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This Contract dated the _______ of___________[_____] is made between 

SURREY COUNTY COUNCIL of County Hall, Penrhyn Road, Kingston upon Thames, KT1 2DN (“the Council”) and 

[_________________________________________________________ ] 

of [__________________________] (“the Provider”)
	Definitions –  in this Contract the following words and clauses shall have the following meanings:-


	“CLG”
	Means the Government Department known as Communities and Local Government that holds responsibility for the Supporting People Programme.


	“Commencement Date”
	Means the date as stated in Clause 4.1


	“Confidential Information” 
	Means any information which has been designated as confidential (however it is conveyed or on whatever media it is stored) including information which relates to the business, affairs, properties, assets, trading practices, developments, trade secrets, intellectual property rights, know-how, personnel, customers and suppliers of either Party.



	“Contract “ 
	Means the agreement between the Council and the Provider consisting of this Agreement and the attached Schedules, the Service Specification Schedule [I], the Staffing Schedule [II], Property Schedule [III], the Pricing Schedule [IV] and Representative Contact Person Details Schedule [V] and any other documents (or parts thereof) as specified and annexed to this Contract and agreed by the Parties.



	“Contract Period”
	Means the duration of the Contract in accordance with Clause 4.1.



	“Contract Price” 
	Means the price payable to the Provider by the Council under the Contract, as set out in the Pricing Schedule [III] for each Service for the full and proper performance by the Provider of its part of the Contract.



	“Council’s Representative”
	Means the person nominated from time to time by the Council as responsible for the day-to-day management of this Contract on behalf of the Council.



	“Duly Authorized Signatory”
	Means the person(s) entitled to sign this Contract on behalf of the Council and Provider.



	“EIR”
	Means the Environmental Information Regulations 2004.



	“Expiry Date”


	Means the date as stated in Clause 4.1

	“Financial Year”
	Means a period of 12 months from 1 April in one year to 31 March in the next.



	“FOIA”
	Means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time together with any guidance and/or under codes of practice issued by the Information Commissioner in relation to such legislation.



	“Information”
	Has the meaning given under section 84 of the Freedom of Information Act 2000



	“Notice” 
	Means formal communication between the Parties which must be in writing



	“Party”
	Means a party to this Contract and “Parties” shall be construed accordingly.



	“Performance Indicators”
	Means such indicators as are either determined by the Council or CLG for contract monitoring and review purposes.



	“Protecting Vulnerable Adult Multi Agency Procedures” 
	Means the Multi Agency Procedures that can be accessed from the Council’s website at www.surreycc.gov.uk/safeguardingadults
 

	“Provider’s Representative”
	Means the person nominated from time to time by the Provider who has overall responsibility for the management of the Service as provided for under this Contract.



	“Regulatory Body”
	Means a body which is established by statute and to whose regulatory powers the Council and/or the Provider are subject to. However, this does not include any body of which membership is voluntary.



	“Requests for Information”
	Shall have the meaning set out in FOIA or any apparent request for information under the FOIA and the EIR.



	“Safeguarding (Child Protection) Procedures” 
	Means the Safeguarding (Child Protection) Procedures that can be accessed at www.surreycafis.org/safeguarding


	“Service “
	Means the provision of service as defined under Schedule [I], Service Specification, as are appended to the Contract.



	“Service User” 
	Means a person who is a recipient of the Service that is provided under this Contract.   

       

	“Support Service Review”
	Means a formal review of the Service comprising an assessment in terms of Accreditation, Strategic Relevance, Quality Assessment Framework, Value for Money, Key Stakeholder and Service User consultation and other monitoring and review requirements as may be determined by the Council from time to time.



	“Working Days”
	Means between 9:00am and 5:00pm Monday to Friday inclusive, but does not include any days which are bank holidays or public holidays;


1. Form of Agreement

1.1 This is a standard form of Steady State Contract for the Provision of Supporting People Services under the Block Gross Model that defines the terms under which the Provider shall provide the Service as set out within the attached Schedules to the reasonable satisfaction of the Council.  Also defined are the amounts payable, the obligations of the Provider and the Council, and general administrative details. This Contract shall remain in force subject to termination in accordance with the clauses herein.

1.2 The following Schedules are attached and incorporated to this agreement: 

Schedule [I] – Service Specification

This Schedule describes the Service to be delivered including performance and quality standards to be met

Schedule [II] – Staffing Details

This Schedule details the level of staffing to be provided.

Schedule [III] – Property Details (for accommodation based Services)

This Schedule details the property or properties at which the Service is to be delivered.

Schedule [IV] – Pricing 

This Schedule details the level of funding to be made.

Schedule [V] – Contract Representatives

This Schedule details the Contract Representatives for each party.

2.    Complete Agreement




This Contract constitutes the entire agreement between the Parties relating to the subject matter of the Contract. This Contract supersedes all prior negotiations, representations and undertakings, whether written or oral, except that this clause shall not exclude liability in respect of any fraudulent misrepresentation.

