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The Authority is contracting under this agreement for itself and also on behalf of the Chief Constable of Hampshire and Isle of Wight Constabulary (HIoWC) for the purposes of contracts and governance. 

[bookmark: DocTPType]Contract
[bookmark: RelTo]relating to
[bookmark: DocTPTitle]the Purchase of Goods
[ENTER TITLE OF THE CONTRACT]
[ENTER CONTRACT REFERENCE]

	Contract Summary

	Date:
	

	Agreement No:
	[AGREEMENT NUMBER]

	Authority:
	The Chief Constable for Thames Valley Police (acting on behalf of the Chief Constable of Hampshire and Isle of Wight Constabulary)

	Authority's address:
	Police Headquarters, Oxford Road, Kidlington, Oxfordshire, OX5 2NX

	Authority Representatives: 
	Contact: [POSITION OF CONTACT]
Email address: [EMAIL ADDRESS]
DX number: [DX NUMBER]

	Supplier:
	[COMPANY NAME] (No. [NUMBER])

	Supplier's address:
	[ADDRESS]

	Supplier Representatives:
	Contact: [POSITION OF CONTACT]
Email address: [EMAIL ADDRESS]
DX number: [DX NUMBER]

	Background: 
	[A
B
C]

	Commencement Date:
	[DATE OR The date when both parties have signed the Agreement.]

	Initial Period:
	[TERM]

	Extension Period:
	[EXTENSION PERIOD]

	Termination for convenience period:
	[Notice Period in days]

	Price:
	[bookmark: _9kR3WTr5B8457][PRICE OR the price for Goods set out in the Charges, Payment and Invoicing Schedule.]]

	Liability:
	General Liability Limitation £[INSERT] (see clause [XX])
Property Damage Limitation £[INSERT] (see clause [XX])

	Special Conditions: 
	

	Schedules:
	Mandatory
	Apply

	
	Service Specification
	

	
	Charges Payment and Invoicing Schedule 
	

	
	Dispute Resolution Schedule
	

	
	Optional
	

	
	Data Processing Schedule
	 OR 

	
	Continuous Improvement Schedule
	 OR 

	
	Guarantee Schedule
	 OR 

	
	Value for Money Schedule
	 OR 

	
	Policies (Mandatory)
	

	
	Responsible Procurement Policy
	

	
	Security Policy
	

	
	Policies (Optional)
	

	
	Safety Rules Policy
	 OR 

	Executed as a Deed 
	IN WITNESS of which this Agreement has been duly executed by the Parties as a deed on the date which appears at the head of page 1. 
THE COMMON SEAL of  THE CHIEF CONSTABLE FOR THAMES VALLEY POLICE: 
was hereunto affixed and attested by:
……………………

The Head of Procurement for Thames Valley Police

Executed as a deed by (the Supplier) acting by [a director and its secretary][two directors]
Signature of Director:___________________
Signature of [Secretary][Director]:________________

	Executed under hand 
	IN WITNESS of which this Agreement has been duly executed by the parties.
SIGNED for and on behalf of The Chief Constable of Thames Valley Police
Signature.............................................................................................
Name ..................................................................................................
Position ..........................................................................
Date ................................................................................
SIGNED for and on behalf of [the Supplier]
Signature..............................................................................................
Name ...................................................................................................
Position ..........................................................................
Date ................................................................................


Standard Terms and Conditions (Goods) – December 2024 – Iss 8


	
	

	
	



	Confidential
DOCNUMBERVERS : Not Found
 
Contents
1	Definitions and interpretation	3
2	Amendments and variations to the Agreement	8
3	Precedence	8
4	Warranties	9
5	Mistakes in information	9
6	Goods Packaging and labelling	9
7	Delivery	10
8	Acceptance	11
9	Property and Risk	12
10	Installation	12
11	Policies	12
12	Supplier's status	12
13	Confidentiality	12
14	Intellectual Property	14
15	Provision of information	14
16	Data protection	15
17	Freedom of information	15
18	Security/Official Secrets Act	15
19	Publicity and communications	16
20	Transparency	16
21	Supplier's records	16
22	Health and safety	16
23	Equality	17
24	Responsible procurement	17
25	Anti-Slavery and Human Trafficking	17
26	Corruption and fraud	18
27	Force majeure	20
28	Liabilities	21
29	Assignment	22
30	Sub-Contracting	22
31	Continuous improvement	23
32	Value for Money	23
33	Contract change	23
34	Change of control of Supplier	24
35	Change in law	24
36	Charges and payment	24
37	VAT	25
38	Recovery of sums due	25
39	Audit	25
40	Termination	26
41	Termination without cause	27
42	Guarantee	27
43	Dispute resolution	27
44	Remedies cumulative	27
45	Entire agreement	27
46	Waiver	28
47	Notices	28
48	Severability	29
49	Third party rights	29
50	Governing law	29
51	Jurisdiction	29




