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1.1

Definitions and Interpretations

In these Conditions and the other documents incorporated with and
forming part of the Contract the following words have the meanings
hereinafter respectively assigned to them:

(i) "Agreement" means this agreement, comprised of the clauses
hereto the invitation to tender and the proposal

(ii) "Charges" means the charges due to the Contractor for the supply
of the Services

(i)  "Confidential Information" means information, the disclosure of
which would constitute an actionable breach of confidence, which
has either 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 commercially
sensitive information, information which relates to the business,
affairs, properties, assets, trading practices, Services,
developments, trade secrets, Intellectual Property Rights, know-
how, personnel, customers and suppliers of either Party and all
personal data and sensitive personal data within the meaning of
the Data Protection Act 1998;

(iv)  “Contract Period” means the period referred to in the Council’s
Invitation to Tender

(v) “Contractor” shall mean the other Party(s) to this Agreement
specified in the order

(vi) “Council” shall mean the Council specified in the order

(vii) "Council Property" means anything issued or otherwise furnished
in connection with the Agreement by or on behalf of the Council,
other than any real property

(viii)  "Council's Responsibilities” means the responsibilities of the
Council under this Agreement

(ix) “Council’'s Specification” means the statement of requirements
issued by the Council in respect of the supply of the Services

(x) "Default" means any breach of the obligations of either Party
(including but not limited to fundamental breach or breach of a
fundamental term) or any default, act, omission, negligence or
statement of either Party, its employees, agents or
sub-contractors in connection with or in relation to the subject
matter of this Agreement and in respect of which such Party is
liable to the other



(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

"Documentation” means the documentation as specified in the
relevant order

“‘Environmental Information Regulations” means the
Environmental Information Regulations 2004;

"FOIA" means the Freedom of Information Act 2000 and any
subordinate legislation guidance and/or codes of practice made
or issued under this Act from time to time ;

“Services” means Goods including materials or Services to be
supplied by the Contractor under this Agreement in accordance
with the Invitation to Tender

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

"Invitation to Tender" means the statement of service requirement
issued by the Council in respect of the performance of the
services. The Invitation to Tender has been incorporated into this
Agreement

“‘Non-discharged Orders” means orders placed by the Council
with the Contractor in respect of which the Services have not
been performed by the Contractor at the date of termination of this
Agreement

"Order" means an Order for the Services placed by the Council in
accordance with clause 3 of the Agreement

"Parent Company" means any company which is the ultimate
Holding Company of the Contractor or any other company of
which the ultimate Holding Company of the Contractor is also the
ultimate Holding Company and which is either responsible directly
or indirectly for the business activities of the Contractor or which is
engaged in the same or similar business to the Contractor. The
term "Holding Company" shall have the meaning ascribed by
Section 736 of the Companies Act 1985 or any statutory
re-enactment or amendment thereto

“Party” means a Party to this Agreement and “Parties” shall be
construed accordingly

"Premises” means any premises/site where the services are to be
performed

"Proposal” means the Contractor's Proposal, in response to the
Invitation to Tender



1.2

1.3

1.4

1.5

1.6

1.7

1.8

(xxiv) “Purchasing Card” means the badge charge card used for
payment of Services

(xxv) “Representative” means a representative of the Council or the
Contractor as appropriate appointed for the purpose of co-
ordinating the preparation and performance of this Agreement

(xxvi) "Requests for Information" shall have the meaning set out in FOIA
or any apparent request for information under the FOIA, or the
Environmental Information Regulations.

(xxvii) “Staff’ means all persons employed by the Contractor to perform
this Agreement together with the Contractor's servants, agents
and Sub-contractors

(xxviil) “Sub-Contract” means any contract or proposed contract between
the Contractor and any third Party in respect of the Services

the terms "Sub-Contractor" and "Sub-Contracting” shall be
similarly construed

As used in this Agreement the masculine includes the feminine and neuter
and the singular includes the plural and vice versa.

A reference to any statute, enactment, order, regulation or other similar
instrument shall be construed as a reference to the statute, enactment,
order, regulation or instrument as amended by any subsequent statute,
enactment, order, regulation or instrument or as contained in any
subsequent re-enactment thereof.

A reference to any document other than as specified in Clause 1.3 shall
be construed as a reference to the document as at the date of execution
of this Agreement.

