Final Cenlract (1 1 05 10)

- FORM or= CONTRACT

FOR THE PROVISION OF INDEPENDENT PROFESS!ONAL e
-ADVOCACY SERVICES FOR OLDER PEOPLE, FOR ADULTS WITH
© LEARNING DISABILITIES, MENTAL HEALTH PROBLEMS (NOTIN -
 CAREOF MENTAL HEALTH SERVICE), PHYSICAL AND SENSORY
" NEEDS AND SUBSTANCE MISUSE PROBLEMS AND FORTHE
PROV]SIGN OF INDEPENDENT MENTAL CAPACITY ADVOCACY
SERVICES 'SELF ADVOCACY SERVICES FOR ADULTS WITH
LEARNING DISABILITIES AND RELEVANT PERSON s
' REPRESENTATIVES
(CONTRACTS 170 a)

THtS CONTRACTIs madethe QJ\& _j_j"dayof

THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF WANDSWORTH of_f_..: f:_: R
- The Town Hall, Wandsworth High St’reet London SW18 2PU {"the Counctt") of the one__' A
partand e g R _ -_ S S

i SPEAKING UP tradlng as Advocacy Partners Speaklng Up a company regrstered in
aenion o England and Weles: (company no. 03798884) and a registered charity (charity no. 1076630) =~ =
with its. reglstered office situated at Mount. Pleasant House, Huntmgton_Road __Cambrldge,'-__--:_-:.';__ S

i (‘i) "3_'-the Ceunc:l vwshes te have performed the Servrees set eut |n the Condltlons and the"' L
T "_'-.-Schedules of thrs Contract and SR o e

: '-:the Contractor is wmtng to perfenn such Serwces: in accordance thh the prowsions
~ofand subject to the terms of e Conditions and the Schedules L

' NO‘W_ IT IS AGREED between the Councn _and the Contractor as fol!ows S

A _-.{;Thls Contract (consfsting of the Tender and the Condttiens and the Schedu[es_‘-_-
. inclusive) constitutes the sole contract or agreement:between the. Councll. and the
~ Contractor: for the perfomtanoe by the Contractor of the Ser\nces set eut |n the_ g
-:-_-'Condttucns endthe Schedules o - e

~The Contractor shall perform the Sennces set out Ain: the Cenditions and the.;..

ST -';._-_Schedules in accordance with the Condrtlons and to the satisfactron of the Councll for LR

i 'the Contract Period _cemmencing on the_Commencement Date and terminatlng on e
: __-"jf;'theTerm!nation Date s L

e Se Iong as the Contractor shall centmue to perfenn the Servrces set eut in the L

.~ Conditions .and the Schedules in accordance  with the. Conditions and to the -

S satisfaction of the Council, the Councll shall make to the Contractor the payments S
'providedforbythnsContract . B T ALY

aUszrzimz




Flnal Contract (11 05 10)

G 1N WITNESS whereof the partles have exacuted this Contract as a DEED the day and year E f

i ';_'f rst before ertten

SR _'.-:_THE GOMMON SEAL of THE MAYOR AND
. BURGESSES OF THE LONDON BOROUGH
o OF WANDSWORTH was afﬂxed to thls DEED
BY ORBER

oamm-:crom ADM\NISTRAT!ON e
Seai Reglster No \ 04, (9 4_ .G e 3 -

EXECUTED as a DEED :
by SPEAKING UP tfading as Advocacy
Partners Speakmg Up acting by

CoDlrectors oo




CONTRACT FOR THE PROV!SION OF INDEPENDENT PROFESSIONAL AiJVOCACY

. SERVICE FOR OLDER PEOPLE, FOR ADULTS!! WITH LEARNING DISABILITIES, - o

" MENTAL HEALTH PROBLEMS (NOT IN CARE OF MENTAL HEALTH SERVICE), - =~
PHYSIGAL AND SENSORY NEEDS AND SUBSTANCE ‘MISUSE PROBLEMS. AND FOR N
_TH PROVISION OF iNDEPENDENT MENTAL CAPAGITY ADVOCACY SERVICES, . = =

§

SELF ADVOCACY SE cLl=RE
s _E_LEVANT PERSON'S REPRESENTATIVES _(CONTRACTS 1-8)

S _:"Conctttlons

e Defi nlttons S

S _-Suft‘ ciency of tnformation e T e

- Documents Mutually Exp!anatory T
- Variation of Condlt{ons T T T '

U Copyright - o
o The "Authoris.ed_ OfﬁCCr
... Contract Period . _
_ R Performance of Serv:oes i
B . Performance F Rev:ew and Best Vaiue
7roho400 - Modifications R
.11, - Payments . S
12..'-_r'ValueAddedTax----- A ' S ol
SRR K Assignment and Sub-Contractlng,_._‘_l. T S
14, - Contract Manager S S
o A -'jPersonnel : '
18, _.Superviston of Personnel R T
. Health-and. Safety atWOrk ST
.. :Premises : i
9. . Furniture, Equment Servnces and Matenats
0. - Instructions : ‘and Communication -
24, Datal Protection and Freedom of !nformation Acts
-_-Informatton Te_ nology ' e
... ~Records :
. 1'_-'j_’Charges : '
;Royaltses, Patent Rights and lntellectual Property nghts
"'26. - Confidentialiy * _ G i
..+ Probity and tnduoaments L
3. - Liabllity. of Contractor
). .- Insurance i
L [;Professtonat !ndemntty tns ance
. Liability of the Coungit -
il “Defaultin Performance
L _'Terminatlon
4, - ‘Arrangemen
_.'Nottces :

pesorins

ts for Handover on Termtnatton

39 _.-'Agancy o e
_.';Work in Progress at th_e Commencement of the Contract Y
~Workin Progress at the End of the Contract Peﬁod I
“"‘Acquired Rights. Directive and TUPE - e
i }'.Press and Publiclty : R R
44 -.-;Assustance with Legat and!or Ombudsman Prooeedmgs LI
. ‘Recovery of Sums Dua to the Council - e AR
'._Equat Opportunlttes and Emptoyment and Human Rtghtsi e




LAy -':-'Councﬂ Pohcles and Customer Care |
4B ‘Complalnts in Respect of Servloe Provislo )

.. Information on Re-Tendering
0, . 'Environmental Requ!rements
i R|ghts of Thlrd Part!es '

--_'_f:"_:.-scHEDU'"E1
.;ggg[ fscHEDULE2

"“E;jscuEDULea

_j fscHEDuLE5
 [fsmwmnEe
”“;?ﬂ}SCHEBULE7

"'fEQfSCHEDULEs

“*E}SCHEDULEQ

"57ZSCHEDULE10

o Law
53, Acls. of Parllame etc
-lnterpretation Act
... Headings .
S Restnctzon on Trade

Speclfcatton :j L o

Pricing 3 Schedule

Method Stéiemem |

" -'"-_SCHEDULE4 s Sl R R
O Employars Forum on Dlsablhty Agenda on Cgs;o_me;s S S

Detlvering Exceilence

Inter Agency Guldaﬁnes

'nf?,rmaﬂ__c:ﬁ_'Shééiiﬁné Protacol -

Aggresswe Persons

v The Advocacy Charter

“The: Cade of Practice for Advocates_ :

Staﬁ’ lnformation .




 CONTRACTFORTHE FROVIION OF NDEPEIDENT PROFESSIONAL ADVOCKCY
" SERVICE FOR OLDER PEOPLE, FOR ADULTS WITH LEARNINE DISABILITIES, .~

. PHYSICAL AN?IJ?S.ENSb’RYfNﬁEED'é;ANO_SUBST}AﬂdE‘TMISUSEIPROB'LEM_]S_ ANDFOR
Py S OF INDEPENDENT MENTAL CAPACITY ADVOCACY SERVICES,

T SELF ADVOGACY SERVICES FORADULTSWITHELERR e sy
0" RELEVANTPERSON'S REPRESENTATIVES (CONTRACTS 1-8) e

1. DEFINITIONS |
" Inthis Contract, save where the context ofhierwise requires the following expressions shallhave

 Dememshesasgnedotem e
41. “Annual Sum’ means the annual sum for ezch Year of the Contract Period (subjectto

e naving been provided) payable by the Counll o the Conlradior assetout - |

' in Schodull 2 and aa calouated in acoordance wih the provisions of the Contact

7 other officer as the Council may 8 polnt hereafter and such representatives as he/she FA o
* - may nominate in writing for general o specific purpOSES fromfmetotme.

42 "Authorised Officer’ means the Councits Director of Adut Soclal Services orsich i

" 44 “Business Continulty Plan" means a ‘business continulty plan maintained i
.~ accordance with the Civ Confingencies Act2004. .~ . e
o . 15 ncommencement Dateﬁ means m e .. 15{ dayoprril 2010. which is to be the -. )

" commencement date for the Contractor's performance o Sonome

15 “Conditions means these Condilons 2
" accordance with thelr provisions.. .~

any modification thereof duly made In

47 “Contrack means tis contract conciided betwsen the Counel siftune Coniractor
" including the Conditions, the: Schedules and ~all_other documents that ‘are .

. Incorporated or referred to hereln.

" 18, . "Contract 4" means that part of this Contract for the provision of independent -
. professional advacacy services for- older peaple including the Conditions, part dof

4 to 10 inclusive and all- T

" 'Schedule 1, Schedule 2, part 1 of Schedule 3, Schedules
te o refered to herel

- other documents that are incorpora

«Contract 2" means that part of this ontract provision of independent
professional ad vic

tract for the provision of 1t o
7 profe vocacy. services fc r.adults with learning disabilitles including the. ..
" Condltions, part 1°of Schedule 1, Schedule 2, part 1.of Schedule 3, Schedules 4to

- 10inclusive and :a_u_':oth'&r?#’.o_clum?ﬂfﬁit.hat.a.réiin_c?f?o.@!e_f?f:fﬁ_fé.,rte'df?@-h?re?r‘-“_-si'

0. “Contract 8" means tha patt of this Gontact fo the provson of indsponderl
""" professlonal advocacy services for adults with mental health probiems (not in the . -

‘care of mental health service) in uding the Conditions, part 1 of Schedule R
~“Schedule - 2, “part. 1. of Schedule. 3, Schedules 4. to 10 _I_p;t_usiya_'. and_}___at__l.i_b_thg_r'_--;_-. ST

" documents that are incorporate o refermed fohoreln.

e




| SR _ﬁ:f“contract 4" means. that part of this Contract for the provtsron of tndependent* G
A professtonat advacacy ‘services for. adutts with phystcat and sensory. needs including - .
. the Conditions, part 1 ‘of Scheduls 1, Schedule 2, part 1 of Schedule 3, Soheeutes 4 T

e '}-‘_to 10 zn.;_t

L Frnascomractntos10)'_‘.'.-‘.:_--_-'j--_r S

tve and alt other documents that are incorporate or: referred to herein

PRy -.professtonal advocacy’ services for. adults wzth substance misuse problems lnoludtng
~the Conditions, part 1.of Schedule 1, ‘Schedule 2, part 1 of Schedule 3, Schedutes 4

" ""_--:_'to 10tnclusrve'an _ alt other doouments that are mcorporate or referred toh rein. j;'. G =

o
"7 capacity advocacy services. including the Con '
"2, part 2 of Schedule 3, _Schedules 4 to 10 mclustve and al other docurnents that are . g

. 'inoorporate or, referred to. heretn

(a) ":fn acoordaeoe wtth good profe - i

Z @ nacor ﬁ_'fif o with allrelo f p

(d)tn aooordanos Wlth the standtng Orde

{e) ’_"':_-'in oo-operatton with the Counctt and ite other retevant oontractors. and S

B (f) :.to the reasonable satisfaction of the Councit e e

"};":“Contract 7“ means that part of thts Contract for the provis:on of self advocacy R
Lo services. for - ‘adults with Isamning. “disabilities. including the Conditions, part 3 ‘of IR
L Schedule 1, Schedule 2, part 3. of Schedule 3, Schedules 4 to 10 inctustve and alt R S
o _-;-;._'_'-.other documents that are incorporate or referred to heretn = T B ol
115 *‘Contract o means that part of this Contract for the promston of retevant persons Sy
7 representatives: including the Conditions, part 4 of Schedule 1, Scheduile 2, part 4. of o

oo -Schedule 3, Schedutes4to 10 melustve and all other dooumants that are. mcorporate'_ RS

e :_.;.j_.orreferred toherein. s R

] 'i"-'Contract Documents" ateans the CQntract and'any other doc_u_me_rit_s .fonntng_-t)?tf;of_-." S
A ."'Contract Managsr” rneans a person appotnted by the Ccntraotor sn accordanoe wlth_' G

sy "i_'Cond““’“"“ e SRl - : S

: "‘Contraot Pertod“ means the pertod commencrn
R termrnattng on the Ten'ntnatton Date