[bookmark: _Toc100000010][bookmark: _Toc31119477][bookmark: _Toc111880924][bookmark: _Toc143779098]Definitions and interpretation
In this agreement, unless the context otherwise requires, the following words have the following meanings:
	Agreement
	means this Agreement as entered into between the Authority and the Supplier

	Approval
	means the prior written consent of the Authority and Approve and Approved shall be construed accordingly

	Applicable Laws
	means all applicable laws, statutes, regulations and codes from time to time in force

	Authority
	means Thames Valley Police or any successor organisation responsible for tendering, award and overall management of the Agreement and for the undertaking of any commercial negotiations in connection with the Agreement

	Authorised Representatives
	the persons respectively designated as such by the Authority and the Supplier as set out in the Contract Summary

	Authority Premises
	means premises owned, controlled or occupied by the Authority which are made available for use by the Supplier or its Sub-contractors for delivery, installation or provision of the Goods (or any of them)

	Change
	[bookmark: LASTCURSORPOSITION]means any change to this Agreement including to any of the Goods in accordance clause 31

	Change of Control
	means a change of control of the Supplier within the meaning of Section 450 of the Corporation Tax Act 2010

	Change Request
	shall be a document setting out the proposed Changes and the effect those Changes will have on:
the Goods;
the Charges;
the timetable for the delivery of the Goods; and
any terms of this Agreement

	Charges
	means the price (exclusive of any applicable VAT), payable to the Supplier by the Authority under this Agreement, as set out in the Charges, Payment and Invoicing Schedule, for the full and proper performance by the Supplier of its obligations under this Agreement

	Commencement Date
	means the date stated in the Contract Summary

	Commercially Sensitive Information
	means the confidential information specified to the Authority by the Supplier in writing prior to signature of this Agreement as being commercially sensitive information relating to the Supplier, its intellectual property rights or its business or which the Supplier has indicated to the Authority that, if disclosed by the Authority, would cause the Supplier significant commercial disadvantage or material financial loss

	Contract Summary
	means the contract summary form at the beginning of this Agreement

	Data Protection Legislation
	all applicable data protection and privacy legislation in force from time to time in the UK including the UK GDPR; the Data Protection Act 2018 (DPA 2018) (and regulations made thereunder); and the Privacy and Electronic Communications Regulations 2003 (SI 2003 No. 2426) as amended; and all other legislation and regulatory requirements in force from time to time which apply to a party relating to the use of Personal Data (including, without limitation, the privacy of electronic communications); and the guidance and codes of practice issued by the Information Commissioner or other relevant data protection or supervisory authority and applicable to a party.

	Default
	means any breach of the obligations of the Supplier or any other default (including material Default) after the words, act, omission, negligence or statement of the Supplier, of its sub-contractors or any Supplier Personnel howsoever arising in connection with or in relation to the subject-matter of this Agreement and in respect of which the Supplier is liable to the Authority

	Delivery Date
	the date specified for delivery of Goods in an Order

	Delivery Location
	the location specified for delivery of Goods in an Order

	Dispute
	means any dispute, difference or question of interpretation arising out of or in connection with this Agreement, including any dispute, difference or question of interpretation relating to the Goods, failure to agree in accordance with clause 31 (Contract Change) or any matter where this Agreement directs the parties to resolve an issue by reference to the Dispute Resolution Procedure

	Dispute Resolution Procedure
	means the dispute resolution procedure set out in the Dispute Resolution Procedure Schedule of this Agreement

	Environmental Information Regulations or EIRs
	means the Environmental Information Regulations 2004 (SI 2004/3391) together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations

	Extension Period
	means the extension period stated in the Contract Summary

	FOIA
	means the Freedom of Information Act 2000 and any subordinate legislation made under that Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation

	Force Majeure Event
	has the meaning given in clause 27 (Force majeure) of this Agreement

	General Liability Limitation
	the amount specified in the Contract Summary

	Good Industry Practice
	means standards, practices, methods and procedures conforming to the Applicable Laws and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances

	Goods
	means the goods or products to be provided by the Supplier to the Authority as specified in the Specification Schedule

	Guarantee
	a guarantee from a Guarantor in relation to the performance of the Supplier’s obligations under this Agreement in the form as set out in the Guarantee Schedule.