3.  Interpretation Of Contract 

3.1
Except as otherwise expressly provided, all elements of this Contract are to be taken as mutually explanatory of one another.

3.2
In the event of any inconsistency or conflict between what is set out in any of the clauses of this Contract and what is set out in any of the Schedules, then what is set out in the clauses will take precedence.

3.3
Any ambiguities or discrepancies shall be referred in the first instance to the Council’s Representative to issue in writing appropriate explanation and instruction. The Provider shall indicate in writing either acceptance of any such instructions or request that the matter be dealt with under the procedures as outlined in clause 8 (Dispute Resolution).

3.4
Unless specifically permitted by this Contract neither Party shall vary or amend this Contract or any attached Contract Schedules except as agreed by both parties in writing and signed by the Council and the Provider as a formal Contract variation under clause 15.3 (Variations to the Contract). 
4
 Contract Duration

4.1
The Commencement Date of this Contract shall be ………… 200[X] and will continue to apply to each Service covered by this Contract or added to this Contract by way of variation until the Expiry Date of ……………200[X] unless it is terminated in accordance with clause 10 (Termination of this Contract) or is extended for any period agreed in writing in accordance with clause 4.2.

4.2       Subject to satisfactory performance by the Provider during the Contract Period, the Council may wish to extend the Contract for a further period of up to 3 years. The Council may approach the Provider if it wishes to do so no later than 6 months before the end of the Contract period. The agreed terms and conditions in this Contract will apply throughout any such extended period or periods and the Provider must respond within 20 Working Days of receipt of such intention indicating its acceptance or otherwise of entering into a further contract term. 

4.3  In signing this Contract, the parties are agreeing to abide by its conditions and to the Contract documentation referred to herein including the attached Schedules.

4.4  Unless otherwise agreed in writing between the parties, this Contract shall be the only valid Contract between the Council and the Provider for the Service provided with effect from the Commencement Date and with effect thereon it supersedes all other agreements between the parties for such service provision.

5.
Obligations of the Provider

In addition to its other obligations under this Contract: 

5.1   Complaints Procedure 
5.1.1
The Provider shall have a written complaints procedure that must either:

a) be approved by the Council; or

b) comply with the requirements of any Regulatory Body to which the Provider is subject to.

5.1.2 The Provider shall upon the reasonable request of the Council submitted a copy of the complaints procedure together, if required, with a copy of any records made in relation to the Service.
5.1.3
The Provider shall take all reasonable steps to ensure that: 

(a) Individual Service Users are protected from abuse.

(b) All persons involved in providing the Service on behalf of the Provider understand and follow the Council’s Protecting Vulnerable Adult Multi-Agency Procedures and, if the provision of Service is related to young people aged under 18 years old, the Council’s Safeguarding (Child Protection) Procedures. These Procedures require consultation with the Council prior to any internal investigation that may ensue.

(c) All persons involved in providing the Service on behalf of the Provider shall co-operate fully with any investigation by the Council or with any person authorized by the Council to conduct such investigations of any alleged abuse.

5.1.4
The Provider shall provide Service Users with information on how to make a complaint including how to report any allegation of abuse against the Provider or in respect to any other person(s). Such information shall be in accordance with the Council’s Protecting Vulnerable Adults Multi Agency Procedures (and where relevant the Council’s Safeguarding (Child Protection) Procedures and shall also be fully available to Service Users’ advocates whenever they are appointed. 

5.2
Equalities and Diversity 

5.2.1
In providing the Service, the Provider must give appropriate consideration to each Service User’s race, nationality, cultural or ethnic background, marital status, age, gender, religion, sexual orientation and disabilities.
5.2.2 The Provider shall comply with and shall not unlawfully discriminate within the meaning and scope of the provisions of the following legislation:

(i)
the Race Relations Act 1976 as amended by the Race Relations (Amendment) Act 2000;   

(ii)
the Sex Discrimination Act 1975;  

(iii)
the Disability Discrimination Acts 1995 and 2005;  

(iv)
the Human Rights Act 1998 in all respects as if it were a public body within the meaning of the Act.

5.2.3
The Provider shall indemnify and keep indemnified the Council in accordance with Clause 5.4  (Indemnity) in respect of any breach by the Provider of this clause.

5.2.4 The Provider shall ensure that all of its relevant procedures include reference to equalities, that equalities issues form part of performance of the Service and planning, and where possible that the views and needs of all groups within the community are taken into account in the delivery of the Service.

5.2.5 The Provider shall ensure that the Provider operates an equal opportunities policy for so long as this Contract is in force and supply a copy of such policy upon request to the Council.

