SUPPLY OF SERVICES CONTRACT
CONTRACT DETAILS
DATE:
	Authority:
	The Council of the Borough of Middlesbrough

	Authority's address:
	Fountain Court, 119 Grange Road, Middlesbrough, TS1 2DT

	Authority's representative:
	Name: Jolande Mace
Title: Strategic Cohesion & Migration Manager 
Email: jolande_mace@middlesbrough.gov.uk
Postal Address: Middlesbrough Council, PO Box 500, Middlesbrough, TS1 9FT.

	Supplier:
	CITY TRAX LIMITED 14163878

	Supplier's address:
	100 Downhouse Road, Waterlooville, England, PO8 0TY

	Supplier's VAT number:
	GB426208807

	Supplier's representative:
	Name: Nigel Matthews
Title: Business Development Director 
Email: nigel.matthews@citytrax.co.uk 
Postal Address:100 Downhouse Road, Waterlooville, England, PO8 0TY

	Services Start Date:
	03/01/2025

	Services:
	Open source translation software. For the use of all areas of MBC for the use of translating existing and new documents into 75 languages, as more particularly described in Schedule 1.  

	Charges:
	Description Of Cost 


Implementation / Dispersal Cost
 £3,600.00  as more particularly described in Schedule 2.


	Schedules:
	Schedule 1: Services.
Schedule 2: Charges and Submission.
Schedule 3: Data Processing.



1. This Contract is made up of the following:
(a) The Contract Details.
(b) The Conditions.
(c) The Schedules to this Contract excepting Schedule 2 (Charges and Submission).

(d) Schedule 2 (Charges and Submission).
2. If there is any conflict or ambiguity between the terms of the documents listed in paragraph 1, a term contained in a document higher in the list shall have priority over one contained in a document lower in the list.
This Contract has been entered into on the date stated at the beginning of it.
	Signed by
for and on behalf of THE COUNCIL OF THE BOROUGH OF MIDDLESBROUGH

	...................................
Authorised Signatory

	Signed by Nigel Matthews
for and on behalf of City Trax Limited
	...[image: image1.emf]X

Nigel Matthews

Director

................................
Director


Agreed terms
1. Interpretation
1.1 Definitions:
Authority Materials: all materials, equipment and tools, drawings, specifications and data supplied by the Authority to the Supplier.

Bribery Act: the Bribery Act 2010 and any subordinate legislation made under that Act from time to time together with any guidance or codes of practice issued by the relevant government department concerning the legislation.

Business Day: a day other than a Saturday, Sunday or public holiday in England when banks in London are open for business.
Charges: the charges payable by the Authority for the supply of the Services by the Supplier, as set out in the Contract Details and Schedule 2.
Commercially Sensitive Information: information of a commercially sensitive nature relating to the Supplier, its intellectual property rights or its business or which the Supplier has indicated to the Authority that, if disclosed by the Authority, would cause the Supplier significant commercial disadvantage or material financial loss.

Conditions: these terms and conditions set out in clause 1 to clause 33 (inclusive).
Contract: the contract between the Authority and the Supplier for the supply of the Services in accordance with the Contract Details, these Conditions and any Schedules.
Control: shall be as defined in section 1124 of the Corporation Tax Act 2010, and the expression change of Control shall be construed accordingly.
Data Controller: shall have the same meaning as set out in the Data Protection Legislation. 

Data Processor: shall have the same meaning as set out in the Data Protection Legislation.

Data Protection Legislation: The UK GDPR (UK GDPR), the Data Protection Act 2018 (DPA2018), Privacy and Electronic Communications Regulations 2003 (as amended) (PECR), together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.
Data Subject: shall have the same meaning as set out in the Data Protection Legislation.
Default: any breach of the obligations of the relevant party (including abandonment of this Contract in breach of its terms, repudiatory breach or breach of a fundamental term) or any other default, act, omission, negligence or statement

(a) in the case of the Authority, of its employees, servants, agents; or

(b) in the case of the Supplier, of its Sub-Contractors or Staff, in connection with or in relation to the subject matter of this Contract and in respect of which such party is liable to the other.

Deliverables: all documents, products and materials developed by the Supplier or its agents, Sub-Contractors and personnel as part of or in relation to the Services in any form, including without limitation computer programs, data, reports and specifications (including drafts).
EIRs: the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.
Extension period: shall have the meaning given to it in clause 2.2.
FOIA: the Freedom of Information Act 2000, and any subordinate legislation made under the Act from time to time, together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation. 
Information: has the meaning given under section 84 of FOIA.

Initial Term: a term of 3 months from the Services Start Date.

Intellectual Property Rights: all patents, rights to inventions, utility models, copyright and related rights, trademarks, service marks, trade, business and domain names, rights in trade dress or get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database rights, topography rights, rights in confidential information (including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all applications for, and renewals or extensions of, such rights, and all similar or equivalent rights or forms of protection in any part of the world.
Law: any law, statute, subordinate legislation within the meaning of section 21(1) of the Interpretation Act 1978, bye-law, regulation, order, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements of any regulatory body with which the Supplier is bound to comply.
Personal Data: shall have the same meaning as set out in the Data Protection Legislation.
Prohibited Act: the following constitute Prohibited Acts:

(c) to directly or indirectly offer, promise or give any person working for or engaged by the Authority a financial or other advantage to:

(i) induce that person to perform improperly a relevant function or activity; or

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

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

(e) committing any offence:

(i) under the Bribery Act 2010 (or any legislation repealed or revoked by such Act);

(ii) under legislation or common law concerning fraudulent acts;

(iii) defrauding, attempting to defraud or conspiring to defraud the Authority;
(f) any activity, practice or conduct which would constitute one of the offences listed under (a) to (c) above if such activity, practice or conduct had been carried out in the UK.