.19 -"Contract Standard” means
S 'a standard ofperfonnence

§ (G) ':'rn compttance wtth atl retevant Aots of Parlta

R f'-_'pureuant to Sectton 3 of the Looat Govemment Act 1999

“Contract 5"”means tnat part 0

'ns tnat part of this Contract for the provtston et mdependent mentat S

“Contracts_..me SRR
ditions, part 2 of Schedule 1, Schedule

g on_the Commencement Date and-:i';'.: o

n 'e'a“"" ‘° the 93”0"“3"08 of any part of the $_¢.rvi93$rij;f{

3:.'._--_-.;}_-_.Edrshonestya corru tion o |
ns 'and the Schedules T

e ent, statutory regutatrons ororders.-'.__ R
_'-';and Codesof - Practice in’ ‘operation from time 1o time including: but without o

S prejudice to the generattty the general: duty 1 to secure conlinuous fmprovementf S
wxovhaving s regard to a combination of: economy, efﬁclency and effectiveness_f.:.. SR

. , nd. Schem of Detegations to Chref"__ '
N _1_-'Oﬁ' oersof ths Counclt

DR A CAUT2U282




SRR as theContractor'

i 121 souncll” means. the Councll of the London Borough of Wandsworth any sucoessor -

e Flnal Conlract (11 . 10)
"c°"t"a°‘°f" means t’ne person. persons or company descnbed tn the Form of Contract

" authority and any body 0 which all or part of the functlons ‘of the- Councll of the London

-_;_BoroughofWandswo.___: may a pe transiensd. T

- "Councll Data” means: S i
e the information, data terct1 dlagrams, rmages or: sounds (together wsth any

" which are embodied in any electronlc magﬂetic, f-‘*Pt

‘database made up. of. any of these) or any. other: matenals {in any medium)
ica t, tanglble or portable

" medra. and which are: S
:(l) “supplled or in respect of which acoess rs granted to the Contractor by or R

-.ﬁ on behalf of the. Coundll; or

o "-_'_(rl) ' which the-Contractor Is requzred to generate. prOCGSS, _store Ol‘ tranemrt

o :_(.b)'. Cany Perscnal Data

pursuant to this Contract;
for whlch the Councll is the Data Controller as deﬁned ln the

- Data Protection Act 1998;and -

(c) * " any other data, ‘information or" matenals (in any medlum) whnch eome lnto the

S Services. including personnel staff ‘and the  emp :
. include the. Contractor's agents an authonsed sub~contractors and “Employee means e _;

R J:;any one’ of the Employees

S 126 "Equlpment” applies to:all_- ﬁxed and movable rtems of equrpment whrch ihe Contractor
AT S 'employs to deliver the Servlces = i : ST

" possession of the Contractor in connection with or as a result of the provision of -

" the Semvices including without: {fimitation any - data, Infon'nateon or matenals held _; .

""”.or stored in the Ccntractor's computer systems MU

Bt 123 '._-"Detatled Rates means the detarled rates (subject to the Servrces havrng been
“ - provided) payable by the Coundil to the Contractor as set out ln Schedule 2 and as

B "_'calculated in acoordance wlth the provrslons ef tne Contract

“Expert" means an expert appornted pursuant to Ccnditlon 38

“Employees" means all persons engaged by the Contraolor in the provrsron of the
loyees of the Contractor and shall -

' 127 f_.*usWA" "r'neans tne Health and Safely at Work etc Act 1974 and shall lnclude any
" Codes of Guidance issued by tha Council and supplied to the. Contractor either _before _' ';-f_ :

L o dunng thle Contract and any codes of Guldaece prepared by the Contractor e

: ;“IMCA" means 1ndependent 'ment
SR -_:';Speclﬁeatio

___-_"‘lndex" means the lnde of R Retarl
“(however. such index mlght bs tarmed) lssued_:by the Department. of Statistics or: any

:Pncesl “Atl ltems (excludrng morlgage mterest)

" other government department upon which dutles in connection with the compilation and .

" maintenance of such index shall have devolved or in the absence. of any suoh lndex AT
L -_-:_:such other lndex as the Authonsed Ofﬁoer may reasonably speclfy G

cest o180 __"Methed Statement" means the. statement _an_n_e xed to thls Contract at Schedule 3 L
SR _._detailtng the Contractor'fs-p_‘r_opo_s‘el_e.for the performance. of the Services. In the. event of

e inconsistency - between the “Method :Statement"and the Condrtlons and other '_ : .
_' _Schedutes, then the Condltlons aad other S '

capacrty' advocacy as "detarted ln the .

o omemm




speciﬂed by the Councrt from trme to trrne

Finai Contract (11 2. 10) Gnfi i

_-'_':-"Payment Dates" means 1“l Apn! 1" July, 1“ October and 1" Januaty tn each year'.-_-:".':,':.'_ R
.'-'_dunngthe ContractPeriod : S P _ :

SR lf_-j;':..oommenctng on the Commencement Date fallrng wrth:n the Contract Period

3 .:_2.'2 _

".{‘_"Quarterty Payments" means one quarter of the Annuat Sum |n each Year of the S
;_._.;ContrectPenod S i Bl .

""'-:-"Scheduie refers to the Schedutes to this Contract and “Schedule means any cne or -'
 other of the Schedules. I

. 11._-35."'5"Servtces means the Services set out rn the Specrt‘ catron and any mcdrﬁcations o SR
el i'--.--..--__thereofunderCondttron 10, SRR e e SR

*Specification” means all the documents forrning Scheduie ‘t and _any_m:odiﬁce_ttons_to:_*.ﬁ_'-. S

-{'_-those documents under Condition 10

1_'.:_41 "Workin Day" means any day of the week from Monday to Friday anciusive but f:_'_ '

. . excluding all Public Holldays and such other.days if any as the Authorised Officer may. .- S
“wn notify to the Contractor ln wnting a days dunng whlch Counctl otﬂoes are ctosed to the BT
o "_pubtrc B e L

"VAT" means Value Addect Tax

- contractors an
o ._.requires

e '_"rsusnrclencv oF meonmnnon -

8T T ender” means the Contractofs tender to perform the Serv:oes accepted by the:' S
--i-.'-.---'-.Council G5 e R T

138 "Terminat!on Date means the 31“ day or March 2013 '_ o L

':'“Ttme" shall be construed dunng the period of summer time to be Bnttsh Summer Time 10
or otherwise to be Greenwich Mean Time or as may be reqwred or strpulated by statute e

-“Year” rneans & perrod of twetva censecuttve ca

o 143 ‘Reference 1o personnel and Emptoyees shall be deemed 1o inciude the Centractor's
" partners,. directors and employees and also . the ‘Contractor's ‘agents and sub- o
ioyees‘-'unless the context otherwrse':._

d their persennel and emp

1 ;'The Councli sha!t exercrse reasonabie care and skttl wrth respect to its preparation of R
S information. supplied to the Conlractor. - The Contractor shall take all reasonable steps . . '
.. necessary to safisfy itseff by its own tnvesttgations at its own expense. w;th regardtothe - . o
- acounacy: of such. Information and shalt be deemed {0 have done so. Notwithstanding -~ c
o the foregoing, netther the Council nor any. of its Employees makes any representetions s
Loonor ‘warranties as fo. the accuracy ofall tnformation sepptied by the Council and.any -
T “information. prowded by a third party- ‘and no claim against the. Council will be allowed, . ©° -
whether in contract or tort, under the: Mtsrepresentation Act 1967, or otherwise.on. the BRI

i f‘grounds of any inaccuracy wrth respect to such mfon'nation supplred to the Contracter

_' The Contractor shall obtain for 1tsetf all mformation necessary to enable lt to escertain_’ ) -
: and assess all nsks contingencies and other ctrcumstanoes that mtght reasonab!y S

Lo aue2r22E2




23

~ may occur batween the date

5.2

5.3

6.2

o occurting before of aler 8

' DOCUMENTS MUTUALLY

-mutually explanatory of one another.

_signed on pehalf of the Cou

- GOPYRIGHT

. {ransmitted, recorded or 'rerc’xluced in any form Of by any means,

- .pame and .d__esignatio_n of the _
‘Contractor of .any replacement of the Authorised Officer from time to time, during the

-act for the Authorise

Final Contract (11.05.1 1))

r, and to have made full aliowance for any changes that

influence oF affect the Tends
bf the Tender and the _Gommenoemen_t Date.

E£xcept as provided in Condition 10 no addiional payment will be made tb the

Contractor by.reason of any fnaccuracy of change in the information provided whather

XPLANATORY
ovided, the Contract Docurnents are 10 be taken as
; Any ambiguities or discrepancles ghall be
Officer who shall thereupon lssue t0 the Contractor

Except as otherwise eﬁ;prgs % iy p

resolved by the Authorise

-appropriate instructions In W iting and the Contractor shall carry out and be bound by
_SUChinstmctions. RS R

_ In the event of any inconsistency petween the Conditions and any provision in any of

the-Schedutes, the Conditiong shall pre_vali. R _ |

VARIATION OF CONDITIONS

Without prejudice 0 tné rights a'nd powaers of the Authorised Officer under this Contract

and notwithstanding any of ddition to OF
variation of the Conditions S

Copyirlgﬁt in this Contract shall vest in the Coundil but the Contractor M@ obtain o

. make at its own expense a y further. copies reqeiired for use py the Contrgctor in the

Copyright in any documentation, arlicles or any written works produced by the
Contractor in, or I connection with, the performance of the Services shall jvest in the
Councl: . T T R -
Except as pen_nitted under ctirent iegis_latloh. no part of this work may be P otocopied,
stored in @ retrieval syste) “published, performed in public, adapted, broadcast,

without the prior

pe_rmlss_ion of the 'Co_un_cil. save as_permit_ted under _C__o_nditi_on 51

THEAUTHO_RI_S_E_D OFFICER

prior to the Commencement Date ihe Gouncll shall give nofice {o the Contrhctor of the

“authorised Officer and shall forthwith give notice to the
Contract Period of if any pers on ceases tobethe _Auihoﬁs_ed Officer.
From time t0 time .tﬁé;Aﬂihﬂsed Officer may appolnt one or mora repres ntatives to

d Officer ‘generally or. for specified purposes periods.
ive written

-

immedilately any such appo ntment ls made, the Authorised Officer shall

notice thereof to the Coritraclor. - |

The functions, rights and powe conferred by this Goniract upon the Coureil shall be
exercised by the Authorised [Officer. The Contractor shall i’ fio clrcumsian question

9
1 /027211282




. CONTRACT PERIOD

Final Contract (11.05.10)

the exister_xce or extent of thejauthority of any psrson notlﬁed to the Contractor (whéther
orally or in writing) to be a replacement Authorised Officer, a .d_e_.pufy, assistant,

representative or agent of thej Authorised Officer.

7.2

7.3

8.2

8.3

- Commencement Date and
Commencement Date then

This Contract shall subsist foi' the Contréct Périod, subject _t6 Corid_ition 7.2 and sdbject
to earlier termination in whols|or in part in accordance with the terms of the Contract.

_Subject to the mutual agregment of both pa'rttes'b'rior td ihe Térm_ination_ Dats, the
Contract Period shali be extended forafurthertwoyears. . - 0 & :

ould the Contractor fail to do so within 14 days of the
e Council shall be entitied to terminate the Conlract in

accordance with the pravisions of Condition 33. .