5.2.6 The Provider must ensure that the Provider’s equal opportunities policy complies with all statutory obligations as regards discrimination on the grounds of colour, race, nationality, cultural or ethnic origin, marital status, gender, age, disability, religion or sexual orientation in relation to:

(a) decisions made by the Provider in the recruitment, training or promotion of staff employed or to be employed in the provision of the Service;

(b) the provision of the Service
(c) access to the Service: and 

(d) the carrying out of the Provider’s other obligations under this Contract.


5.2.7 In providing the Service, the Provider must observe as far as possible the Commission for Racial Equality’s Code of Practice for Employment (the ‘Code’), any updates to the Code, or any code which may replace it.


5.2.8 The Provider shall provide the Council with such information as the Council may reasonably require in order for the Council to assess the Provider’s compliance with the Code. If any Court or Tribunal, or the Commission for Racial Equality (or any body which may replace the Commission) makes a finding that the Provider has unlawfully discriminated against any person in the provision of the Service then the Provider must:

(a) Take all necessary steps to make sure that the unlawful discrimination does not happen again; and

(b) Notify the Council in writing of the finding and the steps taken to prevent its re-occurrence.

5.3
Data Protection

5.3.1
The Provider shall comply in all respects with its obligations under the Data Protection Act 1998 and will indemnify the Council for any breach of statutory duty under the Act which arises from the use disclosure or transfer of personal data by the Provider, its employees or its agents.

Freedom of information Act
5.3.2
The Provider acknowledges that the Council is subject to the FOIA and the EIR and shall assist and co-operate with the Council (at the Provider’s expense) to enable the Council to comply with these information disclosure requirements.

5.3.3
The Provider and any of its sub-contractors shall: 

(a) transfer the Request for Information to the Council as soon as practicable after receipt and in any event within two Working Days of receiving a Request for Information;

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

(c) provide all necessary assistance as reasonably requested by the Council to enable the Council to respond to a Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the EIR.

5.3.4
The Council shall be responsible for determining at its absolute discretion whether the Confidential Information and/or any other Information: 

(a)
is exempt from disclosure in accordance with the provisions of the FOIA or the EIR;

(c) is to be disclosed in response to a Request for Information, and in no event shall the Provider respond directly to a Request for Information unless expressly authorised to do so by the Council.

5.3.5
The Provider acknowledges that the Council may, acting in accordance with the Department for Constitutional Affairs’ Code of Practice on the Discharge of Functions of Public Authorities under Part I of the Freedom of Information Act 2000, be obliged under the FOIA or the EIR to disclose Information:-

(a) without consulting with the Provider; or

(b) following consultation with the Provider and having taken its views into account.

5.3.6 The Provider shall ensure that all information produced in the course of the Contract or relating to the Contract is retained for disclosure and shall permit the Council to inspect such records as requested from time to time.

5.3.7
The Provider acknowledges that any lists or schedules provided by it outlining Confidential Information are of indicative value only and that the Council may nevertheless be obliged to disclose Confidential Information in accordance with clause 20 (Confidentiality).

5.4      Indemnity 
           The Provider shall indemnify and keep indemnified the Council against all actions, claims, demands, proceedings, damages, losses, costs, charges and expenses whatsoever in respect of, or in any way arising out of the provision of the Service or any part of thereof or other work carried out pursuant to this Contract including injury to, or death of, any person and loss of, or damage to, any property including also property belonging to the Council except and to the extent that it may arise out of the act default or negligence of the Council, its employees or agents not being the Provider or its personnel, servants, agents or representatives. Notwithstanding clause 5.5 (Insurance) the Provider shall exercise due regard to maintaining a policy or policies of insurance that will provide an adequate level of cover in complying with its obligations under this clause 5.4.

5.5   Insurance

5.5.1
Notwithstanding and independently of the Provider's obligations under this Contract, the Provider shall maintain at its own expense Public Liability insurance throughout the period of this Contract. The cover per incident under such policy at the Commencement Date shall be at least £5,000,000 (five million pounds).

5.5.2
Notwithstanding and independently of the Provider’s obligations under this Contract, the Provider shall maintain at its own expense Employer’s Liability Insurance throughout the period of this Contract. The cover per incident under such policy at the Commencement Date shall be at least £10,000,000 (ten million pounds).

5.5.3
The Provider shall supply to the Council immediately on request a broker's letter of certification in sufficient detail to demonstrate compliance with clauses 5.5.1 and 5.5.2. The Provider shall similarly supply a fresh letter of certification or other evidence of renewal of insurances as may be necessary from time to time during the currency of this Contract.

5.5.4
Notwithstanding the provisions of clause 5.4 (Indemnity), it is agreed between the parties that save for liability for death and personal injury resulting from negligence of the Provider the liability of the Provider (whether in Contract, tort or otherwise) for a breach of its obligations under this Contract shall not exceed £5,000,000 (five million pounds) per incident in respect of claims for which the Provider is required to maintain Public Liability insurance cover. 
5.6
Performance and Quality Assurance

5.6.1
The Provider shall perform the Service in accordance with the Service Specification, Schedule [I], and in compliance with the standards as required by the Council and any codes of practice, performance ratings and quality standards relating to the Supporting People Grant Programme as issued either by the CLG or by any Regulatory Body.