Regulated Activity: in relation to children shall have the same meaning as set out in Part 1 of Schedule 4 to the Safeguarding Vulnerable Groups Act 2006 and in relation to vulnerable adults shall have the same meaning as set out in Part 2 of Schedule 4 to the Safeguarding Vulnerable Groups Act 2006.
Regulated Activity Provider: shall have the same meaning as set out in section 6 of the Safeguarding Vulnerable Groups Act 2006.
Relevant Transfer: a relevant transfer for the purposes of TUPE.

Request for Information: a request for information or an apparent request under the Code of Practice on Access to Government Information, FOIA or the EIRs.

Services: the services, including without limitation any Deliverables, to be provided by the Supplier pursuant to this Contract, as described in Schedule 1. 
Services Start Date: the day on which the Supplier is to start provision of the Services, as set out in the Contract Details.
Staff: means all persons employed by the Supplier to perform its obligations under the agreement together with the Supplier's servants, agents, suppliers and Sub-Contractors used in the performance of its obligations under the Contract.

Sub-Contract: any contract or agreement or proposed contract or agreement between the Supplier and any third party whereby that third party agrees to provide to the Supplier the Services or any part thereof or facilities or services necessary for the provision of the Services or any part thereof or necessary for the management, direction or control of the Services or any part thereof.

Sub-Contractor: the third parties that enter into a Sub-Contract with the Supplier.

Supplier IPRs: all Intellectual Property Rights either subsisting in the Deliverables (excluding any Authority Materials incorporated in them) or otherwise necessary or desirable to enable the Authority to receive and use the Services.
Term: the period of the Initial Term as may be varied by: 
a) any Extension Period; or

b) the earlier termination of this agreement in accordance with its terms.

TUPE: the Transfer of Undertakings (Protection of Employment) Regulations 2006 (SI 2006/246).
1.2 Interpretation:
(a) Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular; and a reference to one gender shall include a reference to the other genders.