The Contractor shéfi_' hav%l ekewted fhe ‘.'Contract. as a Deed 'pri'ur to the

PERFORMANCE OF SERVI|CES

During the Contract Period the Contractor shall perform the Services (and any
modifications _thereof authdrised under Condition 10 in a proper skilful and
professional manner to the Contract Standard in ‘accordance with the Method
Statement and shaill at all {times camy out the written Instructions Issued by the
Authorised Officer In conngction with this Contract. The Contractor’ shall have a

-policy of continuous improvgment in relation to the performance of the Services and

shall be able fo show at vgny time during the Contract Period evidence of the
practices designed to achieve such improvement. . T Ll

‘Should the Coniractor quire any further Instruction or infomiatio_n for, or in
‘connection with, the performance of the Services, the Contractor shall make a written
application to the Authorised Officer in which the requirement is stated in adequate

- detail. Such application shall be made on a date which, having regard fo the date

upon which the Contractor feasonably needs the Instruction or Information for or in
connection with the performance of the Services, is neither too far away from, nor oo

close 1o, that date having regard to all the circumstances including the time likely to

bé Tequited by the Authoriser Officer to respond-to the-application. - .~ . © .~

“The Contractor shall, b-efore commencing performance of the Services, submit to the

Authorised Officer for approyal, written detalis of clear procedures for providing the

" ‘services including, without limitation, a Business Continulty Plan detailing procedures

X (a) maintain a Busines;

for providing the Services .

n the event of an emergency. ~The Contractor shall
throughquttheCont_ractPe_m e T S O TR P T

5 Continuity - Plan which has been approved by the
“Authorised Officer from time to time; the Contractor shall test its Business
*~ Continulty Plan on a fregular basls (and In any svent not less than once every
- 12 months) and shall send to the Councll a writtgn report summarising the
results of each test|and shall ‘promptly. implement any actions or remedial
measures which the Council reasonably considers to be necessary as a result
- of those tests. The Council may require the Contractor to conduct additional
" tests  of . its - Busirgss - Continuity -Plan where the Councll considers i
necessary, Including| without limitation where there has been any change to
the Services or any underlying business processes, or on the occurence of
any event that may| increase the lkellhood of the need to implement the

Business Continuity Plan. If the Councli requires the Contractor to perform an
~additional test, it shall give the Contractor written notice and the Contractor

10 :
‘ ALI92721/262




 Final Contract (11.06.10)

shall conduct the test in accordance with the Couhcii’_s requirements. The
Council shall bear the Contractor's costs of any such ‘additional test unless

the Business Continuity Plan fails the additional test in which case the

Contractor shall bear the costs of the falled test; .

84

8.5

: 86

87

88

8.8

facilities for the Contractor's vehicles at the Town Hall or any other venue
frietings may be held. <~ < o SRR

* Authorised Officer may reasonably request.

o :Qo_ntinplt_y Plan having first b_ean__glv_en_a‘t"_leasﬁ one mo_nth_'_s'wri_tten notice; .

(c) - maintain all documentation and files In-a professional manner; - L

- (d) submit to the Authorised Officer- regular written progress and monitoring

reports and such statistical information as the Authorised Officer may require

(e) comply fully with all procedures approved by the Authorised Officer for the
- performance of the Servicas, which procedures may be varied only with the
+_ prior written approval of the Authorised Ofiicer, such approval not to be
unreasonably withheld. -~ T _

Without prejudice to each and every remedy of the Gouncil in the event of a failure of

" the Contractor to perform any of its obligations in accordance with the terms of this

Contract, the Contractor shall at the Commencement Date initiate, and throughout
the. Contract Period 'maintain systems, designed to ensure that the Services are
carrled out to the Contract Standard. Such systems shall be operated by the Contract

~ Manager for and on behalf of the Contractor and shall not be unreasonably withheld, -
before the Contractor commences to provide the Services. PR

The Contractor shall énsur_éihaf, on -the__‘di;basioﬁs_ﬁhen this maS( be fequired,
appropriate staff members atiend, inform and advise mestings, as required by the

“‘Authorised Officer. Such meetings will usually take place between 9.00 am and 5.00.

pm on Working Days and, unless otherwise agreed by the Authorised Officer, ali such

mestings shall take place on Councll premises. The estimated frequency of such
‘meetings is set out in the Specification or shall.be as specified by the Authorised

" Officer from time fo time. The Council shall be under no obligation to provide parking
at which

“The Contractor shall, as soon as reasonably brab_t_lcab!é.brovide{the Authorised

Officer with any information relating to the .:parfor_m__a‘nc_e of the Services which the

‘The Contractor -.sh_a_iti_ 'thréﬂgh'pu_t_'__:the_ _'j.Qonthact Period GOm'p.I'y' ivi_th al re_lévant
~ professional requirements including in-particutat:statu_te.and common law, statutory

instruments, judiclal declsions and European 'Com_mun_i_ty_.dire_ctlves_.' The Contractor

_ shall forthwith inform the Authorised Offlcer -if these are likely to give fise to any
-substantlal_pppoﬂu_n}llas_.or b_eneﬂ_tto_tha__c_ognci_l or any substantial difficulttes.. - "

The Cgﬁntr'actor-sha'll -througﬁdﬁt_ the ':Cb:r')'tra__c':t Pedod 'rri'_é_l_ntairi a :-co_mmunicat_ions
system acceptable t_o_theAuihorls_ed_fo_i_cay_.;-_ AT R

The -Contractor shall 'throughbut-the Contract Period perform ihe'_"Serv{ces ina

* manner consistent with the principles of the Advocacy Charter set out at Schedule 8
_ and the Code of Practice for Advocates set out at Schedule 9. in accordance with the

terms of this Contract including without limitation paragraphs 12.1, 15.1 and 17.3 of
_Sc_he_d_ute 1_. the Con_t_r_aqtorf_shalt_ansure_ client oonﬂd_entiality and it_s inde_pendence. '

11 ' .
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.U_nless otherwiée_ ins{ructed by the Authorised Officer the Contractor shall ensure the
- delivery of all correspondence and documents to the Authorised Officer elther by hand,
. facsimile transmlss_lpn_, _:e__l_egtror__\i_c r_pall. th_e iDoct_Jmc’a_nt___E_)_gchange._sys__tem_;or__ by First

843

8.14

The operation 6_f'_t'tie',_sy'_stem FsitEned byt mmmcmﬁh-émrdanﬁewﬁh{he————

" Method Statement shall not prejudice any rights or remedies the Councll may have in

respect of any failure by the Contractor to perform its obligations in accordance with

- 8.10

Class Post.
-8.11

‘the terms and conditions of the Contract. - .-
8.12

In the event of the 'Cbntréctcir being unable to perform the Services or any part thereof,
the Contractor shall immediately inform the Authorised Officer giving details of the.
crcumstances, reasons and likely duration. - Nothing in this Condition 8.12 shall in any

- way alter, modify, relieve or in any other way vary the Contractor's obligation to provide
the Servicas or the Councit’s. powers under other Conditions. . ..~~~ - -

Instructions from the Authorised Officer which are posted to the Contractor shall be
sent by First Class Post or by means of the Document Exchange system and shall be

. deemed to have been recelved by the Contractor on the following Working Day.

' Subjeé_t to the Coht_fa_dtdi"s d_utybf éqriﬂd_e'nttal'it).r to its clients, thé"Cbhtractor. shall at

ali times ‘during the provision of the Services allow the Authorised Offlcer (and such
persons as may from time to time be nominated by the Authorised Officer) access

 ‘ upon reasonable notice (except ‘where it is deemed _rea_sonab!y_apprqpriate_ by the

Authorised Officer to gain immediate access)to: . .= -

- (a) all work places of the Contrac”to.r fdr t'he' p'urpos"é of in_s___péct_ing work_being_

performed :p__u'rsuan_t to the provision of the Services;

o) all work places of the Contractor for the purpose of Inspecting records and

815

_documents In the possession, custady or: control of the  Contractor in
- connection with the provision of the Services; - . .~ . [ '

(©)  any p’é'féoﬁﬁal_éf:tﬁé Contractor for the purposes of i.n'téw'i_e'ﬁviirigsuch pe'rsqns' |

ln connection with the prox{s}on of the Services; and = .

) technology, resources, systems and procedures used or prdpb_séc_i_'to be us_éd

in connection with the provision of the Services; and

(6) attend any Business Gontinuily Plan test undertaken by the Contractor.

'if during .th'e_ éﬁri'ttéct_:?ér_ibd lheAuthorised Ofﬂdef én;i[df i_h_é Coritr_actpf :(s,ubjebt' fo.

the prior written.consent of the ‘Authorised Officer) modifies the methods employed

N by the Contractor to carry out the Services such that in.the opinion of the Authorised

" Officer savings are made by the Contractor In the cost of providing the Services then

the amount of such savings as shall be notified by the Contractor to the Authorised .

_ Officer and approved by the Authorised Officer shall be divided equally between the
Council and the Contractor. -In the event of a dispute, this matter shall be determined

by the Expert in aoqordaaq'e_ wi_th'_czondl_tlon.aa_.' S

PERFORMANCE REVIEW ANDBESTVALUE

The ‘Contractor shall ensure that the Contract Manager Is avallable to mest the

| Authorised Officer, if so required, at least once every three months during the

Contract Period, for a sufficlent amount of time as 'is reasonably decided by the
Authorised Officer (at no additional cost) to enable the Coungll to moniter and review .

12
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_the Contractor's performance under this Contract. Additional meetings (also at no

additional cost) may reasonably be required by the Authorisad Officer including
without limitation i, In the Authorised Officer’'s opinion, the Confract is not running
satisfactorlly. The Contract Manager shall bring to these meetings such files and
reports as may be. requested by the Authorised Officer together with s:_%r}
‘Wmmfgedmmmﬁhﬁnhmﬂa

9.2

.93

9.4

8.5

956

8.7

10.
101

management information as tne Lor
the Council under this Contract.

The Authorised Officer may introduée randoni sampiing o determine the

performance of the Services. The Authorised Officer reserves the right to employ his

own representatives or “agents to undertake -such random sampling, and the

‘Contractor shall afford all reasonable access and co-operation for the Authorised

Officer, his representatives or_agents in this respect.

The Coniractor acknowledges that the Councit shall prepare a Business Continuity

Plan and agrees that In so doing the Council may take into account and utllise any
reports, Information, files, data minutes, electronic or other forms of records
compiled, supplied or obtained in connection with the performance of the Services.

The Authorised Officer may each year submit to the Contractor completed
questionnaires relating to the Contractor's performance under this Contract and the,
responses contained in the completed questionnaires shall be retained by the
Contractor for management information purposes so 2$ to enable improvements to
be made in service delivery and for use in performance review meetings as referred

to in Condition 9.1.

In the event of the Authorised Officer requesting information from the Contracior in
connection with ‘any Councll repoit including without limitation the Corporate
Perormance Plans and Business Continulty Plans, the Authorised Officer shall notify
the Contractor of the dates by which it is required. - Provided such notice Is
reasonable: the Contractor ‘shall provide ihe information requested by the dates

stipulated. .- o
The Contractor acknowledges that (a) the Coundil Is subject fo the Best Value Duty;
and (b) the relevant provisions of this Condition 9, Condition 18 {Premises) and 23

(Récords) shall assist the Councll in-discharging its Best-Value Duty In relation to the ...

Contractor's performance of the Services,

To the full extent of its obligations under this Contract, the Contractor shall undertake
or refrain from undertaking such actions as the Council may reasonably request to
enable the Council to comply with Part | of the Local Govemment Act 1999, Including
but not limited to the making of arrangements to secure continuous improvements in

- the way In which the Services are provided, having regard to a combination of
economy, efficiency and effectiveness. - EEEEE T :

MODIFIGATIONS

The Authorised Officer shall be entitled to Issue to the Conira_etor instructions in writing

in refation to alt or any of the following:

(a) " toomt any part of the Services dr to cease to provide any part of the Services in
such sites or locations during such times and for such petiod or periods as the
Authorised Officer may determine which period or periods may be either of a

- permanent or temporary nature;

13
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' ) provide the Services or any part théreof in such manner as the Authorised

Officer may reasonably require, provided that a requirement fo provide the
~ Services to the Contract Standard shall not be a modification;

10.2

10.3

104

(c) to provide such setvices addiiio_nal to .ttié Services induding' performance at

additional or substifuted Sies or Iocations wstheAathorised—Officer-may ————

reasonably require, provided that such additional services shall be the same as -
or_simila_r_tqtheServi_ces; S R LT e

(d) . to perform any such additional works as shall in the epinion of the Authorised

~ Officer be reasonably conducive or otherwise facilitate the performance of the
Services. No such additional work shall be undertaken by the Contractor
without the prior written approval of the Authorised Officer; o

&) to corhply with any obligations imposed on the Council by future legisiation
) regulations directives or orders ofsimilareffect, - =~ o

(- to vary permanently the Services or any' part thereof té be ‘;:rovided at any site
“or location as reasonably required by the Authorised Officer. :

The Council shall use the abové poWém set out at Condition 10.1 in a manner that is

" consistent with the Contractor’s discharge of its responsibilities under Condition 8.8.