5.6.2 In performing the Service, the Provider shall also comply with all statutory provisions that apply to the Service.

5.7
Health And Safety

5.7.1
The Provider shall at all times comply with the requirements of the Health and Safety at Work etc Act 1974, the Management of Health & Safety at Work Regulations 1992, the Electricity at Work Act 1989, Public Health Act 1936 and of any other legal provisions pertaining to the health and safety of its staff, service users, and others who may be involved in or affected by its performance of the Service.

5.7.2
The Provider shall maintain at all times a policy in respect of the health and safety at work of all persons engaged in the provision of the Service.

5.7.3 The Provider shall ensure that all persons involved in the provision of the Service, including any persons providing the Service on behalf of the Provider who are not employees of the Provider, are sufficiently competent and receive sufficient training and are provided with appropriate equipment and systems of work so as to ensure so far as reasonably practicable their health and safety and the health and safety of the Service User and any other persons who may be affected by the way in which the provision of the Service is undertaken.

5.8
Performance Of Service

The Provider shall at all times provide the Service and any variations thereof authorised under this Contract in a good, proper and skilful manner with due diligence and to the satisfaction of the Council in carrying out the Service using the skill care and knowledge expected of an experienced provider of such services and to the reasonable satisfaction of the Council’s Representative.

5.9
Staffing

5.9.1
In accordance with the staffing requirements as outlined under Schedule [II], the Provider shall employ enough people of sufficient ability, skill, knowledge, training and experience so as to safely and properly provide, and to supervise the proper provision of, the Service.

5.9.2
The Provider shall carry out checks with the Criminal Records Bureau on all staff employed or (if any) volunteers engaged to provide, or supervise the provision of the Service.
6.
Obligations of the Council
In addition to its other obligations under this Contract:

6.1
Payment of Contract Price

6.1.1
The Council will pay the Provider the Contract Price for each Service in monthly instalments in advance, as set out in the appended Pricing Schedule [IV].

6.1.2
Where the Provider enters into a sub-contract with a supplier or any other person(s) for the purpose of performing the Contract, it shall cause a term to be included in such a sub-contract which requires payment to be made by the Provider to the sub-contractor within a specified period not exceeding 30 Working Days from the receipt of a valid invoice, as defined by the sub-contract requirements.

6.1.3
For each financial year during the Contract Period the Council will discuss with the Provider what can be offered in terms of any increase in the Contract Price. In these discussions the Council will have regard to any formula issued for this purpose by the CLG, the total amount of SP Grant available to the Council, and the Provider’s views on what any increase should be. Following these discussions the Council will determine the level of increase, if any, and will act reasonably in doing so. Any increase will take effect on 1st April in each Financial Year or on any other date as is agreed by both Parties.
6.1.4 In the event of an extension being considered beyond the Contract Period, the Council shall review the Contract Price as set out in the Pricing Schedule [IV] with the Provider no less than 2 months prior to the expiry of the Contract. Following the outcome of this review, the Council shall confirm in writing that the Contract Price, following agreement with the Provider, is to be increased or reduced. Any such increase or reduction to take effect from the start date of the period of extension agreed.
6.1.5 Otherwise the Contract Price shall only be increased or varied during the term of this Contract by way of written variation signed by both Parties.
6.2
VAT

The Council shall pay to the Provider such Value Added Tax (if any) as may be properly chargeable by the Provider in connection with the provision of the Service provided that the Provider has issued an appropriate tax invoice in respect thereof.

7.
Monitoring and Review

7.1 The Council’s Representative shall arrange to meet with the Provider’s Representative at least annually, or make such other arrangements as are appropriate to the Provider, to monitor general compliance with the terms, conditions and obligations of both Parties under this Contract. 

7.2 The Council may carry out a Review of the Service(s) at any time during the Contract term by giving not less than 20 working days notice confirming that a Review is to be undertaken.
7.3 The Provider shall fully co-operate with the Council in carrying out a Review having regard to any guidelines and directions that are either outlined by the Council (and published on the Council’s Supporting People website) and/or may be issued by the CLG for this purpose.

7.4 The Provider shall make available to the Council such facilities, information and assistance as the Council may reasonably require and request.

7.5  The Provider shall make available records that are relevant to the Service and any other such information reasonably required by the Council in regard to the Service that is not constrained by confidentiality or Data Protection legislation.