Each Party shall comply with any express obligation in this Agreement to
comply with any document statute, enactment, order, regulation or other
similar instrument that is referenced in this Agreement.

Headings are included in this Agreement for ease of reference only and
shall not affect the interpretation or construction of this Agreement.

Except as otherwise expressly provided in this Agreement, all remedies
available to the Contractor or to the Council for default under this
Agreement are cumulative and may be exercised concurrently or
separately and the exercise of any one remedy shall not exclude the
exercise of any other remedy.

Neither Party shall be liable for any default of its obligations under the
Agreement to the extent that such default is caused by a failure or delay
by the other Party in performing its obligations under this Agreement

o



1.9
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2.2

2.3

2.4

3.1

3.2

3.3

provided and to the extent that the affected Party notifies the other Party
of such failure or delay within thirty (30) days of the affected Party
becoming aware of its occurrence and of its likely impact.

If the Contractor adds any terms or conditions then such added terms or
conditions shall be deemed to be null and void and the acceptance of any
Tender by the Council shall not in any way be deemed to be an
acceptance by the Council of the terms or conditions null and void as
aforesaid and the Council’s Conditions shall prevail

Scope of this Agreement

This Agreement governs the overall relationship of the Parties with
respect to the provision of the Services. The Council is entitled (but not
required) at any time during the duration of this Agreement to order
Services from the Contractor in accordance with the Ordering Procedures
set out in Clause 3, and the Contractor shall provide such Services in
accordance with all applicable provisions of this Agreement.

This Agreement shall take effect on the date specified in the Invitation to
Tender hereof and, subject to the rights of termination contained herein,
shall expire on the date specified in the Invitation to Tender (or the date
specified in the order) thereof.

Subject to clause 4.3 below, in the event that the Council requires that this
Agreement be extended for a further period of twenty-four months beyond
the period stated in Clause 2.2 above then this Agreement may be
extended by agreement of both Parties, such extension to be evidenced in
writing.

In the event that this Agreement is extended as referred to in Sub-Clause
2.3 the terms of this Agreement shall apply to any such extension.

Ordering Procedures

Subject to the following provisions of this Clause, the Council shall be
entitled to any time during the term of this Agreement to order Services
from the Contractor by sending an Order to the Contractor for the supply
of such Services.

The terms and conditions relating to an Order shall comprise of all of the
Clauses and Schedules of this Agreement and the provisions of the
Order, including any terms included in the Order pursuant to Clause 3.3.

Where the Council or the Contractor see the need for including an
additional term in any Order, either Party may at any time request such
term by sending written notice thereof to the other Party prior to the
placing of an Order. The Parties shall discuss any term requested by
either Party, but no term shall become part of the Order to which it relates
unless agreed by both Parties. In the event of any conflict or



3.4

3.5

3.6

3.7

4.2

4.3

4.4

4.5

4.6

inconsistency between any term of an Order and any provisions of the
Clauses or Schedules of this Agreement, the term in the Order shall
prevail, but only in relation to the Services performed under the relevant
Order in which such terms are contained.

In respect of each Order, the Council shall perform the Council’'s
responsibilities specified in that Order.

Where Services are ordered and the duration of the Order extends
beyond the Contract Period these terms and conditions shall remain in
force and effect within that Order provided always that such Order was
raised by the Council prior to the expiry of the Contract Period

Clause 3.5 shall survive the termination or expiry of this Agreement

Where Purchasing Cards are to be used, requests for Services under this
Agreement may be made in person, by telephone, facsimile or via the
internet. Where a request for Services is made in accordance with this
clause the Contractor will be provided with the Purchasing Card number,
expiry date and reference number. The Contractor will not process the
transaction until such time as the Services have been delivered to the
Council in accordance with Clause 4 of this Agreement. For the
avoidance of doubt there will be no price increase within the first twelve
month period of this Agreement.

Charges

In consideration of the performance of the Services in accordance with the
terms of this Agreement, the Council shall pay the Charges in accordance
with this invoicing procedure.

During the period referred to in clause 2.2 of this Agreement the Charges
shall be reviewed annually and shall be revised only by agreement of both
Parties. Any change to the Charges shall in any event not exceed index
linked increases in the retail price index.