(b) A reference to a statute or statutory provision is a reference to it as amended or re-enacted. A reference to a statute or statutory provision includes any subordinate legislation made under that statute or statutory provision, as amended or re-enacted.
(c) Any phrase introduced by the terms including, include, in particular or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms.
(d) A reference to writing or written excludes fax but includes e-mail.
2. Commencement and term
2.1 This Contract shall commence on the Services Start Date and shall end, unless terminated earlier, at the end of the Initial Term unless extended in accordance with clause 2.2.
2.2 NOT USED The parties may extend this Contract beyond the Initial Term by a further period or periods of up to
 [NUMBER] years (each such extension together with any such extensions, being the "Extension Period"). If the parties wish to extend this Contract agreement they shall do so by mutual written agreement.
3. Supply of services
3.1 The Supplier shall supply the Services to the Authority from the Services Start Date in accordance with this Contract.
3.2 In performing the Services the Supplier shall meet, and time is of the essence as to, any performance dates specified in Schedule 1.
3.3 In supplying the Services, the Supplier shall:
(a) perform the Services with the highest level of care, skill and diligence in accordance with best practice in the Supplier's industry, profession or trade;
(b) co-operate with the Authority in all matters relating to the Services, and comply with all instructions of the Authority;
(c) appoint or, at the written request of the Authority, replace without delay a manager, who shall have authority to contractually bind the Supplier on all matters relating to the Services;
(d) only use personnel who are suitably skilled and experienced to perform the tasks assigned to them, and in sufficient number to ensure that the Supplier's obligations are fulfilled;
(e) ensure that it obtains, and maintains all consents, licences and permissions (statutory, regulatory, contractual or otherwise) it may require and which are necessary to enable it to comply with its obligations in this Contract;
(f) ensure that the Services and Deliverables will conform in all respects with the service description set out in Schedule 1 and that the Deliverables shall be fit for any purpose expressly or implicitly made known to the Supplier by the Authority; 
(g) provide all equipment, tools, vehicles and other items required to provide the Services;
(h) ensure that the Deliverables, and all goods, materials, standards and techniques used in providing the Services are of the best quality and are free from defects in workmanship, installation and design;
(i) comply with 
all applicable Laws, statutes, regulations and codes from time to time in force;
(j) observe all health and safety rules and regulations and any other reasonable security requirements that apply at any of the Authority's premises from time to time and are notified to the Supplier;
(k) hold all Authority Materials in safe custody at its own risk, maintain the Authority Materials in good condition until returned to the Authority, and not dispose of or use the Authority Materials other than in accordance with the Authority's written instructions or authorisation; 
(l) not do or omit to do anything which may cause the Authority to lose any licence, authority, consent or permission on which it relies for the purposes of conducting its business;
(m) provide such access to the Supplier's premises and data, and such office accommodation and other facilities as may reasonably be requested by the Authority and agreed with the Supplier in writing in advance, for the purposes of the Services; and
(n) notify the Authority in writing immediately upon the occurrence of a change of Control of the Supplier.
4. Authority's obligations
4.1 The Authority shall: 
(a) co-operate with the Supplier in all matters relating to the Services;
(b) provide such access to the Authority's premises and data, and such office accommodation and other facilities as may reasonably be requested by the Supplier and agreed with the Authority in writing in advance, for the purposes of the Services; and
(c) provide such information as the Supplier may reasonably request and the Authority considers necessary, in order to carry out the Services in a timely manner.
4.2 If the Supplier considers that the Authority is not, or may not, be complying with any of the Authority's obligations, it shall only be entitled to rely on this as relieving the Supplier's performance under the Contract if the Supplier, promptly after the actual or potential non-compliance has come to its attention, has notified details of it to the Authority in writing.
5. Title to Deliverables and Authority Materials
5.1 Title to any Deliverables that are goods or in any physical media on which Deliverables are stored shall pass to the Authority on the earlier of their delivery to the Authority or payment of the Charges for them. The Supplier transfers the Deliverables to the Authority free from all liens, charges and encumbrances.
5.2 All Authority Materials are the exclusive property of the Authority.
6. Intellectual property
6.1 The Supplier and its licensors shall retain ownership of all Supplier IPRs. The Authority and its licensors shall retain ownership of all Intellectual Property Rights in the Authority Materials.
6.2 The Supplier grants the Authority, or shall procure the direct grant to the Authority of, a fully paid-up, worldwide, non-exclusive, royalty-free, licence to copy and modify the Supplier IPRs for the purpose of receiving and using the Services during the Term of the Contract and for the duration of any exit assistance services provided under clause 12(b). 
6.3 The Authority grants the Supplier a fully paid-up, non-exclusive, royalty-free, non-transferable licence to copy and modify the Authority Materials for the Term of this Contract for the purpose of providing the Services to the Authority in accordance with this Contract.
6.4 The Supplier shall keep the Authority indemnified in full against all costs, expenses, damages and losses (whether direct or indirect), including any interest, fines, legal and other professional fees and expenses awarded against or incurred or paid by the Authority as a result of or in connection with any claim brought against the Authority for actual or alleged infringement of a third party's rights (including any Intellectual Property Rights) arising out of, or in connection with, the receipt, use or onward supply of the Services by the Authority and its licensees and sub-licensees. This clause 6.4 shall survive termination of the Contract.
7. Charges and payment
7.1 In consideration for the provision of the Services, the Authority shall pay the Supplier the Charges in accordance with this clause 7. 
7.2 All amounts payable by the Authority exclude amounts in respect of VAT which the Authority shall additionally be liable to pay to the Supplier at the prevailing rate (if applicable), subject to receipt of a valid VAT invoice.
7.3 The Supplier shall submit invoices for the Charges plus VAT if applicable to the Authority at the intervals specified in Schedule 2. Each invoice shall include all reasonable supporting information required by the Authority.
7.4 The Authority shall pay each invoice which is properly due and submitted to it by the Supplier with any required supporting evidence, within 30 days of receipt, to a bank account nominated in writing by the Supplier.
7.5 If the Authority fails to make any payment due to the Supplier under this Contract by the due date for payment, then, without limiting the Supplier's remedies under clause 10, the Authority shall pay interest on the overdue amount at the rate of 4% per annum above the Bank of England's base rate from time to time. Such interest shall accrue on a daily basis from the due date until actual payment of the overdue amount, subject to clause 7.6. The Authority shall pay the interest together with the overdue amount.
7.6 In relation to payments disputed in good faith, interest under clause 7.5 is payable only after the dispute is resolved, on sums found or agreed to be due, from one day after the dispute is resolved until payment.
7.7 The Authority may at any time, without notice to the Supplier, set off any liability of the Supplier to the Authority against any liability of the Authority to the Supplier, whether either liability is present or future, liquidated or unliquidated, and whether or not either liability arises under this Contract. If the liabilities to be set off are expressed in different currencies, the Authority may convert either liability at a market rate of exchange for the purpose of set-off. Any exercise by the Authority of its rights under this clause shall not limit or affect any other rights or remedies available to it under this Contract or otherwise.
7.8 The Supplier shall make any payments due to the Authority without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise, unless the Supplier has a valid court order requiring an amount equal to such deduction to be paid by the Authority to the Supplier.

8. Limitation of liability
8.1 Nothing in this Contract:
(a) shall limit or exclude the Supplier's or the Authority's liability for:
(i) death or personal injury caused by its negligence, or the negligence of its personnel, agents or Sub-Contractors;
(ii) fraud or fraudulent misrepresentation; 
(iii) breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession); 
(iv) any other liability which cannot be limited or excluded by applicable Law; or
(b) shall limit or exclude the Supplier's liability under clause 6.4 of these Conditions.
8.2 Subject to clause 9.1 of these Conditions: 
(a) neither party to this Contract shall have any liability to the other party, whether in contract, tort (including negligence), breach of statutory duty, or otherwise, for any indirect or consequential loss arising under or in connection with this Contract; and
(b) the Authority's total liability to the Supplier, whether in contract, tort (including negligence), breach of statutory duty, or otherwise, arising under or in connection with this Contract shall be limited to one hundred per cent (100%) of the total Charges paid by the Authority under this Contract.
8.3 Notwithstanding the provisions of clause 9.2(a), the losses for which the Supplier assumes responsibility and which shall (subject to clause 9.2(b)) be recoverable by the Authority include:
(a) sums paid by the Authority to the Supplier pursuant to this Contract, in respect of any services not provided in accordance with the terms of this Contract;
(b) additional costs of procuring and implementing replacements for, or alternatives to, the Services, including consultancy costs, additional costs of management time and other personnel costs and costs of equipment and materials; and
(c) losses incurred by the Authority arising out of or in connection with any claim, demand, fine, penalty, action, investigation or proceeding by any third party (including any Sub-Contractor, Supplier personnel, regulator or Authority of the Authority) against the Authority caused by the act or omission of the Supplier.
8.4 Each party shall at all times take all reasonable steps to minimise and mitigate any loss or damage arising out of or in connection with this agreement, including any losses for which the relevant party is entitled to bring a claim against the other party pursuant to this Contract.