8.
Dispute Resolution 
8.1
In the event of any contractual dispute arising under the terms of this Contract the Parties will attempt in good faith to resolve such disputes within 25 Working Days of receipt of a Notice by either Party of such dispute (“First Notice”) Resolution of such disputes will be by review and negotiation between senior representatives of the Parties with authority to settle disputes. For the avoidance of doubt the provisions of this clause shall not apply to the indemnity provisions contained in this Contract generally.

 8.2
If the Parties are unable to agree a resolution of the dispute by the end of the time allowed under the First Notice period then either Party shall give 10 Working Days Notice (“Second Notice”) of their intention to issue either,

a) a notice of termination should any applicable grounds exist , under clause 10 (Termination of this Contract);or

b) a request for the Parties to enter into mediation at the Parties’ joint and equal cost. 

8.3
Upon receipt of the Second Notice of intention the other Party shall respond (“Third Notice”) in writing within the time allowed under the Second Notice period either,

a) Agreeing to the proposed intention to terminate or rejecting the intention to terminate and requiring the Parties to enter into mediation at the Parties joint and equal cost.

b) Agreeing to the request for the Parties to enter into mediation at the Parties’ joint and equal cost.

8.4
If the Parties require mediation then the dispute shall be referred to mediation by such independent third Party (“the Third Party”) as the Council and the Provider shall jointly nominate. The Parties shall only nominate a Third Party who states that they are prepared to provide a Recommendation (Hereinafter “the Recommendation”).

8.5 If the Council and the Provider shall fail to agree the Third Party within 15 Working Days after the receipt of a Third Notice request to enter into mediation, then the Third Party shall be nominated at the request of either the Council or the Provider by the Centre for Effective Dispute Resolution Limited (“CEDR Solve”) presently located at the International Dispute Resolution Centre, 70 Fleet Street London EC4Y 1EU.

8.6 If the parties are unable to reach a settlement in the negotiations in mediation, the Parties shall request and, if the Third Party agrees, the Third Party will produce for the Parties a Recommendation on terms of settlement. This will not attempt to anticipate what a court might order but the Recommendation will set out what the Third Party suggests are appropriate settlement terms in all of the circumstances.

8.7
 Both the Council and the Provider hereby agree that the Recommendation shall except in the case of manifest error be accepted by both Parties as final and binding upon the Council and the Provider.
8.8 The provisions of this clause 8 are without prejudice to the rights of the Parties expressed elsewhere in this Contract.  

9 Default 

9.1
If either Party considers the other to be in breach of any of its obligations under this Contract such party shall give written Notice specifying the breach and allowing a period of not less than 30 Working Days to remedy the breach. If the breach is not remedied within the period specified to the reasonable satisfaction of the Party that served such Notice, the Party who served the Notice shall be entitled to terminate this Contract by written Notice under clause 10 (Termination of this Contract) and without prejudice to any other rights or remedies which may be available to it.

9.2
The Council reserves the right to suspend payment of the Contract Price until such time as any breach notified to the Provider under clause 9.1 has been remedied.

9.3
If there is any disagreement between the Parties as to whether either Party has been in breach of its obligations and/or about the action required to be taken and/or the timescale within which the action is to be taken, then either Party can refer the matter for resolution in accordance with clause 8 (Dispute Resolution).

10.
Termination of this Contract 
10.1
This Contract shall terminate in its entirety upon the occurrence of any one of the following events:

10.1.1 If either Party gives to the other Notice in writing following failure to remedy any breach as given under clause 9.1.

10.1.2If the Council gives Notice with immediate effect if the Provider

(a) is an individual and is declared bankrupt, or a bankruptcy petition is filed against them at court, or an attempt is made to make a composition or similar arrangement for the benefit of any creditors; or 

(b) is a corporate body and a receiver or liquidator is appointed in administration of the whole or any part of any assets belonging to the Provider ; or

(c) commits or causes the commission of any criminal offence in providing the Service (except for any minor offence or minor traffic offence); or

(d) has in relation to this Contract or any other Contract with the Council, offered, paid or given, directly or indirectly, any gift in money or any other form to any elected member, employee or agent of the Council as an inducement or reward of any kind or committed any offence under the Prevention of Corruption Acts 1889 to 1916, or paid or offered any fee or reward contrary to Section 117 (2) of the Local Government Act 1972.

(e) Commits a breach that materially prejudices the health, safety or welfare of a Service User and is not capable of remedy under clause 9.1.  

10.1.3
The Provider hereby warrants that none of the circumstances outlined in clause 10.1.2 apply at the date of this Contract and if the Council terminates the Contract under clause 10.1.2, the Council may recover from the Provider the amount of any loss resulting from termination in relation to this Contract or any other contract with the Council. 

10.1.4 Either Party shall be entitled to terminate this Contract by serving a Notice of termination on the other Party in the event of Force Majeure under Clause 18 (Force Majeure) which continues for a period exceeding 180 calendar days and which prevents either Party from fulfilling any of its material obligations under this Contract.