For the purposs of Condition 11 the valuatidn .o'f .mddiﬁdatlons niade pursuant to this
Condition 10 shall ‘be ascertained by the Authorised Officer.in accordance with the

following provisions:

(a) Wheaere part of the Services is omitted_fr_or_ﬁ, d_r céasés fo be provided or is varied

under the Contract the rates and prices contained in the Detalled Rates at
Schedule 2 shall (where reasonable) determine the valuation of the part of the

Services omitted, varied or no longer provided; '

(bt) where the modification is of a simflar character to and i3 exacuted under similar
o conditions to the Services, the rates and prices for the work contained in the
Detailed Rates at Schedule 2 shall (where reasonable) determine the valuation;

{c) where the modification is not of a éifn!tér c:hae"aé.tef'to' or _ié___not execﬁtéd uﬁder

similar conditions to the Services or where it would no! be reasonable to
~determine the valuation in accordance with Conditions 10.3(z) or 10.3(b) the
" 'valuation shall be made at fair_rates and prices having due regard where .

“ applicable to the rates and prices contained in the Detalled Rates at Schedule 2,

and S N T .

(d) where the modification relates to an omission under Condition 10.1(a), the
valuation shall not include, and the Council shall not be fiable to the Contractor

In respect of any loss or reduced contribution to overheads or profit, whether in

respect of, this Contract or any lost opportunity to eam overhead contribution or
profitelsewhere, - o _ o R

This Condltion 10 is subject to and without prejudice to any provislons {for variations in

" the Services and the valuation and pricing of such variations set out in the Specification.

Where such provisions apply, they shall prevail over this Condition 10 insofar as they
are inconsistent with it. R -

14
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11, PAYMENTS RN .
" 4§41 Provided that the Contractor has performed ts responsibities under this Contract and
" subject to receipt by the Coundil of satisfactory Performance Retums, the Councli shall
' pay in advance to the Contractor the Quarterly Payment within 30 days of the Payment

—Dates and upon recelp O @ Vit tax invotce for the same:— Al shali-detat
' separately the amount due and pa gble under each of -the Conlracls 1.to0 8. If the
' Contract terminates .on & day which is ot the last day of any quarterly period the
Council shall only be obliged to pay for Services actually provided by the Contractorin . -
“accordance with the terms of this Confract, T e I

- 11.2 The amount payable by the Council to the Contractor under this Contract will not exceed
+ per annum the Annual Sum exclusive of any Value Added Tax (VAT) but inclusive of all
_fees, expenses, charges and costs incurred in performing the Services. - The Council
shall pay to the Contractor any VAT properly chargeabis on the supply by the Contractor
_ of the Services on receipt of 2 valid taxinvoice, L ST
- '11.3- . The Council may deduct from any Quarterly Payment a sum certified by the Council as
" being deductible - (i} by reason -of -any -omisslon by the Coniractor or ‘defective
-parformance by the Contraclor for defaults issued ‘under Condition 32 or any other
deductions under this Contract; or (il) where the profile of completed works warrants an
adjustment to the equal payment profile show at Condition 111above. .
_ of the Contract Period the Detailed Rates
- and the default deductions for the purposes of this Condition 11 shall be adjusted by
" .a-proportion equivalent to the proportionate rise or fall betwean the Index prevailing
“for the month prior to the Commencement Date and the month prior to the first and
any subsequent anniversaries thereof as the case may be. - S L

S 14 For the second and any subsequeit Years

11.5 Payments due to the Contractor after .t_he Termination Date shall be pald by the
. Council but such payments shall be dependent on the satisfactory completion of the.
arrangements for handover required under Condition 34. .. .. FE

12 VALUEADDEDTAX
121  "jSi;Ims_paygbl'_et_o;_the_'.Cc_intré¢§or_pﬂr_suant-'-t'cf-ihi_sébohﬁac;ﬁ_été _éﬁdu_éivg ofanyVAT. . . _.o.

42.2  The Council shall pay to the Confractor in the manner hereinafter set out any VAT
~properly chargeable on the supply by the Contractor of the Services. .~
.. 12.3 . The Contractor shall issue to the Council a tax involce in accordance with Condition
11,1 In such form as may be required by the Value Added Tax Act 1994 (‘the Act’) or '
" &ny amendment or re-enactment ‘thereof -or by any . regulations made thereunder.
identifying therein: T T e L

"~ (a) . - which part o_rparts_pf_ 5uch'$e_§_rviqaé a_i-é éxémptfr_om y_p_q; .ﬁ .

" (6) which pert o parls of such Senvices beara zoro rate of VAT;and | "

(c)  which part or parts of such Services bear a rate of VAT greater than zero, In
' _ea_c_h__'casespgd&ing_@hamdratgph&frgeab!e. D R

124 . Ifthe Councll objects to the VAT shown on the tax invoice and such objection cannot be
resolved by the parties by agreement, the Council may require the Contractor {o refer to
the Commissioners of Customs and Excise (“the Commissioners”) any dispute,
difference or question in relation to any of the matters specified in Section 83 of the Act.

15 § ' .
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_If the Contractor refers. the matter to the Commissioners (whether or not under .-
~Condition 12.4 hereof) and the Council is dissatisfied with their deciston on the matter
the Contractor shall at the’ Coundil's requast refer the matter to a Value Added Tax
Tribunal (“the Tribunal”) by way -of appeal.under Section 83 of the Act whether the -

“Contracior 1s s0 dissatlsied of fiot, ™ sﬁammnvmractorbe-required-twdeposit-a-sam - : ~

' of monay equal to all or. part of the tax claimed under Section 84(3) of the Act, the

126

127

13,
13.1

132

13.3

13.4

The Contractor shallnot: =~

" Cotincil shall pay an equivalent sum:fo the Coniractor. - The: Council shall further -
- reimburse the -Contractor any costs or expenses reasonably. and properly Incured in -

making the reference (less any costs awarded to the Contractor by the Tribunal). "

Upon the 'ﬁnél édjudic'ation: by the Commissioners or, In .t_he_ event of a .réféfé_nce to the

“Tribunal, by the Tribunal, the Council shall pay the amount of the VAT adjudged due to .

the Contractor. - Should the amounts already paid by the Council by way of monies

' required to be deposited by the Contractor, with the- Commissioners under Condition
'12.5 exceed the VAT adjudged to be dus, the Contractor shall forthwith repay such

Notwiths_téi'idi_ng_:ahy provislon "t‘o_ ._lhé cohh'a_ry in t'he:s'e;.Conditidhs th_é Council shall not

_be obliged to make any further payment to the Contractor if the Contractor is in default

in providing the tax Involce referred to in Condition 12.3. .~ "

ASSIGNMENT AND SUB-CONTRAGTING -

Unless any Acts of Parliament, .EStatut'br'y"f'e'@gu'iat_icﬁs_, orders or Codes of Practice state

to the contrary, the Council shall not be entitled fo assign the benefit of the Contract or

‘any part thereof without the prior written consent of the Contractor which shall not be

unreasonably refused withheld or delayed. .. -

(a) “assign, transfer or novale he Contract or. any part _hé_feqf_ or th_é benefitor

advantage of the Contract or iy part thereof,or

(b} ISub-c'o.l'_it'ré_ct the pfbﬁisio_n_ _of '_-the' Servicesorany pagrt._'the'reof_ "'t'o any ;'persm "
0 -without the'"priorfwritten--oons_ent__t'_J_f.the;.'Gou_ncil-.-_whlch consent shallbe inthe.... . ...

discretion of the Councll and if given, shall not relleve the Contractor of any

liabliity or obligation under the Contract and the Contractor shall be responsible -

" for the acts, defaults or neglect of any. sub-contractor, or Its employees In all
- respects as if they were the acs, ‘defaults or neglect of the Contractor and

. provided always that the Councll shall be entitled to require as a condition of L

_glving a consent to sub-contract, a direct deed of warranty and underiaking at
the expense of the Contractor from the authorised sub-contractor to provide and -

canry out the part of the Services comprised in the authorised sub-contract.

No authorised sub-contractor shall assign, transfer or novate or sub-contract the whole

or any part of its sub-contract or the benefit or the advantage of the whole or any part of
its sub-contract. The Contractor shall ensure that the .terms of any -authorised ‘sub-
- contracting a:ra_ngeme_nt_stri;tly_p_rphi_bi_t any such activity by the spb—pont_ractor. o

Notwithstanding fhe generally of the aforesald in this Condition 13, In the event of the
Contractor approaching the Councli with a request to sub-contract the provision of a

- part of the Contract and/or the ‘Services the Council shall be entitied to require the

_Contractor to seek such numbers of tenders as the Councli stipulates including froma -
tenderer or tenderers named by the _Councll and the Contractor shall accept the . -

16 o
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responding tenderer which the Councll reasonably considers will give the best value for
money. . B o ECHRR

A

The Contractor shall_a‘t“é!ﬁiﬁ*ﬁfﬂ ~Contract Periou -t dlted
senlor and compstent perspn is appointed as the Contract Manager and Is thereby

" empowered to act on 'behaf of the Contractor for al purposes connected with this
" Contract. The Contract M

nager shall initially be the ‘person proposed by the

o Contractor at the time of supmission of its Tender. ' The Contractor shall immediately

14.2

give notice of any subsequent proposed appointments with detalls of such person's
qualifications, ‘experlence gnd training. ~Any person proposed to be appointed as
Contract Manager must first be approved in writing by the Coungcil, such approval not
to be unreasonably withheld. - LT
The Contractor shall Inform|the Council of the identity of any person proposed to act
for any period as deputy fgr the Contract Manager before the start of that period.

" Any person proposed to bg authorised to act as deputy for the Contract Manager..

14.3

14.4

" unreasonably withheld. - -

(b) there Is a telephon

must first be approved (i writing by the. _(_:_punc_:_il, 'such approval .not fo be

The Contract Manager or hi$ appointed deputy shall be the authorised representative

" of the Contractor-and as such is empowered on behalf of the Contractor for all
_ purposes connected with {h

‘Contract, . Any notice, information, instruction or other
communication ‘given or.made to the Contract Manager or his deputy shall be
deemed to have been givenito the Contractor. * - R '

The Contractor shall ensure(that at ali iimas' .dlurir.tg the Coht_l_'a'c_:t Period that:

(a) the Contract Manager or his _appolnteci.d_epﬁty is éval_lable to.be contacted at
- all times _be_twee_n_ 9:40 am and 5:00 pm on each Working Day,

Aumber ndtiﬂe_d to the Authoﬂsed Officer In writing at,
~ ‘which the Contract Manager or his authorised deputy may in emergencies be

- (o) the Contractof'sﬁé'l'l' iaisé_éhd co'-dper'é't'é and :.eh'sur_é ‘t'_hat its employeeé and i

145

15.

15.1

- 18.2

- of acts or omissions on the U g j
_ hinder the Contractor from meeting its contractual cbligations and the Councll shall

——

- supervisors shall liaige and co-operate with the Authorised Offtcer and comply
with the Authorised ¢ fficer's reasonable requests. .~ = P e

n_foriﬁ th'e. Qﬁuﬁpii-pfbmpﬁy ahd .i_n_wr_Itin'g of any instances

The Contract Manager shall _
part of the Councl! or its employess which may prevent or

advise the Contractor of any action required to be taken by the Contractor in connection

with such acts or omissions. |

The Contractor shall at all tlm_es"e'riéq;'é'lhat sufficlent numbers of personnel are
avallable to provide the Sgrvices in accordance with the Specification {including

| during Employees' holiday of absence through sickness or otherwise). .-

Period, engage in and aboui the provision of the Services only such persons as are
careful, skilled, honest, experienced, and trained fo the reasonable satisfaction of the
Council in the work which th B R

The Contractor shall, prior t;the Commencement Date and throtighout the Contract

y are to perform. ...

17
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The Contractor shall, prion

Statemnent, -provide to the

" the Services, together with

history. The Contractor sha

15.5

15.5.2

—Fériod and, when any.