8.5 The rights of the Authority under this Contract are in addition to, and not exclusive of, any rights or remedies provided by common law.
9. Insurance
During the Term of this Contract, the Supplier shall maintain in force, with a reputable insurance company, professional indemnity insurance and public liability insurance (plus any other insurance applicable and notified to the Supplier in advance) to at least the minimum levels required in the Schedule 1, and to cover the liabilities that may arise under or in connection with this Contract, and shall produce to the Authority on request both the insurance certificate giving details of cover and the receipt for the current year's premium in respect of each insurance.  
10. Termination
10.1 Without affecting any other right or remedy available to it, the Authority may terminate this Contract with immediate effect by giving written notice to the Supplier if:
(a) there is a change of Control of the Supplier;
(b) the Supplier's financial position deteriorates to such an extent that in the Authority's opinion the Supplier's capability to adequately fulfil its obligations under the Contract has been placed in jeopardy; 
(c) the Supplier commits a breach of clause 3.3(i);
(d) there is any action by the Supplier, whether in relation to the Services and this Contract or otherwise, which in the reasonable opinion of the Authority's representative has or may cause significant harm to the reputation of the Authority.
10.2 Without affecting any other right or remedy available to it, the Authority may terminate this Contract at will by giving one months’ written notice to the Supplier.

10.3 Without affecting any other right or remedy available to it, either party may terminate this Contract with immediate effect by giving written notice to the other party if:
(a) the other party commits a material breach of any term of this Contract which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 28 days after being notified in writing to do so; 
(b) the other party takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on business; or
(c) the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business.
10.4 Termination of the Contract shall not affect any of the parties' rights and remedies that have accrued as at termination, including the right to claim damages in respect of any breach of this Contract which existed at or before the date of termination.
10.5 Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination shall remain in full force and effect.
11. Exit arrangements
On termination of this Contract for whatever reason:
(a) the Supplier shall immediately deliver to the Authority all Deliverables whether or not then complete, and return all Authority Materials. If the Supplier fails to do so, then the Authority may enter the Supplier's premises and take possession of them. Until they have been delivered or returned, the Supplier shall be solely responsible for their safe keeping and will not use them for any purpose not connected with this Contract; and
(b) the Supplier shall, if so requested by the Authority, provide all assistance reasonably required by the Authority to facilitate the smooth transition of the Services to the Authority or any replacement supplier appointed by it. 
12. 

TC "16. Safeguarding children and vulnerable adults" \l 1Safeguarding children and vulnerable adults

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

12.2 The Supplier shall: MACROBUTTON optional 
(a) ensure that all individuals engaged in the provision of the Regulated Activity are subject to a valid enhanced disclosure check for regulated activity undertaken through the Disclosure and Barring Service (DBS);

(b) monitor the level and validity of the checks under this clause 13.2 for each member of Staff; and

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

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

12.4 The Supplier shall immediately notify the Authority of any information that it reasonably requests to enable it to be satisfied that the obligations of this clause 13 have been met.

12.5 The Supplier shall refer information about any person carrying out the Services to the DBS where it removes permission for such person to carry out the Services (or would have, if such person had not otherwise ceased to carry out the Services) because, in its opinion, such person has harmed or poses a risk of harm to the service users, or children in general, or vulnerable adults.
13. Human Rights
13.1 The Supplier shall (and shall use its reasonable endeavours to procure that its Staff shall) at all times comply with the provisions of the Human Rights Act 1998 in the performance of this Contract.

13.2 The Supplier shall undertake, or refrain from undertaking, such acts as the Authority requests so as to enable the Authority to comply with its obligations under the Human Rights Act 1998.

14. Prevention of Bribery

14.1 The Supplier represents and warrants that neither it, nor to the best of its knowledge any Staff, have at any time prior to the date of this Contract:

(a) committed a Prohibited Act or been formally notified that it is subject to an investigation or prosecution which relates to an alleged Prohibited Act; and/or

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

14.2 The Supplier shall not during the Term of this Contract:

(a) commit a Prohibited Act; and/or

(b) do or suffer anything to be done which would cause the Authority or any of the Authority's employees, consultants, contractors, sub-contractors or agents to contravene any of the Bribery Act or otherwise incur any liability in relation to the Bribery Act.

14.3 The Supplier shall during the Term of this Contract:

(a) establish, maintain and enforce, and require that its Sub-Contractors establish, maintain and enforce, policies and procedures which are adequate to ensure compliance with the Bribery Act and prevent the occurrence of a Prohibited Act; and

(b) keep appropriate records of its compliance with its obligations under Clause 16.3(a) and make such records available to the Authority on request.

14.4 The Supplier shall immediately notify the Authority in writing if it becomes aware of any breach of Clause 16.1 and/or 16.2, or has reason to believe that it has or any Staff have:

(a) been subject to an investigation or prosecution which relates to an alleged Prohibited Act;

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

(c) received a request or demand for any undue financial or other advantage of any kind in connection with the performance of this Contract or otherwise suspects that any person or party directly or indirectly connected with this Contract has committed or attempted to commit a Prohibited Act.

14.5 If the Supplier makes a notification to the Authority pursuant to Clause 16.4, the Supplier shall respond promptly to the Authority's enquiries, co-operate with any investigation, and allow the Authority to audit any books, records and/or any other relevant documentation in accordance with Clause 20 (Audit).

