each employee included in the list; and  

· the terms and conditions of employment of each Transferring Employee; their age and identity; the information that must be included in the employee's written statement of employment particulars under s.1 of the Employment Rights Act 1996; information on any disciplinary procedure taken in relation to the employee or grievance procedure taken by the employee within the previous two (2) years in relation to which the ACAS code of practice on disciplinary and grievance procedures applies; information on any Court or tribunal claim brought by the employee against the transferor within the previous two (2) years and any potential claim against the transferee arising out of the employee's employment with the transferor; information about any collective agreements that will have effect after the transfer in relation to the Transferring Employee. 

 

10.6.2
During the twelve (12) months prior to the end date of the Contract or where notice to terminate the Contract for whatever reason has been given, the Provider shall not without the prior written consent of the Council unless bona fide in the ordinary course of business: 

· vary or purport or promise to vary the terms and conditions of employment of any employee employed in connection with the Services; 

· materially increase or decrease the number of employees employed in connection with the Services;  

· increase the remuneration of employees;  

· assign or re-deploy any employee employed in connection with the Services to other duties unconnected with the Services; or otherwise improve terms and conditions of employment of any of its employees without economic justification towards the end date of the Contract with a view to discouraging other potential bidders. 

 

 

 

�Change to whatever is in the tender


�Annie to provide


�Done  - I added in prof indemnity - as we will be relying on someones advice and skill
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