Prior to any extension being entered into in accordance with clause 2.3
above the Council shail consider whether the extension continues to meet
the Council’s duty to obtain best value.

Payment shall be made within thirty (30) days of receipt by the Council (at
its nominated address for invoices) of a valid invoice, from the Contractor.

The Charges are exclusive of Value Added Tax. The Council shall pay
the Value Added Tax on the Charges at the rate and in the manner
prescribed by law, from time to time.

In the event that the Contractor, in accordance with the terms of this
Agreement, enters into a supply contract or a Sub-Contract in connection
with this Agreement, the Contractor shall ensure that a term is included in



4.7

4.8

4.9

410

4.1

4.12

5.1

6.1

the supply contract or a Sub-Contract which requires the Contractor to
pay all sums due thereunder to the Sub-Contractor within a specified
period, not to exceed thirty (30) days, from the date of receipt of a valid
invoice as defined by the terms of the supply contract or Sub-Contract (as
appropriate).

The Contractor shall submit invoices to the Council denominated in
sterling. In the event that the United Kingdom joins the European
Monetary Union (and provided always that the exchange rate for
conversion between sterling and the Euro has been fixed), the Council
shall, at any time thereafter, upon giving three (3) months notice to the
Contractor, be entitled to require the Contractor at no additional charge to
the Council to convert the Charges from sterling into Euros (in accordance
with EC Regulation number 1103/97). The Contractor shall thereafter
submit all invoices to the Council denominated in Euros.

Interest shall be payable on any late payments under this Agreement at
the rate of 3% above the National Westminster Bank’s base lending rate

The use of Purchasing Cards is the Council's preferred method of
payment and such payments shall be made within four working days
directly from the Council's Nominated Bank. Only under exceptional
circumstances will payment to suppliers be made by other methods of
payment.

Where the Contractor has indicated that it will accept Purchasing Cards
either through the submission of a pre-qualification Questionnaire or
tender the amount charged to the card shall be no more than the rates
tendered by the Contractor. For the avoidance of doubt the Contractor
shall not be allowed to include any administration fee in the amount
charged to the Council that the Purchasing Card company charge the
Contractor for accepting payment by Purchasing Card.

Where the Contractor has indicated that it will accept Purchasing Cards
refusal to do so will constitute a material breach of contract and the
Council may seek to terminate this Agreement in accordance with Clause
10.2 below.

Where Purchasing Cards are not used, payment shall be made within
thirty days of receipt by the Council of a valid invoice, from the Contractor.

The Council’s Responsibilities

The Council shall perform the Council’s responsibilities in accordance with
the provisions set out in this Agreement.

Legislative Change

The Contractor shall bear the cost of complying with all such statutes,
enactments, orders, regulations or other similar instruments as are



7.1

8.1

8.2

8.3

referenced in this Agreement and any amendments thereto except that
where any such amendment necessitates a change to a Service and
provided that such amendment could not have reasonably been foreseen
by the Contractor at the date hereof the Parties shall enter good faith
negotiations to make such adjustments to the Charges as may be
necessary to compensate the Contractor for such additional costs as are
both reasonably and necessarily incurred by the Contractor in
accommodating such amendments.

Warranties and Representations
The Contractor warrants and represents that:-

7.1.1 the Contractor has full capacity and authority and all necessary
consents (including but not limited to, where its procedures so
require, the consent of its Parent Company) to enter into and to
perform this Agreement and that this Agreement is executed by a
duly authorised representative of the Contractor

7.1.2 the Services shall be supplied and rendered by appropriately
experienced, qualified and trained personnel with all due skill,
care and diligence

7.1.3 the Contractor shall discharge its obligations hereunder with all
due skill, care and diligence including but not limited to good
industry practice and (without limiting the generality of this
Clause) in accordance with its own established internal
procedures.

Limitation of Liability

Neither Party excludes or limits liability to the other Party for death or
personal injury or any breach of any obligations implied by Section 2 of
the Supply of Goods and Services Act 1982.

Subject always to Clause 8.1, and notwithstanding any other provision
contained herein, the total liability of the Contractor (whether under
contract, tort or statutory provision) arising out of or in connection with this
Agreement shall in no circumstances exceed five million (£5,000,000)
pounds in respect of any one incident or series of related incidents and
ten million (£10,000,000) pounds in the aggregate for any or all incidents
(whether related or not) arising during the period of the contract.