10.1.5  Either Party may terminate this Contract by giving at least 6 months written Notice to the other.   

10.1.6 Upon termination of this Contract it is hereby agreed that clause 5.3 (Data Protection), clause 5.4 (Indemnity) and clause 20  (Confidentiality) of this Contract shall continue in full force and effect.

11.
Information Requirements


At the request of the Council, the Provider shall provide the Council and any potential new provider within 20 Working Days with such information and data as is required to enable the necessary documentation to be prepared for a re-tendering of the Service at any time during the Contract Period or upon termination of this Contract and shall maintain all proper records to comply with this requirement throughout the Contract Period.
12.
TUPE 

12.1 The Parties recognise that the Transfer of Undertakings (Protection of Employment) Regulations 2006 (“TUPE”) may apply in respect to the award of this Contract, and that for the purposes of those Regulations, the undertaking concerned (or relevant part of the undertaking) shall transfer to the Provider on commencement of the Contract.

12.2 The Parties further recognise that TUPE may apply when this Contract (or any part of it) terminates and that during the period of 6 months preceding the expiry of the Contract or after the Council has given notice to terminate the Contract and within 20 working days of being so requested by the Council, the Provider shall fully and accurately disclose to the Council for the purposes of TUPE all information relating to its employees engaged in providing Services under the Contract, in particular, but not necessarily restricted to, the following:

a) the total number of staff whose employment with the Provider is liable to be terminated at the expiry of this Contract but for any operation of law; and

b) for each person, age and gender, details of their salary, and pay settlements covering that person which relate to future dates but which have already been agreed and their redundancy entitlements (the names of individual members of employed staff do not have to be given); and

c) full information about the other terms and conditions on which the affected staff are employed (including but not limited to their working arrangements), or about where that information can be found; and

d) details of pensions entitlements, if any; and

e) job titles of the members of staff affected and the qualifications required for each position.

12.3 The Provider warrants not to alter the terms and conditions of the contracts of employment of any of the employees engaged in the delivery of this Service within 6 months before the expiry date of this Contract unless such alteration is an administrative alteration or is within the normal changes which one would expect to occur such as a pay increase in line with any agreed staff/union consultation procedures.

12.4 The Provider shall permit the Council to use the information for the purposes of TUPE and of re-tendering. The Provider will co-operate with the re-tendering of the Contract by allowing any third party subsequently contracted by the Council acting as transferee for the purposes of TUPE to communicate with and meet the affected employees and/or their representatives.

12.5 The Provider agrees to indemnify the Council fully and to hold it harmless at all times from and against all actions, proceedings, claims, expenses, awards, costs and all other liabilities whatsoever in any way connected with or arising from or relating to the provision of information under clause 12.2.

12.6 In the event that the information provided by the Provider in accordance with clause 12.2 above becomes inaccurate, whether due to changes to the employment and personnel details of the affected employees made subsequent to the original provision of such information or by reason of the Provider becoming aware that the information originally given was inaccurate, the Provider shall notify the Council of the inaccuracies and provide the amended information.

12.7 The Provider shall use all reasonable endeavours to facilitate a transfer of those employees as disclosed to any third party subsequently contracted by the Council acting as transferee for the purposes of TUPE on termination or expiry of this Contract.
12.8 The Provider agrees to indemnify the Council from and against all actions, proceedings, claims, expenses, awards, costs and all other liabilities (including legal fees) in connection with or as a result of any claim or demand by any employee or other employee or person claiming to be an employee on any date upon which the Contract is terminated and/or transferred to any third party (hereinafter termed the "Relevant Transfer Date") arising out of their employment or its termination whether such claim or claims arise before or after the Relevant Transfer Date.

12.9 The provisions of this clause 12 shall apply during the continuance of this Contract and indefinitely after its termination.
13.
Temporary Cessation
13.1
If the Provider is temporarily unable to fulfill the requirements of the Contract due to planned works of improvement and/or refurbishment or for health and safety reasons and/or any other reasons other than would be considered a circumstance of Force Majeure under clause 18 (Force Majeure), the Provider shall inform the Council as soon as it is aware that there may be a temporary cessation of the Service.

13.2
If the Council is of the opinion that the requirements of the Contract cannot be fulfilled, it will be entitled to give notice suspending any payments due under clause 6.1  (Payment of Contract Price) in whole or in part for the period that the Provider is unable to fulfill the requirements of the Contract or for any other period which may be agreed.
14.
Assignment

14.1
The Provider shall not assign any of its rights and/or obligations under this Contract or sub-contract the provision of any of the Services to any person without the previous written consent of the Council which shall not be unreasonably withheld or delayed and if consent is given to assignment this shall be by way of novation.

14.2
The Council shall be entitled to assign by way of novation the benefit and any of its obligations under of this Contract and shall give 10 working days prior written Notice of any assignment to the Provider.