14.6 If the Supplier is in Default under Clauses 16.1 and/or 16.2, the Authority may by notice:

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

(b) immediately terminate this Contract.

14.7 Any notice served by the Authority under Clause 16.6 shall specify the nature of the Prohibited Act, the identity of the party who the Authority believes has committed the Prohibited Act and the action that the Authority has elected to take (including, where relevant, the date on which this Contract shall terminate).

15. Freedom of Information

15.1 The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and the EIRs. The Supplier shall:

(a) provide all necessary assistance and cooperation as reasonably requested by the Authority to enable the Authority to comply with its obligations under the FOIA and EIRs;

(b) transfer to the Authority all Requests for Information relating to this Contract that it receives as soon as practicable and in any event within two Business Days of receipt;

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

(d) not respond directly to a Request For Information unless authorised in writing to do so by the Authority.

15.2 The Supplier acknowledges that the Authority may be required under the FOIA and EIRs to disclose Information (including Commercially Sensitive Information) without consulting or obtaining consent from the Supplier. The Authority shall take reasonable steps to notify the Supplier of a Request For Information (in accordance with the Secretary of State's section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Contract) the Authority shall be responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other information is exempt from disclosure in accordance with the FOIA and/or the EIRs.
16. Equality and Diversity

16.1 The Supplier shall:

(a) perform its obligations under this Contract (including those in relation to the Services) in accordance with:

(i) all applicable equality Law (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy, maternity or otherwise);

(ii) the Authority’s equality and diversity policy as provided to the Supplier from time to time; and

(iii) any other requirements and instructions which the Authority reasonably imposes in connection with any equality obligations imposed on the Authority at any time under applicable equality Law; and

(b) take all necessary steps, and inform the Authority of the steps taken, to prevent unlawful discrimination designated as such by any court or tribunal, or the Equality and Human Rights Commission or any successor organisation.

17. Data Processing
17.1 Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause 19 is in addition to, and does not relieve, remove or replace, a party's obligations under the Data Protection Legislation. 

17.2 The parties acknowledge that for the purposes of the Data Protection Legislation, the Authority is the Data Controller and the Supplier is the Data Processor. Schedule 3 sets out the scope, nature and purpose of processing by the Supplier, the duration of the processing and the types of Personal Data and categories of Data Subject.

17.3 Without prejudice to the generality of clause 19.1, the Authority will ensure that it has all necessary appropriate lawful bases of processing and privacy notices in place to enable lawful transfer of the Personal Data to the Supplier for the duration and purposes of this Contract.

17.4 Without prejudice to the generality of clause 19.1, the Supplier shall, in relation to any Personal Data processed in connection with the performance by the Supplier of its obligations under this Contract:

(a) process that Personal Data only on the written instructions of the Authority (as set out in Schedule 3), unless the Supplier is required by Law to otherwise process the Personal Data. Where the Supplier is so required, it shall promptly notify the Authority before processing the Personal Data, unless prohibited by the Law;

(b) ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Authority, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data,   confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it); 

(c) not transfer any Personal Data outside of the United Kingdom unless the prior written consent of the  has been obtained and the following conditions are fulfilled:

(i) the Authority or the Supplier has provided appropriate safeguards in relation to the transfer having conducted a Data Transfer Impact Assessment where recommended to do so by the Information Commissioner; 

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

(iii) the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and

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

(d) notify the Authority immediately if it receives:

(i) a request from a Data Subject to have access to that person's Personal Data;

(ii) a request to rectify, block or erase any Personal Data; 

(iii) receives any other request, complaint or communication relating to either party's obligations under the Data Protection Legislation (including any communication from the Information Commissioner);

(e) assist the Authority in responding to any request from a Data Subject and in ensuring compliance with the Authority's obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;

(f) notify the Authority immediately on becoming aware of a Personal Data breach including without limitation any event that results, or may result, in unauthorised access, loss, destruction, or alteration of Personal Data in breach of this Contract;

(g) at the written direction of the Authority, delete or return Personal Data and copies thereof to the Authority on termination or expiry of the Contract unless required by the Law to store the Personal Data;

(h) maintain complete and accurate records and information to demonstrate its compliance with this clause 19 and allow for audits by the Authority or the Authority's designated auditor pursuant to clause 20;

(i) indemnify the Authority against any loss or damage suffered by the Authority as a result of the Supplier’s failure to comply with this clause 19 and/or the Data Protection Legislation.

17.5 Where the Supplier intends to engage a Sub-Contractor pursuant to clause 22 and intends for that Sub-Contractor to process any Personal Data relating to this Contract, it shall:

(a) in compliance with UK GDPR Article 28(4), prior to commencement of the processing, ensures that Sub-Contractor provides,  the Supplier with sufficient guarantees to implement appropriate technical and organisational measures in such a manner that the processing will meet the requirements of the Data Protection Legislation; 

(b) notify the Authority in writing of the intended processing by the Sub-Contractor;

(c) obtain prior written consent to the processing;

(d) ensure that any Sub-Contract imposes obligations on the Sub-Contractor to give effect to the terms set out in this clause 19.

17.6 The Authority may, at any time on not less than 30 Business Days' written notice to the Supplier, revise this clause 19 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).

17.7 The provisions of this clause shall apply during the continuance of the Contract and indefinitely after its expiry or termination.
18. Audit

18.1 The Supplier shall keep and maintain until six years after the Contract has been completed, or as long a period as may be agreed between the parties, full and accurate records of the agreement including:

(a) the Services provided under it;

(b) all expenditure reimbursed by the Authority;

(c) all payments made by the Authority.