Subject always to Clause 8.2, in no event shall either Party be liable to the
other for:-

8.3.1 indirect or consequential loss or damage; and/or

8.3.2 loss of profits, business, revenue, goodwill or anticipated savings



8.4

8.5

8.6

9.1

9.2

9.3

The provisions of Clause 8.2 shall not be taken as limiting the right of
either Party to claim from the other Party for:-

8.4.1 additional operational and administrative costs and expenses;
and/or

8.4.2 any costs or expenses rendered worthless
resulting directly from the default of the other .

The Parties expressly agree that neither Party shall be entitled to an order
for specific performance to enforce any provision hereunder.

The Parties expressly agree that should any limitation or provision
contained in this Clause be held to be invalid under any applicable statute
or rule of law it shall to that extent be deemed omitted but if any Party
thereby becomes liable for loss or damage which would otherwise have
been excluded such liability shall be subject to the other limitations and
provisions set out herein.

Confidentiality and Security of Confidential Information
Each Party:-

(a) shall treat all Confidential Information belonging to the other Party
as confidential and safeguard it accordingly; and

(b) shall not disclose any Confidential Information belonging to the
other Party to any other person without the prior written consent of
the other Party, except to such persons and to such extent as
may be necessary for the performance of the Agreement or
except where disclosure is otherwise expressly permitted by the
provisions of this Agreement.

The Contractor shall take all necessary precautions to ensure that all
Confidential Information obtained from the Council under or in connection
with the Contract:-

(a) is given only to such of the Staff and professional advisors or
consultants engaged to advise it in connection with the Contract
as is strictly necessary for the performance of the Contract and
only to the extent necessary for the performance of the Contract;

(b) is treated as confidential and not disclosed (without prior
Approval) or used by any Staff or such professional advisors or
consultants' otherwise than for the purposes of the Contract.

Where it is considered necessary in the opinion of the Council, the
Contractor shall ensure that Contractor's staff or such professional



advisors or consultants sign a confidentiality undertaking before
commencing work in connection with this Agreement.

9.4 The Contractor shall not use any Confidential Information received
otherwise than for the purposes of this Agreement.

9.5 The provisions of Clauses 9.1 to 9.4 shall not apply to any Confidential
Information received by one Party from the other:-

(a)

(d)

(e)

which is or becomes public knowledge (otherwise than by breach
of this Clause 9);

which was in the possession of the receiving Party, without
restriction as to its disclosure, before receiving it from the
disclosing

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

is independently developed without access to the Confidential
Information; or

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
FOIA, or the Environmental Information Regulations pursuant to
Condition 42 (Freedom of Information) or

where the receiving Party is the Council and the Confidential
Information is or is related to an item of business at a meeting of
the Council or of any committee, sub-committee or joint
committee of the Council or is or is related to an executive
decision and it is not reasonably practicable for that item of
business to be transacted or for that executive decision to be
made without reference to the Confidential Information
PROVIDED THAT where the Confidential Information is exempt
information within the meaning of section 10l of the Local
Government Act 1972 (as amended) the Council shall consider
properly whether or not to exercise its powers under Part V of that
Act or (in the case of executive decisions) under the Local
Authorities (Executive Arrangements) (Access to Information)
(England) Regulations 2000 as amended to prevent the
disclosure of that Confidential Information and in so doing shall
give due weight to the interests of the Contractor and where
reasonably practicable shall consider any representations made
by the Contractor

9.6 Nothing in this Clause 9 shall prevent the Council:-

disclosing any Confidential Information for the purpose of:-

11



9.7

9.8

10

101

(a) the auditing examination and certification of the Council's
accounts; or

(b) disclosing any Confidential Information obtained from the
Contractor:-
(i) to any department, office or agency of the Crown or to

any regulatory authority or body; or

(i) to any person engaged in providing any services to the
Council for any purpose relating to or ancillary to the

Contract;
(c) provided that in disclosing information under sub-paragraph (b)(i)

or (ii) the Council discloses only the information which is
necessary for the purpose concerned and requests that the
information is treated in confidence .