15.
General and Miscellaneous

15.1
Miscellaneous 
15.1.1
 In the terms of this Contract unless the contrary intention appears:

(i) the masculine includes the feminine and the neuter and vice versa;  the singular includes the plural and vice versa; 

(ii) headings are included for ease of reference only and shall not affect the interpretation or construction of this Contract; 

(iii)
references to clauses are unless otherwise specified, references to Clauses within this Contract;

(iii) "Act of Parliament" or any Order, Regulation, Statute, Statutory Instrument, Code of Practice, Bylaw, Directive or the like, whether detailed expressly or incorporated by general reference, shall be deemed to include a reference to any amendment, re-enactment or replacement of it.

15.1.2
This Contract shall be governed, interpreted and enforced according to the laws of England and under the jurisdiction of the English Courts.

15.2
Waiver

Any failure by either Party to insist upon the strict performance of any condition of this Contract or to exercise any right or remedy upon breach of any provision of this Contract shall not constitute a waiver of any such condition, and the Party may subsequently insist on performance of the Contract in accordance with its terms.

15.3
Variations to the Contract 
15.3.1 Any amendment to this Contract may only be made by way of written variation mutually agreed between the Parties.

15.3.2 f either Party wishes to propose an amendment to the Contract, then it shall serve on the other a Notice of variation that shall specify the nature of the amendment sought.

15.3.3 If either Party receives a Notice of variation, then it shall respond in writing to the other Party within 20 Working Days stating whether or not it agrees to the variation being proposed. 

15.4
Appointment of Representatives 

In relation to the management of their respective rights and obligations under this Contract, the Provider and the Council shall be represented by the Provider’s Representative and the Council’s Representative respectively or such other representatives as they may from time to time nominate in writing to the other Party. Each Party’s Representative shall ensure that appropriate persons are appointed and available at all reasonable times for day-to-day management of the Service and liaison with each other. Details of the person(s) appointed to act as the Parties’ representatives are set out in Schedule [V].

15.5
Notices 

Any Notice required to be given under this Contract by either Party shall be addressed to the Party’s Contract Representative and delivered by hand or sent by post to the address as indicated in Schedule [V] or as otherwise notified in writing by either Party.

16.
Best Value 
In undertaking the Service, the Provider shall assist the Council in meeting its obligations under any statutory duties including Part 1 of the Local Government Act 1999 (Best Value) to secure and demonstrate, measurable and continuous improvement in regard to the effectiveness and efficiency in delivery of the Service and generally to provide best value to the Council and service users. 
17.
Environmental Policy


The Provider shall take reasonable steps to ensure in its performance of the Service that it uses working methods, equipment, materials and consumables that minimize environmental damage.

18.
Force Majeure


Neither party to this Contract shall be liable for failure to perform its obligations under this Contract if and to the extent such failure is due to a circumstance of Force Majeure provided that:

18.1
each Party gives to the other Notice as soon as reasonably practicable describing the circumstances of the Force Majeure, including the nature, expected duration and the particular obligations affected by it and where reasonably practicable, provides regular reports with respect thereto during the period of Force Majeure.

18.2
any failure to meet the stated obligations is of no greater scope and of no longer duration than is justified by circumstances of Force Majeure.

18.3
any failure to meet the stated obligations that arose before the Force Majeure shall not be excused by the Force Majeure.

18.4
having regard to the nature of the Force Majeure each Party shall use all reasonable efforts to mitigate the effects and take appropriate remedial action in order to meet the stated obligations and undertake to provide the other Party with written Notice immediately it is known that the stated obligations will be met in full.

18.5
where an event of Force Majeure continues for a period exceeding 180 calendar days either Party may terminate this Contract in accordance with clause 10 (Termination of this Contract).

19.
Contracts (Rights of Third Parties) Act 1999 
The Parties to this Contract agree that the Contracts (Rights of Third 

Parties) Act 1999 does not apply to this agreement.

20.
Confidentiality 

20.1
Each Party:-

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

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

20.2
The Provider shall take all necessary precautions to ensure that all Confidential Information obtained from the Council under or in connection with the Contract:-

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

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

20.3 The Provider shall not use any Confidential Information it receives from the Council otherwise than for the purposes of the Contract.

20.4 The provisions of clauses 20.1 to 20.3 shall not apply to any    Confidential Information received by one Party from the other:-

(a)
which is or becomes public knowledge (otherwise than by breach of this clause); 

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

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

(d)
is independently developed without access to the Confidential Information; or

c) which must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon the Party making the disclosure, including any requirements for disclosure under the FOIA, or the EIR pursuant to clause 5.3.2 (Data Protection - Freedom of Information Act).

20.5
Nothing in this clause shall prevent the Council disclosing any Confidential Information for the purpose of the examination and certification of the Council’s accounts.