18.2 The Supplier shall on request afford the Authority or the Authority's representatives such access to those records as may be required in connection with the Contract.

19. Force Majeure

19.1 Neither party shall be in breach of this Contract nor liable for delay in performing, or failure to perform, any of its obligations under this Contract if such delay or failure result from events, circumstances or causes beyond its reasonable control. If the period of delay or non-performance continues for two weeks, the party not affected may terminate this Contract by giving five days' written notice to the affected party.
20. Subcontracting and Novation. 
20.1 The Supplier may not Sub-Contract any or all of its rights or obligations under this Contract without the prior written consent of the Authority. If the Authority consents to any Sub-Contracting by the Supplier, the Supplier shall remain responsible for all acts and omissions of its Sub-Contractors as if they were its own. 
20.2 The Authority shall be entitled to novate (and the Supplier shall be deemed to consent to any such novation) the Contract to any other body which substantially performs any of the functions that previously had been performed by the Authority.

21. Confidentiality.
21.1 Each party undertakes that it shall not at any time disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other party, except as permitted by this Contract and clause 23.2.
21.2 Each party may disclose the other party's confidential information:
(a) to its employees, officers, representatives, Sub-Contractors or advisers who need to know such information for the purposes of carrying out the party's obligations under this Contract. Each party shall ensure that its employees, officers, representatives, Sub-Contractors or advisers to whom it discloses the other party's confidential information comply with this clause 23; and
(b) as may be required by Law, a court of competent jurisdiction or any governmental or regulatory authority.
21.3 Neither party shall use the other party's confidential information for any purpose other than to perform its obligations under this Contract.
22. TC "21. Dispute resolution" \l 1Dispute resolution

22.1 If a dispute arises in connection with this Contract and the parties have failed to resolve that dispute within 28 days, the parties agree to enter into mediation to settle such a dispute and will do so in accordance with the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure. Unless otherwise agreed between the parties within 14 days of notice of the dispute, the mediator will be nominated by CEDR.

22.2 The commencement of mediation shall not prevent the parties commencing or continuing court proceedings in relation to the dispute under clause 32 which clause shall apply at all times.

23. Entire agreement. 
23.1 This Contract constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
24. Variation. 
24.1 No variation of this Contract shall be effective unless it is in writing and signed by the parties (or their authorised representatives). 
25. Waiver.  
25.1 A waiver of any right or remedy is only effective if given in writing and shall not be deemed a waiver of any subsequent breach or default.  A delay or failure to exercise, or the single or partial exercise of, any right or remedy shall not: 
(a) waive that or any other right or remedy; or
(b) prevent or restrict the further exercise of that or any other right or remedy.
26. Severance. 
26.1 If any provision or part-provision of this Contract is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this Contract.  
26.2 If any provision or part-provision of this Contract is deemed deleted under clause 28.1, the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.
27. TC "40. Partnership or agency" \l 1Partnership or agency

27.1 Nothing in this Contract is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.  

27.2 Each party confirms it is acting on its own behalf and not for the benefit of any other person. 
28. Notices.
28.1 Any notice or other communication given to a party under or in connection with this Contract shall be in writing, addressed to that party’s representative and at its registered office or such other address as that party may have specified to the other party in writing in accordance with this clause, and shall be delivered personally, or sent by pre-paid first class post or other next working day delivery service or commercial courier.
28.2 A notice or other communication shall be deemed to have been received: if delivered personally, when left at the address referred to in clause 30.1; if sent by pre-paid first class post or other next working day delivery service, at 9.00 am on the second Business Day after posting or if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed.
28.3 The provisions of this clause shall not apply to the service of any proceedings or other documents in any legal action.
29. Third party rights. 
No one other than a party to this Contract shall have any right to enforce any of its terms unless such right is expressly stated.
30. Governing law. 
This Contract, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation, shall be governed by, and construed in accordance with, the Law of England and Wales.
31. Jurisdiction. 
Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Contract or its subject matter or formation.
Schedule 1 Services

[image: image2.emf]Schedule 1 Scope Of 

Services.pdf


Schedule 2 Charges and Submission
1. Charges for the services
	Description Of Cost 
	Cost

	Implementation / Dispersal Cost
	 £          3,600.00

	
	

	
	


2. Invoicing arrangements
To be issued within 30 days of service provision start date.
3. Supplier’s Submission

[image: image3.emf]Schedule 1 Scope Of 

Services.pdf


Schedule 3 Data Processing

1. The contact details of the Authority’s Data Protection Officer are: Michael Brearley, dataprotection@middlesbrough.gov.uk, 01642 729208/728420.

2. The contact details of the Supplier’s Data Protection Officer/Lead are: Nigel Matthews, nigel.matthews@citytrax.co.uk, 07717 470096

3. The Supplier shall comply with any further written instructions with respect of processing by the Authority. 
4. Any such further instructions shall be incorporated into this Schedule.
	Description
	Details

	Identity of the Controller and Processor
	Define the roles of each Party as stipulated in the contract terms and conditions. 
The Parties acknowledge that for the purposes of the Data Protection Legislation, Middlesbrough Council is the Controller and the Contractor is the Processor in accordance with clause 1.1


	Subject matter of the processing
	Personal or PII data, if any, required for processing is determined by the Authority.  



	Duration of the processing
	The solution provides data retention period of 7 days by default. Thereafter data is automatically deleted.