_ Officer a copy of the update

15.4 The Contractor shall {as faf
... .are to:be engaged in or abg
disclose any previous .cony

.- Final Contract (11.05.10) .

to the Commencement Date, as part of the Method
thorised Officer a list of personnel to be engaged upon
etails of their qualifications, experience and employment
| keep this list and defails up-to-date during the Contract ;
- i tety—send-to—the-Atherisetd-————

hal-immedia

ifistanddetalls. |
as Itis lawfully able to do s0) require all personnel who
ut the provision of the Services. (and in whatever role) to
ictions. The ‘Contractor -shall provide to.the Council its

‘policy on employment of people who have criminal convictions and rg_spond to any

issues ra_is_e_d by the Coungl

about this policy. .~ .

When the 'Con_t_rg'ct_or's bersunnei al_'é_ wd_;kin_g with or .a!on_gs'id.e' dhildrén or vul__nerabl_e

1 551 :the'"Co'rit{ab'tdr shal

Enhanced Disclosu
The Contractor sha

Authorised officer.

- .must become a Re
~ these checks and.

" 'No personnel will b
check being obtain

~ on the employmen

- requirements of the

“the Council; - =

such personnei are

- - and the Contractor.

.. ‘declaration disclosl

“such personnel to.

~ offence at any time.
. -approved policy on

. to any employee -wh

15.5.3 the Contractor shall

' ,Co_ungi_t's;lnter-_Ager_;

" 15.5.4 the Contractor shall

15.7

. personnel have reg:

e.check through the Criminal Records -Bureau {(CRB).
| renew these checks at least every three years and the
ay verify the same on an annual basis. The Contractor
istered Body with the CRB for the purpose of obtaining .
ill be responsible for alf costs arising out of the process.
supplied to carry out the Services prior f0 a satisfactory
d. The Contractor shall malntain and Implement a policy
of ‘people with criminal - convictions, . which meeis the
Criminal Records Bureau and that has been approved by

}s'ubjet:_t all such bersb_nr'iéli -'(inc'l_ddihg -voldnteers) to the

xcepted from the Rehabiltation of Offenders Act 1974
hall ensure that all such personnel have signed a proper
all relevant convictions. - The Contractor shall require

fotify them within two weeks of being convicted ofany .

The Contraclor shall be required to implement its Councit -

mptoyment of people with criminal convictions in relation -

has reported a conviction.during employment; .~ L

nstire that all such personnel act In accordance wilh the
‘Guidelines for thelr protection detalled at Schedule 6;

ansuie that, in the provision of the Services, all such

rd to the need to safeguard and promote the welfare of

. -children;and < o

15.5.5 the Contractor shall

regard ‘to the S
Arrangements -to S
~Section 11 of the C
~_Secretary of State p

Sharing Protocol attached a

The Conﬁactcr shall fecjui
Services to disclose any un

in discharging its obligation in Condition 15.5.4, have
cretary of State’s = Statutory. Guidance on  Making -
feguard ‘and Promote_the Welfare of. Children under
iidren Act 2004 and any further guidance issued by the -
rsuant to Section 11 of the Children Act 2004. R

15.6 The Contractor shall ensufe- that 1t, ‘and all “personnel involved In providing the
: Services, act in accordan

with the Council's Aggressive Persons information -
schedwe?.
- all p'_ersonhe_l that are to be i-nvolyed in providing the '-
pentconvictions. . T

18 |
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The Contractor shall be enfirely responsible for the engagement and conditions of its
Employees including, witho t limitation, the _pa_yr_ne_nt _pf remuneraﬂon. -

Wiih respect to the Contract r’s'performeirida of the Services:

15.9.6 The Councli recognt

1510

15.11

15.9.1 the Authorised Offic

r may, when, following consultation with the Contractor,
balief that a disciplinary offence has been committed by @

it has reasonable. en ©
person_employad in lor about the provision of the Services by the Contractor,

" to the extent neces ary to ensuré the safe and acceptable provision of the

_ ‘Services, serve a2 n tice on the Contractor instructing the Contractor to take

_disciptinary’action of other action in relation to oF alternatively remove from

. the provision of the Services any person employed in.or about the provision of

the Services by the oniractor {which for the avoidance of doubt shall include
the Contract Manager or his deputy);, R o

15.6.2 if the Contractor has not objected in writing within five Working Days of the

- date of the notice ¢ ferred to in Condition 15.9.1, the Contractor shall fake

such disciplinary actjon required by the Contractor's policy or other action OT .
remove such perso from the provision of the Services within any time fimit
agresd by the Authotised Officer; PR C e '

15.9.3 in the event that the|person Is removed from the provision of the Services in

“accordance with Cendition 15.9.2, unless the Authorised Officer deems

otherwise, the ‘Cont actor shall provide 3 replacement within the time fimit
agreed by the Autho ised Officer; S L

156.9.4 if the Contractor obj cls to the Councli's notice in accordance with Condition
15.6.2, the parties s all meet in a good faith effort to resolve the difference.
_Any failure in rasohving the difference shall be determined Dy the Expert in

15.9.5 the Council shall in ho circumstances be flable either to the Contractor of fo
such personne! in réspect of any cost, expense, claim, proceeding, liabllity,
loss or damage ac! sioned by such remova_l. o o

s the Contractor’s responsibilittes as an empioﬁér_énd ti.iem
ant law dutles and will -act to the extent reasonably

Contractor’s employ
event of an emergency ina manner that is consistent with

possible exceptinth
 these duties.

The Contractar and the Employees shali at all imes conduct themseives in an
appropriate professional m nner In accordance with good practice and the rules of
professionai conduct of thelr professional bodies. The Contractor shall ensure that,
when attending any Council premises of meeting -others.(lnduding members of the
public} in connection with e Services, the Employees shall be well presented and
dressed commensurate with the Services being provided and shall carry out thelr duties
and shall _oonduct_t_hemselva in an orderly manner. - - A S

The Contractor shall providéjand ensure that all and any of the Employees, who are at
any premises of the Councillor meeling other persons in the course of the provision of
the Services, shall wear s identification {including photographic identification} as
may be specified by the Authorised Officer and shall disclose their identity and status a8
an Employes of the Contractor and shall fot attempt to avoid so doing. . _

18
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4512 The Contractor and the Employess shall, if so required, sign in and out when visiting
any of the Council's fand or blsildings. : ' _

15.13 All monies or other ftems of'_ '!'ue found by the Contractor’s Empidyeas at any Council
premises, shall be handed { the officer in charge of the premises, or the Authorised .

Officer, as Soon as regasord
the Council. .

16.  SUPERVISION OF PERSONNEL

16.1  The Contractor shall providg sufficient qualified managers and senior staff to ensure
that the Employees engaged|in the provision of the Services are at all times adequately
supervised and properly perfprm their duties to the Contract Standard. Such managers .
and senior staff must be syfficlently skiiled, rained and instructed with regard to all

- matters relevant to the Serfices. The Contractor shalf prior to the Commencement
Date and throughout the Contract Period keep the Council informed of any changes in

such managers and senlor staff from fime to time.
16.2 All the Empfoyées engaged jn and 'a'bou't,the provision of the Services shall be under

the control and direction of{ the Contractor's own managers. The Contractor shall
ensure that the Services| are provided fo the Contract Standard, including

completenass of coverage and consistency of quality.
17, HEALTH AND SAFETY ATWORK '

17.4 The Contractor shall at all times comply with the following health and safety
- requirements (“the H&S Reqlirements”), and all subsequent amendments thereof, and
‘all such new requirements as may come into force or being: _

(a) The HSWA; _ B
~ {b)  The Management of ilealth and Safety at Work Regula.ti_ons 1999;

{c)  The Construction (Des!gn and Management) Regulations 2007,

(4§ * THS Food and Enviropment Protection Act 1985;
()  The Electricity at Work Regulations 1989;
) The Wdrkp!ace'(Heal h, Safet_y'and Welfaré) Regulations 1992;
(g Al other Acts, Regulations, Orders or rules of _iaw_pértainlng to health and
T safety, | e
()  Approved. Codes of" Practice and Guidance Notes issued by t_he Health and
Safety Executive;and B
()  The Councils own Health and Safety policy.

appropriate organisational grrangements in accordange with its .written policy to
safeguard the heaith, safety nd welfare of Its Employess and, to the extent applicable
to fts activity, that of Coundil's employees and any other person affected, including

members of the public. ST e o

17.2 The Contractor shall have {l place throughbut'the Coniract Period adequate and
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17.3

- FIn_aICpntrgct(ﬂ.OS_.‘lO). B

The Contractor shall prbv!da the Council with satisfactory evidence of the policy and

arrangements, coples of risk ssessments relating to this or similar work stating the risk

control - measures employed; and any . other health and -safely documentation or

~information deemed reasonably necessary by the Coun_p_li prior to ar_idfp_r during the

Contract Period.

174

 circumstances. -

175

17.6

For the avoidance of doubt| falure o comply with Conditions 17.1 to 17.3 to the
Council's reasonable satisfaction will be consldered to ba a breach of the Contract and
the Council reserves the fight fo take _-;-what_e_ver_-.ﬁacﬁpn_ is appropriate in.the =

. The'cdntractor shall ensure t atall péfsons who are at work (as defined in the HSWA)
“in connection. with' this Corjtract shall comply with the H&S Requirements. - The

Contractor shall, at regutar int rvals, carry out risk assessments, which shall be properly -
recorded with detalls of remedial actions and mescales. .. . . .
If at any time the Authorised Officer reasonably conslders that the Contractor has failed
to comply in any material respect with the H&S Requirements he/she shali be entitied to
d_q_either_o_rbothof_the_fci_iowl g ST e :

~ (@)  toinsfruct the Contragtor to cease 1 mny bﬁt‘ thé Services (6r _'a. épeciﬁed part

' ‘thereof) either immedi t_ely:prwimln_a_s_paci_ﬁad period of time; andfor - -

(b) toinstruct the Contra {or to take specified steps fo secure compliance with the

177
*‘such instruction given under

~ complied the Contractor shall

17.8

179
EYAL)

- ~H&S Requirements, ar to comply with advice or requirements of the Health and .
_“Safety Executive or a _op_e_arofﬁcgr__ih_ereof._ i EE R T

he'._Adtho'rised'Q'fﬂ_cé'r fdl't_hwi_lh. upon cdmpi'ying with any

The Centractor shal Inform
ndition 17.6 and if the Authorised Officer subsequently

confirms in writing that he/$he is reasonably satisfied that the Contractor has s0
recommence to provide the Services,
Fof the a'\'!'o'idéﬁé:_e; iéf dOIlIJ'l.)!, aiisihSﬁﬁdidn_é: glvenandworksundertaken in order to
secure compliance with this Condition 17 shall be deemed not to require or involve a
modification under Conditiony 10, or under any. other provision .of this Contract. The

Cuntractor shali-notbe entithd«to:any_-pay_ment~_eltha:-,fp_r Services not carried oyt whilst i

complying with such an Instruction, or for.any additional work or accumulation of tasks

or y_a_ri_ation_o_f__t_he Services arjsing out of, orin connection with, any such instruction, -

The Contractor will _in_demr}f_fy the Counc!!agamst aﬁy braach oftheH&S 'I_‘«"__équ.i_remen_ts_._

in ihe éverit that the Contract . fails or défau_lts'._._.irj_ @_mply_ing _\;_vi_ﬁ)_{his Ccndiiibn 17, {heri
the provisions of Condition 3 {Default in Performance) and Condition 33 (Termination)

" may be applied without prejudice to any other rights the Council may have against the

- 18.
18.1

PREMISES

Contractor. Any costs, expepses, Tiabilittes or damages incurred by the Council as a
consequence thereof, including the reasonable time spent by the Council's officersasa .
result of the default or failure| may be deduced from any sums due (or to become due)

to the Contractor under this Gontract, b'_l_'_shall _be__re_r_;oye_r,_a_ble.frgr’n the Contractor by the

Councilasadebt. .~

The Contractor shall at all times during the Contract Perlod provide and maintain
such premises as are necessary for the proper performance of the Services to the
Contract Standard. The Seryices may be provided from locations of the Contractor's
choice, provided that the C tractor can, at all times, deliver tha Services and satisfy

21
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the Authdri_sed Of’ﬁeef_-that the Services 'cen ba provided to the Contract Standard.