20.6 Nothing in this clause shall prevent either Party from using any techniques, ideas or know-how gained during the performance of the Contract in the course of its normal business, to the extent that this does not result in a disclosure of Confidential Information or an infringement of intellectual property rights.

20.7
The Council shall not retain any Confidential Information about the Provider for any longer than there is an obligation to do so under the Limitations (Amendment) Act 1980.
21.
Assistance In Legal Proceedings

21.1
If requested to do so by either Party, the other Party shall co-operate fully with the other requesting party (including, but not limited to the provision of documentation and statements from its staff) in connection with any legal proceedings, Ombudsman enquiries, inquiry, arbitration or court proceedings in which the requesting Party may become involved, or any relevant disciplinary hearing internal to the requesting party, or Service User complaint, arising out of the provision of the Service, and the co-operating Party shall give evidence in such inquiries, arbitration, proceeding or hearings.

21.2
Where the either Party or any of its staff become aware of any incident, maladministration, accident or other matter which may give rise to an Ombudsman enquiry, claim or legal proceedings in respect of the provision of or failure to provide the Service, it shall notify the other party’s representative immediately in writing.  Such notification shall include all relevant information to enable the Council’s Representative and the Provider to investigate the matter fully.

22.3
Such information provided or assistance rendered pursuant to the obligation in clauses 22.1 and 22.2 above, in whatever form, shall be at no cost to the Party requesting the assistance.

22.
Agency

22.1
The Provider is not and shall in no circumstances hold itself out as being the servant or agent of the Council for any purpose other than those expressly conferred by this Contract.

22.2
The Provider is not and shall in no circumstances hold itself out as being authorised to enter into any contract on behalf of the Council or in any other way to bind the Council to the performance, variation, release or discharge of any obligation.


22.3
The Provider's staff including any agency personnel are not and shall not hold themselves out as being, nor shall they be held out by the Provider as being, servants or agents of the Council for any purposes other than those expressly conferred by this Contract.

23.
Observance Of Statutory Requirements

23.1 The Provider shall comply with all relevant legal provisions, whether in the form of Orders, Regulations, Statutes, Statutory Instruments, Codes of Practice, Bylaws, Directives or the like, to be observed and performed in connection with the Service provided under the Contract.

23.2  The Council shall comply with all relevant legal provisions to be observed and performed in connection with its own duties and responsibilities under the Contract.

24.
No Advertising



The Provider shall not advertise the fact that it has entered into this Contract with the Council other than with the written permission of the Council’s Representative which shall not be unreasonably be withheld

25.
Patents And Copyright

The Provider shall not in connection with the performance of the Service, use, manufacture, supply or deliver any process, article, matter or thing, the use, manufacture, supply or delivery of which would be an infringement of any intellectual property rights.

26.
Equipment, Materials And Consumables

The Provider shall at all times provide and maintain sufficient equipment, materials and consumables as are required for the proper and efficient performance of the Service.  

27.
Financial Records Of Provider

If required the Provider shall provide to the Council’s Representative a copy of each year's audited accounts within ten months of the Provider’s relevant accounting period.  In the event that the Provider fails to provide accounts in accordance with this clause, then without prejudice to any other rights or remedies available to the Council, the Council’s Representative, or such persons as may from time to time be nominated by the Council’s Representative, shall be permitted access to any relevant and appropriate accounting records and financial information in the possession, custody or control of the Provider, including the accounting records and financial information in the possession of the Provider's auditors.

28.
Right To Set-Off

The Council reserves its right at Common Law and in Equity to set-off against its indebtedness to the Provider any debt owed to it by the Provider and any liability, damage, loss, costs, charges and expenses which it has incurred in consequence of any breach by the Provider of this Contract or any other Contract with the Council.

29.
Rights Of Audit


Where this Contract requires the Provider to make payments or to collect income on behalf of the Council, the Council’s rights of audit shall be reserved as if the Provider was an employee of the Council.

30.
Severance

If any provision of this Contract shall become or shall be declared by any court of competent jurisdiction to be invalid or unenforceable in any way such invalidity or unenforceability shall in no way impair or affect any other provisions all of which shall remain in full force and effect.

31.
Costs

Each Party shall bear their own costs of and incidental to the preparation of this Contract.

32.
Warranty

Each Party warrants its power to enter into this Contract and has obtained all the necessary approvals to do so.

33.
Rights Cumulative

All rights granted to either of the Parties shall be cumulative and no exercise by either of the Parties of any right hereunder shall restrict or prejudice the exercise of any other rights hereby granted or otherwise available to it.

Signed by                                    


Dated

______________________________                __________________

(duly authorised signatory on the Council’s behalf)

Name & Designation (in block capitals)

ANDREA E CANNON – SURREY SUPPORTING PEOPLE MANAGER

Signed by





Dated

_______________________________            ___________________

(duly authorised signatory on the Provider’s behalf)

Name & Designation (in block capitals)

________________________________________________________
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