Nothing in this Clause 9 shall prevent either Party from using any
techniques, ideas or know-how gained during the performance of this
Agreement in the course of its normal business, to the extent that this
does not result in a disclosure of Confidential Information or an
infringement of Intellectual Property Rights.

In the event that the Contractor fails to comply with this Condition 9, the
Council reserves the right to terminate this Agreement by notice in writing
with immediate effect.

Termination

The Council may at any time by notice in writing terminate this Agreement
as from the date of service of such notice if:-

10.1.1 any of the circumstances detailed in Clause 18.2 or Clause 195
arise; or

10.1.2 there is a change of control, as defined by Section 416 of the
Income and Corporation Taxes Act 1988, in the Contractor or its
Parent Company provided that the Council shall only be permitted
to exercise its rights pursuant to this Clause 10.1.2 for six (6)
months after each such change of control and shall not be
permitted to exercise such rights where the Council has agreed in
advance in writing to the particular change of control and such
change of control takes place as proposed:; or

10.1.3 the Contractor, being a company, passes a resolution, or the
Court makes an order that the Contractor or its Parent Company
be wound up otherwise than for the purpose of a bona fide
reconstruction or amalgamation, or a receiver, manager or

12



10.1.5

10.1.4

administrator on behalf of a creditor is appointed in respect of the
business or any part thereof of the Contractor or the Parent
Company, or circumstances arise which entitle the Court or a
creditor to appoint a receiver, manager or administrator or which
entitle the Court otherwise than for the purpose of a bona fide
reconstruction or amalgamation to make a winding-up order, or
the Contractor or its Parent Company is unable to pay its debts
within the meaning of Section 123 of the Insolvency Act 1986
(except where the claim is made under Section 123, 1(a) and is
for an amount of not less than ten thousand pounds (£10,000)) or
any similar event occurs under the law of any other jurisdiction; or

the Contractor, being an individual, or where the Contractor is a
firm, any partner or partners in that firm who together are able to
exercise direct or indirect control, as defined by Section 416 of the
Income and Corporation Taxes Act 1988, shall at any time
become bankrupt or shall have a receiving order or administration
order made against him or shall make any composition or
arrangement with or for the benefit of his creditors, or shall make
any conveyance or assignment for the benefit of his creditors, or
shall purport to do so, or appears unable to pay or to have no
reasonable prospect of being able to pay a debt within the
meaning of Section 268 of the Insolvency Act 1986 or he shall
become apparently insolvent within the meaning of the
Bankruptcy (Scotland) Act 1985 as amended by the Bankruptcy
(Scotland) Act 1993 or any application shall be made under any
bankruptcy or insolvency act for the time being in force for
sequestration of his estate, or a trust deed shall be granted by him
for the benefit of his creditors, or any similar event occurs under
the law of any other jurisdiction.

the Contractor, being an individual, or where the Contractor is a firm, any
partner or partners in that firm who together are able to exercise direct or
indirect control, as defined by Section 416 of the Income and Corporation
Taxes Act 1988, shall at any time be convicted of any of the following
offences:

(a)

fraud, where the offence relates to fraud affecting the financial
interests of the Council, within the meaning of —

(i) the offence of cheating the Revenue

(i) the offence of conspiracy to defraud,

(iii) fraud or theft within the meaning of the Theft Act 1968, the
Theft Act 1978 and the Social Security Administration Act
1992;

(iv) fraudulent trading within the meaning of section 458 of the
Companies Act 1985;



10.2

10.3

11

1.1

1.2

11.3

(V) defrauding the Customs within the meaning of the
Customs and Excise Management Act 1979 and the
Value Added Tax Act 1994;

(vi) an offence in connection with taxation in the European
Community within the meaning of section 71 of the
Criminal Justice Act 1993; or

(vii)  destroying, defacing or concealing of documents or
procuring the extension of a valuable security within the
meaning of section 20 of the Theft Act 1968;

(b) money laundering within the meaning of the Money Laundering
Regulations 2003; or

(c) any other offence within the meaning of Article 45(1) of the Public
Sector Directive as defined by the national law of any relevant
State.