_'."Th_e premises shall be bopth :safe “and - secure for users .of the Services, the
‘Contractor’s staff, Council empioyses and other persons and the Contractor shall

provide adequate security afrangements at such premises to safeguard the Councif's
assetsandinterests. | oo L

. 18.2

The. Contractor shall at al| times keep the Authorised Officer informed. as to the

. location from where the Seryices are being provided. .~ .

18.3

18.4

185

The Contractor shall at all times-permit the Authorised Officer, the Coungil's internal
and external auditors and|the Audit Commission for ‘Local ‘Authorities ‘and the
National Heaith Service in England access to all premises occupied for the purposes
of this Contract (whether the subject of a lease or ticence from the Council or not)
and shall ensure that adequiate accormmodation and facllities are available, as and
when required, to facilitate such visits. The Authorised Officer will give reasonable

.~ notice of such access requjremants except where It is deemed appropriate by the
‘Authorised Officer ‘to gain |immediate access, -but this will be subject to normal

protocai being observed. - -

The Contractor shall at its gwn expanée put and keep all premises océdpiad for the

" purposes of this Contract (whether the subject of a lease or licence from the Council
or not) in good and serviceaple repair and in such condition as is commensurate with

the proper performance by t e Contractor of its pbllgat_lons_under_ this Contract. .

“The Authorised Officer shall be entitled to serve -u'p.;'m:-the_fContractor a notice in

writing requiring the Contragtor, within a stated perlod, such period to be reasonable
In-the circumstances, 0 putiany such premises info such condition as is reasonably
required by Condition 18.4 above and the Contractor shall immediately upon receipt B

" “of such notice cause all ngcessary action to be carried out o comply with such

" notice. In the event:of the Contractor failing to carry out such action, the Council,

. suchaction, .

"FURNITURE; EQUIPMENT,SERVICES AND MATERIALS .

19,
- 191

19.2.

19.4

“provision of the Services to th

“The Contractor, at its own

having given notice to the Contractor shall be at liberty to have such action carried
out by such persons as it may choose and the Contractor shall pay to the Council
such sum as the Authorisex

‘Officer. shall certify to have been the cost of executing

The Confractor shall provids, at all times during the Contract Period and at its own

~ expensa, all fumiture, equigment, services and materials as are necessary for the

¢ Contract Standard. .~ -

dxpense, shall maintain in a safe, ‘serviceable, and clean

~ condition and replace as n cessary.all equipment used by the Employees in the -

The Cont_réctdh_éh.éil be '-'r'e"s ons;bte fbr.'- the':se_'c':ﬂrity of _'élli_'e_tzu_ipr'rién_t and materials

" used by the Contractor in ponnection with the_provision of the ___Ser\_iiqes_and the

Council shall be under no liability in respect thereof. .-~ .

The Contractor shall provid tﬁrbu_gh_out the Contract Period, at its own _éxpense.
telephone lines and equipment dedicated to staff employed in the provision of the
Services and shal! provide gnd operate facsimile facilities capable of communicaling

- with the Cpunc‘:_ll's_ offices for the tr_ansr_nission and receipt of c__l_ocum_efnt coples. -

22
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20.
20.1

- within ten Working Days.

INSTRUCTIONS AND COM

All instructions from the A
issued to the Contractor in

-Finat Contract {11.05.10)

MUNICATION

Jthorfsed Officer with regard to this Contract shall be
riting or, if given verbally, shall be confirmed In writing

- 20.2

- -facsimile, elactronic mail o

instructions from the Authc

ised Officer will normally be sent by first class post,
by hand. Unless ofher means are agreed with the

~Authorised ~Officer, the -Contractor shall -use similar -means. for his written
communication with the Authorised Officer. SO .'

All communications ‘whethpr oral -or written between the Contractor and the
Authorised Officer, of betwden the Contractor and any third party on behalf of the
- Authorised Officer, shall be onducted In the English language.

DATA PROTECTION AND FREEDOM OF INFORMATION ACTS

. 20.3

21.

The Contractor shall comply] with all obtlgations unde_r the Data Protection Act 1998
and any subsequent statute, orders or regulations insofar as performance of the

Services gives rise to obligaions there under. .- .

211

The Contractor shall provide the Authorised Officer with such information as the
Authorised Officer may need to satisfy him/herself that the Contractor is complying
with its obligations under the said Data Protection Act 1998 including (but not limited
to) a copy of the Conltractor's registration under the Data Protection Act 1998.

21.2

The Contractor acknowledges that the Council is subject to obligations under the
Freadom of Information Act 2000 {(*FOIA")"), the  Environmental information
Regulations 2004 (“EIR") and any subordinate legislation made under this Act or
Reguiations from time to time together with any guidance andfor codes of practice

213

214

21.6

21.6

issued by the Information Commissioner in relation to such tegistation and shall assist
and co-operate with the Council (at the Contractor’s expense) to enable the Council

to comply with its obligations

The Contractor shali ‘and ‘s

under such legisiation. .

1a_|l.brocﬁr.é that its sub-contractors shall provide the

“Ceuricil-with-a~copy-of-any| requested- information. under. Condition 233 within &

Working Days from the Courcif's request and to provide all necessary assistance as

- reasonably requested by the

the FOIA or the EIR,

Council to enable it to co_mpl_y_wlth__ its obligations under

The Contractor -acknonédges that the Couhcil 'rﬁay. écﬂ_hg'in éticd_fdahce with the

Department for Constitutiona

of Public Authorities under P

or the EIR disclose inf_om_;aii

Affairs’ Code of Practice on the Discharge of Functions
rt 1 of the Freedom of Information Act 2000, the FOIA,

a) - without consulting wnt}n the Contractor; or

b)

account.

The Contractor shall ensu
Contraét or relating to the

Council to inspect such records as requested from time to time,

Contractor's dutigs set out in

fo!ldwlng consuitation

with the ¢_ont_ractpr and _ha\)lng taken its views into

that all Information produced in the course of the

ontract Is retained for disclosure and shall permit the
'subject to the

Condition 8.9, . .

23
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217 The Contractor acknowledges that any lists or schedules provided by it outlining

confidential information arg of Indicative value only and that the Council may
nevertheless be obliged tb disclose confidential information in. accordance with
Condition-21.8. e RTINS

224

22,2

s 223

224

225

226

For the pt'._lrpose_'s of prov!di' g the Services the Contractof may-make use of computer
systems and equipment of ifs own choice at its own expense and operate these from

locations of its own choice. |

The Authorised Officer shall be notified ‘and - consulted regarding any and all
significant systems and equipment changes which materially affect the functional
performance of any systems end the Contractor shall have due regard to any
comments that the Authoriged Officer may have in respect of such changes: In the
event that the Authorised Officer shall have reasonable grounds to disapprove of any
suggested change to the systems and equipment, the Contractor shall be instructed
not to implement such change. -~ T T : : -
In relation to any computel systems and equipment used for the purposes of the -
Services, the Contractor shall ensure that: -~ : S

(a) all costs and obllgétions (incfudirig all licence fess, maintenance charges, the
' ‘development of conyersion programs, the production of test files, testing and
parallel running) are met.tand e :

{¢}] the systems and gquipment are -capable -of - meeting all .the relevant
requirements of this Contract. -~ ...

' (c) - it applies a securityj policy to ensﬁfe thét Council Data is 'r.nalntained and -

accurate and storeq safely and confidentially, full written detalls of this
security policy to bg made available-on demand to the Authorised Officer
“upon reasonable req est at any time throughout the Contract Period; =

‘Contractor's expens including all-data transfer costs; . . - .

(d) effective communication links are _established - and operated -at the

The Contractor 's'hall ensuré that 'adequaté.and séé_uré bac:_k-_up -rbuﬁnes. anti-virus
software, re-start procedurgs, checks for accuracy ‘and security etc. are provided,
and that up-to-date back-ug copies of all Council Data relating to this Contract are

" avallable on a dally basis. The Authorised Officer reserves the right to inspect these
at any time, subject to the Cpntractor's duties set outin Condition8.9. -~ -

If the Councll Data is corrupted, lost or-‘sufﬁéiaﬁtly degraded ‘as a result of the
Contractor’s default so as to be unusable, the Councii may: '

22.5_.1 require the Contraciqr (at fhe Cont_féctor’s ékbéhée) 'td' féstore or procure the
. rastoration of the Council Data and the Contractor shall do so as soon as
practicable but not lajer than 2 Working Days; and/or-

22.5.2 itself restore or procure the restoration of the Councll Data, and the

Contractor shall pay to the Council any reasonable expenses Incurred in

doing so.

the Contractor of any Council Data and during the

Upon receipt or creatlon
ge and transmission by the Contractor of any Council

collection, processing, stor:

24
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227

‘the Council Data and to prey
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Data, the Contractor shall take all precautions necessary io preserve the integrity __of

At a suitable time during

place, approved in writing by the Authorised

~7"in-computer readable Torm
“ Authorised Officer shall hav

{-manner, any such copy at

. latest two coples are at all
' earller coples at any time. .

- 22,8

228

22410

23.1 .

The C,ontréétpr shall ensure
(b) is held securely by.

Contractor shall carry out all

by the clrcumstances of ea
remain with the Contractor

The Contractor shall-ensurp the protection

access, tampering and syste

-~ Condition 26. -

entany loss or corruption of the Council Data. -~

ry Working Day, the Contractor shall lodge in a secure .
Officer, a copy of alt Councll Data that is
2o Tormats pproved by the Authorised-Officer—The
rights of access to, and rights to remove and use in any
y time having given such reasonable notice as required
h particular case and provided always that there should -
t least one back-up copy at alt times. Provided that the
imes lodged in such place, the Contractor may remove

_ of all Cpunbi[_ Data from unauthorised

that Councll Data is:

{a) - '{ﬁaintéined ahdé_é;cdrate; and

the Contractor in __a_c_:'cordanc_é wuth Conditlén 23.1 and

All Councll Data shall at 3l times remain the. property of the Councll, and the

RECORDS

work In a sscure environment,

Sdhjacf_'to_thé_Cdritradbr's_&
Councli Data supplied to .or
shall carefully safeguard ai

- -confidentiality and accyracy |
- Data to the Councll or, if 50

destruction at the end of

- reasonably considers that th

 the fulfilment of the Cortract
‘Contractor's expense. e

232

_ _.Th_é-'_-'.'thtr”acléri ‘shall ma
- professionat practice, of all v

shall be kept in a securs a

“inspection on demand durin:
" the Councll's Intemal and/or
 to the Contractor’s dulles se

233

23.4

‘files created in the performa

The Contractorsha!l fna'irlﬁt:a'
is in computer readable forn
The Contractor shall co-ope

they may make to be sati
comply with any reasonable re

The Contractor shall provi
externail auditors and the Lo
during normal business ho

computer software or other n

ties under Condition 8.9, the Council shall retain title to al
compiled or obtalned by the Contractor. The Contractor
Councll Data in relation to ‘their security, authenticity,

roughout the Contract Perlod and either pass all Councll B

irected by the Authorised Officer, ensure thelr confidential

ir lodging with the Contractor is no longer necessary for

“The et or desiructon of such records shall be al the-. -~

ntain adequate records, in: accordance with best
ork camied out in respect of the Services. These records -

normal buginess hours by the Authorised Officer and/or . -
oxternal auditors as and when they shall require, subject .

outin Condition8.9. = .
n adequate procadures to reconstruct Council Data that
s swiftly in the event of site disaster or systems failure.
ate with the Council and its consultants in any enquiries
fied that such arrangements ara adequate and shall
quirements by the Council in connection with this. -
the Authorised Officer, the Council's intemal -and/or
| Government Ombudsman with full access on demand
rs to all correspondence, records, documentation and
ca of the Services, whether stored on paper, microfiche,
hedium, subject to legal requirements and Condition 8.9.

25
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d confidential manner and shall be made available for . - '
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235

The Contractor shall com;

‘respect of audits and oth

. performarice of the Service

235
 imited o, giving the Athor

24,
24.1

25.