	Nature and purposes of the processing
	Purpose of processing is determined by the Authority. As is operational data usage and retrieval.



	Type of Personal Data
	Types of Personal or PII data, if any, used for processing is determined by the Authority. 

	Categories of Data Subject
	Categories of Data Subject determined by the Authority.



	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
	“See duration of processing”




�Needs clarifying or insert Not Used. 


�Supplier to complete.
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INTRODUCTION 


Thank you for providing us with the opportunity to propose the introduction of AWS Document Translate and Simply 


Readable into Middlesbrough council’s processes.  


The solutions build on pioneering work done by Swindon Borough Council in collaboration with AWS and draw upon 


AWS’ neural machine translation and AI.  


Machine translation is a form of language automation that uses deep learning models to deliver more accurate, more 


natural translation than traditional statistical, rule-based algorithms.  


The purpose of this proposal is to provide Middlesbrough Council with an indication of the required time, resource, and 


cost, to implement the solution and to train council colleagues on the use of these solutions. 


 


SOLUTION OVERVIEW 


Document Translate is a web-based platform that supports translation from multiple source languages into 75 target 


languages, including three language variants. The end-to-end process is streamlined, typically taking around 10 minutes 


to complete. One of the key advantages of the solution is its ability to accurately preserve the formatting of the original 


document—whether it includes images, columns, tables, or other complex elements—ensuring that the translated 


version (s) mirrors the original layout and structure. 


Simply Readable leverages AI to transform complex information into clear, easily understood content. Using blocks of 


content user can create and output documents that benefit a wider audience in the community. Specifically, those with 


learning disabilities. 


 


DATA GDPR & DPIA 


By default, content is held for 7 days then automatically deleted by the system. Document Translate also has the 


capability to automatically detect personally identifiable information or (PII) data. In the event of detection, content 


containing PII data is automatically deleted within 3 days.   


These data retention periods are defaults and can be shortened or extended as per an organisation’s data retention 


policy and/or requirements. Since the solution is hosted within an organisation’s AWS account, this means all data, by 


default, will remain within the UK region and the customer’s domain for the data retention periods set. 
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STATEMENT OF WORK 


The process to deploy and support an instance of the suite can be defined using the following work packages (WPs):  


 


WP 01 – AWS Account Set-up 


Document Transformation requires an AWS and GitHub account. These can either be existing accounts or alternatively, 


we support the council in creating new.  


 


WP 02 – Solution installation 


Once the AWS account is established, a sub account is created. City Trax then delivers solution implementation and 


testing within two to three days.  


 


WP 03 - Users 


Onboarding 


As per administrator or manager request, we then onboard initial users and provide them with the following 


documentation. A customised “First-time User Login” guide and a “Solution User Manual” bespoke to the organisation’s 


instance. 


In addition, we provide admins with User Onboarding and Activity Reports. These reports provide information on 


confirmed and active users, status, preferred language selection across all users and more. Formatted in a way as to 


easily identify rapid/average user uptake and activity.   


Training 


We include an online user training session. The session take a “train a trainer” approach. The primary objectives being:  


• Introduction on how to use the applications 


• Provide practical insights for getting best results when using AI and machine translation technology.  


• Provide colleagues with the knowledge to support new adopters within the council in the future. 


The session typically lasts 40 minutes to an hour. There is no subscription limit to the numbers attending.  Although we 


do encourage groups to be of a manageable size allowing for individuals to put questions forward and receive the 


attention they deserve. 


 


WP 04. Support 


Post the implementation, City Trax then provides 90-day user support. Support is segmented into administrators and 


users. 
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INDICATIVE PROJECT TIMELINE 


 


 


 


 


 


 


 


 


 


 


 


 


 


 


 


 


 


IMPLEMENTATION COST 


The total one-off cost for application, installation, testing, user onboarding & training, including a 90-day support 


period as follows:  


Deliverable Description Cost 


Document Transformation Suite 


WP-01 AWS Account Setup  


WP-02 Solution Deployment and Testing (Translate & Readable)  


WP-03 User onboarding, training, and reporting  


WP-04 90 Day admin and user support  


Total  £ 3,600 


(Total excl. VAT) 
 


 


Item Task Description Dependencies Phase 


      Finish to Start (F2S) Days (CTX) 


WP 01: Setup & Preparation  


1.1 Account Set-up Establish AWS & GitHub accounts None 0.2 


WP 02:  Solution Implementation, Testing & Technical Review 


2.1 Solution Deployment Solution implementation.  WP 01.0 1 


2.2 Testing Solution testing. 2.1. 1 


2.3 Translate Technical Review  Follows AWS Well Architected guidelines. 2.2. 1 


2.4 Implementation report 
Provides installation parameters, customised 
settings, security considerations for future 
reference. 


2.1 & 2. 2. 1 


WP 03: User Training & Support     


3.1 User Onboarding User setup and management WP 02 2 


3.2. User Training Online, "Train the trainer" session 3.1. 1 


3.3. Admin Reporting Monthly   3.1. 3 


WP 04: Support 


4.1 Support 90 Day - Admin & User WP 03 N/A 


Est. Days (10) 
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CITY TRAX  


Select Customers: 
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CONTACT 


 


Nigel Matthews 


Business Development Director 


 nigel.matthews@citytrax.co.uk 


 020 8142 9421 


www.citytrax.co.uk 


 


 


 


 We are an accredited Software Development and AWS Public Sector partner. In addition, we 


hold an AWS Smart City Competency. Our mission, to help cities and local authorities adopt 


affordable, no strings attached, innovative technologies. 