Without prejudice to Clause 10.1, the Council may at any time by notice in
writing terminate this Agreement forthwith, if the Contractor is in material
default of any obligation under this Agreement and:-

10.2.1 the material default is capable of remedy and the Contractor shall
have failed to remedy the material default within thirty (30) days of
written notice to the Contractor specifying the material default and
requiring its remedy; or

10.2.2 the material default is not capable of remedy

The Council may at any time by notice in writing terminate an Order as
from the date of service of such notice if any of the circumstances detailed
in Clause 18.2 or Clause 19.5 arise.

Consequences of Termination

The termination or expiry of this Agreement or an Order shall not
prejudice or affect any right of action or remedy which shall have accrued
or shall thereafter accrue to either Party.

In the event of any termination of this Agreement pursuant to Clause 10.1
or Clause 10.2 the Council shall, in respect of any non-discharged Orders,
be entitled without prejudice to the Council's other rights and remedies, to:

11.2.1 obtain a refund of any charges paid by the Council in respect of
any Services which have not been performed by the Contractor in
accordance with the terms of the non-discharged Order.

In the event of the termination of this Agreement by the Council, the
provisions of this Clause and Clauses 1, 8, 9, 11, 12, 18 and 30 and the



1.4

1.5

12

121

13

13.1

14

14.1

14.2

14.3

14.4

provisions of any Schedules attached hereto shall survive the termination
of this Agreement by the Council.

In the event of the termination of this Agreement by the Contractor the
provisions of this Clause and Clauses 1, 8, 9, 11, 12, 18 and 30 and the
provisions of any Schedules attached hereto shall survive the termination
of this Agreement.

In the event of any termination of an Order pursuant to Clause 10.3 the
Council shall be entitled, without prejudice to the Council's other rights
and remedies, to:-

11.5.1 obtain a refund of any Charges paid by the Council in respect of
any Services which have not been performed by the Contractor in
accordance with the terms of the Order.

Recovery of Sums Due

If any sum of money shall be due from the Contractor, the same may be
deducted from any sum then due or which at any time thereafter may
become due to the Contractor under this Agreement or any agreement
with the Council.

Progress Reports

Where a progress report, or other information pertaining to the progress of
the performance of either Party of its obligations under this Agreement, is
submitted in connection with this Agreement, the submission, receipt and
acceptance of such a report, or other information, shall not prejudice the
rights of either Party under this Agreement.

Health and Safety

The Contractor shall notify the Council of any health and safety hazards
which may arise in connection with the performance of this Agreement.

The Council shall promptly notify the Contractor of any health and safety
hazards which it becomes aware of at the Council’'s Premises created by
the Contractor in the performance of this Agreement Where the Council
notifies the Contractor of such health and safety hazards the Contractor
shall remove the hazard and make safe the premises at the Contractor’s
expense.

The Contractor shall inform all persons engaged in the performance of
this Agreement at the Premises of all such hazards and shall instruct such
persons in connection with any necessary associated safety measures.

While on the Council's Premises, the Contractor shall comply with any

health and safety measures implemented by the Council in respect of
Staff and other persons working on those Premises.

15



14.5

14.6

14.7

15

15.1

15.2

15.3

The Contractor shall notify the Council immediately in the event of any
incident occurring in the performance of the Agreement on the Council’s
Premises where that incident causes any personal injury or damage to
property which could give rise to personal injury.

The Contractor shall comply with the requirements of the Health and
Safety at Work etc. Act 1974 and any other acts, orders, regulations and
codes of practice relating to health and safety, which may apply to the
Contractor’'s Staff and other persons working on the Premises in the
performance of this Agreement.

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

Data Protection Act

The Contractor shall (and shall procure that any of its Staff involved in the
provision of this Agreement) comply with any notification requirements
under the Data Protection Act 1998 (“‘DPA’) and both Parties to this
Agreement will observe all their obligations under the DPA which arise in
connection with this Agreement.

Notwithstanding the general obligation as referred to in Clause 151,
where the Contractor is processing personal data (as defined by the DPA)
as a data processor for the Council (as defined by the DPA) the
Contractor shall ensure that it has in place appropriate technical and
contractual measures to ensure the security of the personal data (and to
guard against unauthorised or unlawful processing of the personal data
and against accidental loss or destruction of, or damage to, the personal
data), as required under the Seventh Data Protection Principle in
Schedule 1 to the DPA; and

(a) act only in accordance with the Council’s instructions:
(b) provide the Council with such information as the Council may
reasonably require to sat