C 254

"Except whére expressly éu

- Contractor shall not make

“The Contractor snall prot
reasonably require in exer

cHacEs
has given histher express

part of the Services in resp
this Contract. ' o

Final Contract (11.05.10) .

ly with all requests for assistance from the Council In -
r Inspections relating to the Best Value Duty and the -

sing any right under this Condition 23 including, but not
ed Ofﬁcgr_’acqgss_t_q_thg_ an_tractor‘.s_p_rgm!ses, R

horised by this Confract or where the Authorised Officer

brior written authority or instructions to the conirary, the
ny charges fo the other party to any transaction forming -
ct of any work carried out by the Contractor pursuant to

ROYALTIES, PATENT RIC

The Contractor shali not in
deliver any process, arficle,
which would be an infringe
property rights and the .Ct
clalms, demands, proceedi
Council may sustain, Incur ¢
of any breach of this provisi

of any royalties or other mor

‘body entitled to patent righ

B process, -article, matter, or

25,2

' Contrac_tor_in'cpn_nectipn wit

Al intellectual property righ
- patent, patent application,

i
registered . design, copyrig

- documents and drawings p
connection with the performi:

. 26.3

i 2_5_4

'In the event that the doci
- 25.3 shall contain and/or m

All intellectual propeﬂjf:'figh :
-in performance of the Contr:
docurments under Condition

~ then the Contractor -hereb

26,

26.1

 during the Contract Period o
. disclose to any person (e

reproduce that part of the
Contractor warrants to the-Cl

The Contractor shall not

information contained there
deemed to be confidential, -

HTS AND INTELLECTUAL PROPERTY RIGHTS
nnection with the Contract use, manufacture, supply or
atter or thing, the use, manufacture, supply or delivery of
ent of any patent or patent rights or any other intellectual
tractor shall indemnify the Council -against all -actions,
s, damages, costs, charges and .expenses which the
be put to by reason or in consequence directly or indirectly
n (whether wiiful or inadvertent) and against the payment
les which the Council may have to make fo any person or
or any other intellectual property rights in respect of any
thing used, manufactured, supplied or’ defivered. by the .
theConfract, ~ ~ s

“{this ‘expression used in this Condition 25 Includes any
ow-how, trademark or name, service mark, design right,
-or other_ similar: industrial or ‘commercial - right) in -all
pared -and provided by ‘the ‘Council to the Contractor in .

hfcé_‘éf_thé"Serones shall remaln vested inthe Gounell: .~ - -.-- - -

iﬁ_aif__docurﬁé'nté and .dr_éﬁvlr;g's_ pf_'epaféd_'byr the Contractor
ct shall vest in the Council whether or not derived from the -

/ grants the Councli an unlimited licence to use_ and
‘documents ‘or. material - without payment or fee. The =

”cO:s_:FJDENTaALm"_'_‘-".__"_: R e s |
yﬁout the _pﬁor written: _cionsen_t of the Au_tharis_éd Officer

at any time thereafter make use of for its own purposes, or
pt.as may be required by law), -this Contract or any
n or any Council Data, all of which information shall be

26 .
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Jents and materials produced, as referred to in Condion
e use of any software not originating from the Contractor, -

huncil that it has the authorlty to grant such a licence to the o




. 28.2

- thelr possession in the cours
. consent of the Authorised Of

-

The Contractor shall not and
party any information,

CE

" Officer, the Contractor ma

" "contractor provided that the

264

26.5

27.

271

Contract. -

with the confidentiality requir

The Contractors o_bli_g_atiqri_

including but not

* Final Contract {11.05.10)

shall ensure that its Employeses do nﬁt divuige to any third

limited to Councll Data, which comés info its or
of providing the Services without the prior express written

-disclose ‘relevant confidential information to the sub-
ub-contractor gives the Council an undertaking to comply -

g as to oénﬁ_dentlaﬂty shall sufvive any termination of this

The Contractor shall indemt!fy and keep indemnified the .Counc,il-agafhst alt actions,

claims, demands, proceedin
respect of any breach by the

s, damages, costs, charges and expenses whatsoever in

Contractor of this Condition 26. .

PROBITY AND INDUCEMENTS . ©

The Contractor shall not offer, or give or agree to give, to any. person, any gift of

consideration of any kind as,

- for having done or forborne

- this Contract, or any other

272

273

" internal auditors and extemn

274

275
- 'accordance with its Method

transmission in the first insta

If the Contractor shall beco

“show favour or disfavour to any person,

~with the Council. Nor shalljany like act be
- Contractor or acting on -its| behalf . (whether. with or .without the knowledge of the

nor in relation td this Contract or any other contract with the Council shatl

‘Contractor);

an Inducement or reward for doing or forbearing to do, or

do, any action in relation to the obtaining or exacution of
niract with the Council, or for showing -or forbearing to
in relation o this Contract or any other contract
done by any person employed by the

the Contractor or any other parson employed by it or acting on its behalf commit any
offence under the Prevention of Corruption Acts 1889 to 1916 or give any fea or reward

“the receipt of which Is an o

1972. .0
The Contractor shall not, Wi

- provision of the Services, of
" solicit or accept any gratuity,

ence under Section 117(2) of the Local Government Act

emér_'-lté.e'l'f;o'r..-by._a'n'y p_é_ﬁn"er'br_ director engaged In the
by any person employed by it to.provide the Services,
ip or any other form of money, taking or reward, collaction,

or charge for any part of thg Services other-than charges. properly approved by the .. .

Autf;o_ri_sed Ofﬂoer in _acco_rda

nce with the prov_i_sion of this Contract. -

~ bribery, carruption or Impro
connection with the Servic

r conduct which comes to the Contractor’s attention In
.- Such report_shall be made verbally or by facsimile

The Contractor shall imme:l%fely report to th'ef__‘,bu'ndrs" Head of Audit any attempt at

co-operate with, and provide

responsible for investigating

ce, followed by written confirmation. The, Contractor shall .
statements or other evidence required by, the Council, its
| auditors, the ‘police or any .other competent authority
ny possible irregularities connected with this Contract. -

ne. aware. of, or .suspect {6r ought reasonably. to have

become aware of, or suspect
the Councll, the Contractor

‘Authorised Officer, whether or-not the

concemed. _ _
The Contractor shall maln

that all of Its personnel eng
encouraged to apply and foll

bd) any irregularity with regard to any fransaction involving
hall immediately notify details of that imegularity fo the
Contractor Is _c_:urr_ently_!nstru_qted in the matter

In a policy and procedure for “whistle blowing” in
tatement and shall take ali reasonable steps to ensure

in the .provision of the. Services are aware of and
In relevant circumstances such policy and procedure. -

27 .
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-Lman.,mr DF CONTRACTlDR L

The Contractor shall fulty anc promptty Indernmfy the Councrl agamst any Itabttity to any
person whatsoever, arising opt of or conneotad wtth any neghgent or maliclous action or

omission of the Contracior in [ine perto s:Xo prvicesorthis Contractgenerally,~——————

B including any default, or any et or. om!sslon of any. Employees The Contractor shall be

entitled should it so wish to doso to. control the defence of any clatms made to which rt

' may be !rabte. lnctudmg to de de on thetr settiement

- 28.2
28.3

284

-Coundil by any Employse or

The Contractor shatl fulty ang promptly indemnrfy the Counctt in respect of any damage
caused to any land, bullding gr chattel In the ownership, occupation or possession of the
agent of the Contractor {whether such damage be caused

by negttgence or in anyother ay whatsoever)

The Contractor shatl futty _ nd promptty indemnrfy the Councrt and all persons
concemed in respect of any bersonal injury caused to any employee of the Council or
any other person by any Employee or agent of the Contractor (whether such rnjury be ‘

: caused by neghgence or tn a y other way whatsoever)

The Contraotor shall comply tth all tegal and statutory requtrements apphcabte to the
provision of the Services an{l shall indemnify the Council against all actions, claims,

" ‘demands, proceedings, damhges, costs and expenses whatsoever ln respect of any

285

28,

201

202

29.3

| caused sotely by the Councif

' Principal clause) on the polic

breach by the Contractor of t_ ] Contract

Provided always that Condrtt ns 28 1 to 28.4 Inctusrve shatt not apply in respect ofany .
liability to any person, damaEe to any land, building or chattel or any personal injury- -
act or omlsslon or breach of thls Contract : :

INSURANCE

The Contrector shall at att fimes malntaln in force such poticres of insurance with
reputable snsurers or undemnters as. shall futty insure and tndemnrty the Contractor

against tlabttity S i
(8 to the Councll and to eny employee of the Councrt

| (b} . to the employees_ of the Contractor (Employers Ltabtlity Compulsory lnsurance _

Act 1969), and

{ ) to any other person (Pubt[c Ltab:ltty tnsurance)

In respect of Condrtton 29 1 (&) and (c) the rnsuranoe cover sha!t not be Iess than :

- '£5,000,000 (five million poungs) in respect of any one. incident or such greater sum as
~ the Authorised Officer may from time 1o time reasonably specify or as may be required

" by law. In respect 'of Conditlon 29.1 (b) the insurance cover. shall not be tass then . -
' £10 000, 000 (ten million poun s) or such greater sum as may be requtred by taw

Such insurance shalt have the tnterest of the Councri endorsed (or an lndemnrty fo
and the Contractor shall duly pay all premiums thersfor
request receipts thersfor and shalt not do or suffer or

and produce to the Council
ch mtght pre}udrce the pot!cy

permit anythmg fo be done W

The Contractor shatl upon request by the Authonsed Officer dtsctose to the Authorised
Officer all such policies of insy rance, cover notes, premium recerpts or other documents :

28 R
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as the Authorised Officer maly require from time to time and shall, If so requested fumish

the Authorised Officer with cpples of any such documents.

The Authorised Officer shall be enttied to nofify the Contractor.In wriling that In the

~ the Authorised Officer may

29.5

296
* source in a prompt, courteous and efficient manner. - The Contractor shall acknowledge

29.7

29.8

30.
30.1

1302

30.3

" insurance as will so comply. | Upon recelpt of

opinlon of the Authorisad Officer any such policy of insurance does not effect sufficient
—cove With arequire= tractor-to—effact-such

such notice, the Contractor shall forthwith

nce as the Authorised Officer shall require and in default
m/erself cause such insurance to be effected whereupon
the Contractor shall pay to tie-Council such sum as the Authorised Officer shall cartify
as being the cost {o the Courjcil of effecting such insurance. S

procure and effect such ins

The dontractor shall at the request of thé Authorised Officer, in the p[aées and in a form
approved by the Authorised|Officer, arrange for notices to be permanently displayed
giving Information as to how insurance claims in respect thereof may be made.

The 'Cohtractor shall deal with ény éomplaints .éh&!or daims'récelved from whatever

recelpt of any claim within seven days of receipt and shall pass full details of any claim
to its insurers within 21 days]of receipt or within such shorter time as may be requlred
under the terms of the relevaht Insurance. The Contractor shall keep a written record of
all claims received and of thalaction taken in relation to such claims. Such records shall
be kept avallable for inspactipn by the Authorised Officer at all reasonable times. The
Contractor shall notify the Agthorised Officer in writing within seven days of all claims

‘received and of all steps take in response thereto.

- conceming claims set out In

Without prejudice to Iis Habi!
" Contract, the Contractor shall
‘Insurance company as appro

The provisions of Condition

The Contractor shall ensure
insurance cover to that requir
and such other insurance cov
Council. CoL

29.5 and 29.6 are without prejudice to any provisions
ese Conditions or the Schedules. ' '

that any sub-contractors of the Contractor maintain Jike
ed to be maintained by the Contractor under this Contract
er as may from time to time be _rea_s_onably required by the

PROFESSIONAL INDEMNITY INSURANGE

ly to indemnify the Coundll. under any provision of this
throughout the Contract Period maintain, with a reputable

professional indemnity insu

ed by the Councll pror to the Commencement Date, such
ces as are necessary to cover any liability which may

arise under the Contract or arg required by the law and/or the Contractor’s professional

body. ‘Such insurance cover ghall not be less than £2,000,000 (two million pounds) in
respect of any one incident ard the Contractor shall ensure that full details of the policy
are given to the Council with jpvidence of all premiums having been pald in respect of

~guch policy. The Contractor shall not do or permit to be done anything which would

make the insurance cover taken.out under this Condition 30.1 void or voidable.

“The Contractor shall at least fen Working Days prior to the Commencement Date and

thereafter upon request, proguce to the Councli a copy of the policy effecting the
insurances referred to in Condition 30.1 together with documentary evidence that such
insurances are properly main ined. Such production shall not serve to limit the jiabllity
of the Contractor under this Cgndition 30 in any way. . N

The Contractor shall ensure '1haf any sub-contractors of the Contractor maintain like
insurarice cover to that required to be malntained by the Contractor under this Contract

29 '
AL/92721/282




31.