We recognise progress is an ever changing and challenging landscape in which technology 


plays a significant role. Our focus is on the support of Public Sector adopting solutions that 


meet the needs of their citizens and allow for continued innovation to the benefit of the 


whole community. 


| CITY TRAX 


   ISVA Partner 
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INTRODUCTION 


Thank you for providing us with the opportunity to propose the introduction of AWS Document Translate and Simply 


Readable into Middlesbrough council’s processes.  


The solutions build on pioneering work done by Swindon Borough Council in collaboration with AWS and draw upon 


AWS’ neural machine translation and AI.  


Machine translation is a form of language automation that uses deep learning models to deliver more accurate, more 


natural translation than traditional statistical, rule-based algorithms.  


The purpose of this proposal is to provide Middlesbrough Council with an indication of the required time, resource, and 


cost, to implement the solution and to train council colleagues on the use of these solutions. 


 


SOLUTION OVERVIEW 


Document Translate is a web-based platform that supports translation from multiple source languages into 75 target 


languages, including three language variants. The end-to-end process is streamlined, typically taking around 10 minutes 


to complete. One of the key advantages of the solution is its ability to accurately preserve the formatting of the original 


document—whether it includes images, columns, tables, or other complex elements—ensuring that the translated 


version (s) mirrors the original layout and structure. 


Simply Readable leverages AI to transform complex information into clear, easily understood content. Using blocks of 


content user can create and output documents that benefit a wider audience in the community. Specifically, those with 


learning disabilities. 


 


DATA GDPR & DPIA 


By default, content is held for 7 days then automatically deleted by the system. Document Translate also has the 


capability to automatically detect personally identifiable information or (PII) data. In the event of detection, content 


containing PII data is automatically deleted within 3 days.   


These data retention periods are defaults and can be shortened or extended as per an organisation’s data retention 


policy and/or requirements. Since the solution is hosted within an organisation’s AWS account, this means all data, by 


default, will remain within the UK region and the customer’s domain for the data retention periods set. 
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STATEMENT OF WORK 


The process to deploy and support an instance of the suite can be defined using the following work packages (WPs):  


 


WP 01 – AWS Account Set-up 


Document Transformation requires an AWS and GitHub account. These can either be existing accounts or alternatively, 


we support the council in creating new.  


 


WP 02 – Solution installation 


Once the AWS account is established, a sub account is created. City Trax then delivers solution implementation and 


testing within two to three days.  


 


WP 03 - Users 


Onboarding 


As per administrator or manager request, we then onboard initial users and provide them with the following 


documentation. A customised “First-time User Login” guide and a “Solution User Manual” bespoke to the organisation’s 


instance. 


In addition, we provide admins with User Onboarding and Activity Reports. These reports provide information on 


confirmed and active users, status, preferred language selection across all users and more. Formatted in a way as to 


easily identify rapid/average user uptake and activity.   


Training 


We include an online user training session. The session take a “train a trainer” approach. The primary objectives being:  


• Introduction on how to use the applications 


• Provide practical insights for getting best results when using AI and machine translation technology.  


• Provide colleagues with the knowledge to support new adopters within the council in the future. 


The session typically lasts 40 minutes to an hour. There is no subscription limit to the numbers attending.  Although we 


do encourage groups to be of a manageable size allowing for individuals to put questions forward and receive the 


attention they deserve. 


 


WP 04. Support 


Post the implementation, City Trax then provides 90-day user support. Support is segmented into administrators and 


users. 
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IMPLEMENTATION COST 


The total one-off cost for application, installation, testing, user onboarding & training, including a 90-day support 


period as follows:  


Deliverable Description Cost 


Document Transformation Suite 


WP-01 AWS Account Setup  


WP-02 Solution Deployment and Testing (Translate & Readable)  


WP-03 User onboarding, training, and reporting  


WP-04 90 Day admin and user support  


Total  £ 3,600 


(Total excl. VAT) 
 


 


Item Task Description Dependencies Phase 


      Finish to Start (F2S) Days (CTX) 


WP 01: Setup & Preparation  


1.1 Account Set-up Establish AWS & GitHub accounts None 0.2 


WP 02:  Solution Implementation, Testing & Technical Review 


2.1 Solution Deployment Solution implementation.  WP 01.0 1 


2.2 Testing Solution testing. 2.1. 1 


2.3 Translate Technical Review  Follows AWS Well Architected guidelines. 2.2. 1 


2.4 Implementation report 
Provides installation parameters, customised 
settings, security considerations for future 
reference. 


2.1 & 2. 2. 1 


WP 03: User Training & Support     


3.1 User Onboarding User setup and management WP 02 2 


3.2. User Training Online, "Train the trainer" session 3.1. 1 


3.3. Admin Reporting Monthly   3.1. 3 


WP 04: Support 


4.1 Support 90 Day - Admin & User WP 03 N/A 


Est. Days (10) 
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Nigel Matthews 


Business Development Director 


 nigel.matthews@citytrax.co.uk 


 020 8142 9421 


www.citytrax.co.uk 


 


 


 


 We are an accredited Software Development and AWS Public Sector partner. In addition, we 


hold an AWS Smart City Competency. Our mission, to help cities and local authorities adopt 


affordable, no strings attached, innovative technologies. 


We recognise progress is an ever changing and challenging landscape in which technology 


plays a significant role. Our focus is on the support of Public Sector adopting solutions that 


meet the needs of their citizens and allow for continued innovation to the benefit of the 


whole community. 


| CITY TRAX 


   ISVA Partner 