Final Contract (11.05.10}

" and such other insurance coyer as may from time to time be reasonably rg_quired'by the

Coungcil. . o

LIABILITY OF THE COUNGIL

31.1.

31.2

32.

32.1

Nothing In this Contract axcludes o Tmis e -lﬁﬁWﬂ'&‘CﬁUﬁdl‘fW‘dE&ih ol
personal injury caused by the Council's negligence or fraudulent misrepresentation.

tothe Contréctor for any indi}edt or conse:juenﬁal loss 'or

The Counc shall not be liab

" damage (whether for loss of profit, loss of business, depletion of goodwill or otherwise),

costs, expenses, or othel. claims for consequential -compensation whatsoever
(howsoever caused) which afise out of or in connection with this Contract.

 DEFAULT IN PERFORMANCE

If, at any time in the opinion lof the Authorised Officer, the Contractor on any cccasion
shall have committed a breach of this Contract or omitted or failed to perform any
part of the Services in the manner and to the standard required by this Contract, the
Authorised Officer shall be gntitled to serve on the Contractor a notice setting out the

breach or the omission or] deficiency ‘in the Services (‘the Default Notice™) and

requiring the Contractor to take staps (which may be specifled) to remedy the breach
or the omission or deficiency.and to take steps (which may be specified) to prevent

- any recurrence of the bregch or the omission or deficiency, or similar breaches,

32.2

. respect of

omisslons or deficlencies. The Contractor shall take ali such steps forthwith.

Whaere a Default Notice has peen served pursuant to Condition 32.1, the Council may
also make such deduction from the payment fo be made to the Contractor pursuant
to Condition 11 as the Counkll shall reasonably determine by way of compensation In
the breach or stich of the Services as the Contractor shall have either .

falled to provide or have provided inadequately. The amount of any such deduction

* shall be stated within the Dgfault Notice or notified separately to the Contractor. Any

323

dispute over the amount of reasonableness of the deduction shall be referred for
determination by the Expert jn accordance with Conditlon 38. o -

In the event that the Counbll serves on the Contractor more than two (2) Default

Notices in any four (4) week|period during the Contract Period-orinthe-event thatthe.. .. - -

Contractor commits a fundamental breach of Contract 1, 2, 3, 4, 5,6, 7 or 8, ths

Counclil may give notice to
the end of the sald period th

@

(b)

(c)

 Without .d_etefmininé

“provided ‘other- than b
Authorised Officer miay nominate untii such time as the Contractor shall have

" proved to the reasor]

- upon which the Con

of the Services will
by this Contract; or
the Authorised Offic

without determining
in respect of such
nominate and thereg
provided other than |

terminate this Contre
Contractor.

e Contractor to be received not later than 28 days after
it the _Q_o_uncl_l Is e_x_er_c_ising one of the _f_o_i_!qwi__ng optlons: -

lﬁt_s _Con't_.rac't'in whole or f_n part, providé or.cause fo be
by the Contractor, such part of the Services as the

able satlsfaction of the Authorised Officer that such parl
e carried out by the Contractor to the standard required
t the Authorised Officer’s option, until such fater date as
r may specify as being in his opinion a reasonable date
actor will be able to provide such part of the Services; or

he whole of this Contract, determine part of this Contract™
part of the Services as the -Authorised Officer may
fter the Authorised Officer may provide, or cause to be
by the Contractor, such part of the Services; or '

ct by serving written notice of such termination upon_' the

30 . .
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The Council may charge {d
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the Confractor any costs reasonably Incurred by the

Council and any reasonabld administration costs in respect of the provision of any
“part of the Services by the %’

Condition 32.3 to the exte

ouncil or by a third: party in the circumstances set out in
t that such costs exceed .the payment which would .

—otherwise have been payabi¢ o the Loni
- any of the costs thereby incy

33
- 331

3 receipt of the notice) as the n

@

" ©

@

‘Tgawngﬁ_o:ﬁ R

due to the Confractor-under
by the Councll as a debt.

without prefudica to

Without prejudice to any othe

rred may be deducted from any sums due or to become -
this Contract, or may be recoverable from the Contractor
The rights of the Council under this Condition shall be

any of itg other rights under the Confract. . = - .

¢ rights and remedies it may possess including its ight of

termination under Condition
terminate the-Contract upon

32 ahove, the Council shall be entitled to give notice to
occurrence of any of the following events or at any fime

withih 28 days of the date w:{:r’a the Council first became aware of such an occurrence.

Such notice may take effect

The Contractor havin.
of the Commencemet

mmediately, or at such date

{not later than 35 days after
:_tioe_may_specify:_ o o

) failed to execute the Contract as a Deed within 14 days
it Date; T s

®)
~ determined by the C
being deprived of su

_the Contract; .

© Thé_ Contractor havlng
(d)
Co p_er_iod_ of seven conse
“The Contractor or w
- any distress or pro
any act of bankruptcy

The Contractor bair;

In material breach, which is not remedied within a

. reasonable -time or [repeatedly falling to meet the Contract Standard as

uncll in its reasonable discretion resulting in the Council
stantially the whole benefit of substantially any aspectof

 been served with written notice under Condition 32.3.

 The Contractor havinj falled to perform a substantial part of the Servioes for a

cutive days; .-

wzre 'a'ppl_'i:éabi_e any _d'lre'c'tfdt.or'pér_thér thereof (i) suffering
(i) committing .. .. ... ..

s of execution to-be levied on: ifs goods;

or having 2 bankruptcy order made against him/her; (i)

~ entering into (wheth
. agreement of comp
. voluntary arrangeme
~ having a winding-up-
- reconstruction) a res

- ‘application made for

- or recelver, or an ad
appointed, over the w
provisional liquldator,
business appointed;
- comprised in a floatin
secured by the flogtin

(f)  The discovery of a

" tendering process.
If there shall be an
“Companies Act 1985
company) in its ultima

r an individual or -body corporate) any arangement,
ition ‘with ‘and for.the benefit of its creditors (including a
t under the provisions -of the Insolvency Act 1886); ()
rder made or (except for the purpose of amalgamations or-
olution passed: for voluntary winding-up, or. having an
o appointment of an administrator, administrative receiver
Inistrator, administrative recelver or recelver having been
ole or any part of his business and/or assets; {v) having a

recslver or manager of the whole or any part of his - S

r (v} having ‘possession .taken of any of its property
charge by or on behalf of the holders of any debentures
el

at__eﬁ_a_t_ '_.misrepr_es_en_tat'i_c_m' by'_th_e"._(;ohtra_ctor during the
dhaﬁga in ocontrol {as defined by Section 736 of the
of the Contractor or (where the Contractor is a subsidiary _
holding company. = o -

- 31
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| Any other breach by the Contractor of any of its obligations under this .Contrad _
~ which, in the reaso _ : :
breach of contract by the Contractor; or (2) Is a serious breach that has been

~ repeated or persiste

able opinion of the Coundil: (1) constitutes a fundamental

in by the Contractor after receipt by the Contractor of a

33.2

@

breach, and after the :
“such repatilion or persistence. - . .

, Contractor has had a reasonable opportunty to prevent

Upon such terminaion or jon tarmination in accordance with Condition 32, in addition

_ '{b)_

(€) .

@

* shall fully and promyg

to such consequences as arg set out in the other provisions of this Contract:

the Contractor shall|be dsemed fo be in breach of this Contract (apart from

~ fermination under Canditions 33.1(e) and 3@y

the Contractor. shall unless requested otherwise by the Authorised Officer,
immediately cease 1 perform any of the Services; ... .- - -
apart frdm terminétfn 'u_ridet ‘Conditions :33.'1_(9) .an'd' 3_3.‘!_(9), the Contractor
shall be liable immeqiately to compensate the Councli for any loss or damage it

~has sustained in corjsequence of any antecedent breaches of this Contract by

the C_ontrac_tpr; Sk _ S _
n 'uﬁder Conditions -53.1(9) and 33.1(g), the Contractor

apart from terminatl _
tly Indemnify and compensate the Council against all loss

" “and damage suffered by the Council by reason of such termination and without

@

m

(@) |

~prejudice to the geng

. Services (such costs

‘hand over o the Co
- to equipment, suppl

- any medium, -

rality of this Condition shall fully and promptly indemnify
and compensate the{ Council in respact of the cost of causing to be performed
such Services as wpuld have been performed by the Contractor during the
remainder of the Contract Period to the extent that such cost exceeds sums as -
would have been [awiully payable to -the Confractor for performing such
to include but not be limited to all costs of closing out this
Contract and entering inte new contracts with replacement contractors). The
Councll shall be at |iberty to have such Serfvices performed by any persons
(whether or not servanis of the Coungcll) as the Council in its entire discretion

- thinks fitand-shall agt reasonably but shall.be under.no obligation to employ the . o
least expensive metiod of having such Services performed; - .

the_ :C_dhndl shalf h qmi_iér-;ho'bhligétio'n'_ to make _ény”:fuﬂher payment to the
Contractor and ‘shall] be entitled fo retain any payment which may have fallen -

‘due to the Contractar before termination until the Confractor has paid in full to
" the Councli all sums due under this or any other Contract or to deduct therefrom -
any sum due from|the Contractor to the Council under this or any other -

ncll any and all Council property, including but not fimited
s, records and work-in-progress, whethér in the form of -
documents, plans, galculations, drawings, computer data or -other material in

it is hereby agreed that Condilons 24 (Charges); 26 (Confidentially); 28
(Liability of Contractgr); 28 (Insurance); 30 (Professional Indemnify Insurance);

Thé_ Contractorshaltfor{hwith Qacéte -ény_'Céunbi'I' prém'ises and release -énd

31 “(Liablity of the Gouncil); 32 (Defauit in Performance); 33 (Termination); 34
~(Arrangements for Handover on Termination) 38 (Disptte Resolution); 41 (Work

in Progress at the| End of the: Contract Perlod); 48 (_Infon_nat!on on Re-

32 e |
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333 The rights of the Council under this Condition 33 are in addition to and without prejudice -
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Tendering) of this Contract shall continue in full force and effect and be
enforceable by the Gouncil. ' _

ta any other rights the Council may have whether against the Contractor directly or

34.
341

pursuant to any guara_ntee, ihder_nr?_lfy, bond or otherwise, _ :

ARRANGEMENTS FOR HANDOVER ON TERMINATION

If the Contractor does not écure a further contract for the provision of Servilces or

similar successor services, following termination of the Confract for any reason:

(&)

(b)

(c)

(@

the transition to a successor(s) shall be amanged between the Authorised
Officer and the Contractor and the Contractor shall not redeploy within its
organisation any pefson who is employed for over 50% of their time in the
provision of the Services without the consent of the Authorisad Officer;

the Contractor shall co-operate fully with the Authorised Officer during the
transition (such co-operation to include provision of full access to all Council
Data, documents, manuals, working instructions, reports, and any information
whether held in electronic or written form, which the Authorised Officer
conslders necessary|to achleve effective transition and subsequent provision of

the Services or simildr services);

the Confractor at its own expense shall deliver all records relating fo the
Services to the Cotingl or to. the successor(s) or ensure thelr confidential
destruction In accordance with legal requirements, its duties under Condition 8.9
and in accordance With paragraph 12,1 of Schedule 1 and the Authorised
Officer’s written instryctions; ' o

the Council shall have the following options:

(i) to pi.:rchase from the Confractor at a fair market price to be égreed

between the pariies any equipment and other tangible property which is
" owned by the| Contractor and Is used exclusively, or for the greater part,

in’ conriéction] with the provision” of the Services being-provided-under

this Confract; ' R ' -

(i)  to purchase from the Contractor at a price fo be agreed between the
. parties any oEér equipment and other tangible property which is owned

by the Contraptor which is used non-exclusively and for the lesser part n

the provision of the Services under this Contract and which the parties

(i)

)

may agree;

subject to thg
Contractor at
party charges

Y

term of any such third party agreement, 'to require the
no charge (save for the payment by the Councll of third
with respsct to such assignments) to assign to the Council

any equipment leases, maintenance or support agreements or other
arrangements; including without limitation licences for the use of third
party software between the Contractor and third parties which relate to
equipment or sofiware used exclusively in connection with the provisions
of the Services being provided under this Confract; or

to the extent that the Services being supplied by the Confractor to the
Council Include any Contractor owned proprietary software then such
software shall be and remain the property of the Contfractor but the

33
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