	Guarantor
	means an entity who provides a Guarantee (where applicable) in accordance with clause 42 (Guarantee) 

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

	Initial Period
	means the initial term of the Agreement stated in the Contract Summary

	Order
	an order for Goods submitted by the Authority

	Order Number
	the reference number to be applied to an Order by the Supplier

	Personal Data
	as defined in Data Protection Legislation

	Processing
	as defined in Data Protection Legislation

	Property Damage Limitation
	the amount specified in the Contract Summary

	Request for Information
	means a request for information or an apparent request relating to this Agreement or the provision of the Goods or an apparent request for such information under the FOIA or the EIRs

	Responsible Procurement Policy
	the Authority’s “Responsible Procurement Policy” regarding the Supplier’s compliance with social & ethical, economic, environmental and governance matters, as provided to the Supplier along with this Agreement and as updated by the Authority from time to time. 

	Safety Rules
	the Authority’s “Safety Rules” policy regarding the safety rules to be followed by the Supplier when operating or working on Authority Premises or any Site, as provided to the Supplier along with this Agreement and as updated by the Authority from time to time.

	Security Policy
	the Authority “Security Policy” regarding information security as provided to the Supplier along with this Agreement and as updated by the Authority from time to time

	Sites
	means any premises (including the Authority premises, the Supplier's premises or third party premises) from, to or at which the Goods are (or are to be) delivered

	Specification
	as detailed in the Specification Schedule

	Sub-contract
	any contract or agreement, or proposed contract or agreement, between the Supplier or a Sub-contractor and any third party whereby that third party agrees to provide to the Supplier (or the Sub-contractor) all or any part of the Goods

	Sub-contractor
	any third party with whom the Supplier or a Sub-contractor enters into a Sub-contract

	Supplier Personnel
	means all directors, officers, employees, agents, consultants and contractors of the Supplier and/or of any Sub-contractor engaged in the performance of the Supplier's obligations under this Agreement

	Term
	the period of the Initial Period as may be varied by:
1. the Extension Period; or
1. the earlier termination of this Agreement in accordance with its terms

	Termination Notice
	means a written notice of termination given by one party to the other, notifying the party receiving the notice of the intention of the party giving the notice to terminate this Agreement on a specified date and setting out the grounds for termination

	Termination Payment Default
	has the meaning given in clause 40.1.3 (Termination) of this Agreement

	UK GDPR
	has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.

	Valid Invoice
	means an invoice issued by the Supplier to the Authority that complies with this Agreement

	Working Days
	means any day other than a Saturday or Sunday or public holiday in England and Wales


In this Agreement, unless the context otherwise requires, capitalised expressions shall have the meanings set out in clause 1 above or the relevant clause or Schedule in which that capitalised expression appears:
any reference to a statute or a provision of a statute shall be construed as a reference to that statute or provisions as amended, re-enacted or extended at the relevant time;
any reference to a person shall be construed as a reference to any person, firm, company, corporation, government, state or agency of a state or any association or partnership (whether or not having separate legal personality) or one or more of the foregoing;
any reference to the singular shall include the plural and vice versa;
any reference to the masculine gender shall include the feminine and neuter and vice versa;
the table of contents and headings are inserted for ease of reference only and shall not affect the construction of this Agreement;
where any party comprises two or more persons, any obligations of that party in, under or arising from this Agreement is undertaken by or binding upon such two or more persons jointly and severally;
references to any party to this Agreement include its successors-in-title and permitted assignees;
references to numbered clauses, schedules or paragraphs are references to the relevant clauses or schedules in this Agreement or the relevant paragraph of this Agreement respectively;
any reference to written or writing includes email but not faxes;
references to any English legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court official or any legal concept, state of affairs or thing shall in respect of any jurisdiction other than England be deemed to include that which most approximates in that jurisdiction to the English legal term;
references to times of the day are to London time and references to a day are to a period of 24 hours commencing at midnight at the start of the day;
any document expressed to be in the agreed form or in the agreed terms means a document in a form Approved by (and for the purposes of identification signed or initialled by or on behalf of) the Authority.
[bookmark: _Toc31119478][bookmark: _Toc111880925][bookmark: _Toc143779099]Amendments and variations to the Agreement 
Either party may propose changes to the scope or execution of the Goods, provided that such variation does not amount to a material Change of this Agreement within the meaning of the Applicable Laws. No proposed Change shall come into effect until a relevant Change Request has been signed by both parties in accordance with clause 31.
[bookmark: _Toc31119479][bookmark: _Toc111880926][bookmark: _Toc143779100]Precedence 
In the event of, and only to the extent of, any conflict or inconsistency between the clauses of this Agreement, the Schedules and any other documents referred to in or attached to this Agreement, the conflict or inconsistency shall be resolved in accordance with the following order of precedence:
first priority, the clauses of this Agreement;
second priority, the Schedules;
third priority, any other Authority document referred to in or attached to this Agreement including the Contract Summary;
fourth priority, the Supplier’s tender submission or any other document supplied by the Supplier (and referenced in this Agreement). 
The Supplier shall:
[bookmark: _Ref112500112]perform its obligations under this Agreement, including in relation to the supply of the Goods and any associated services supplied by the Supplier in accordance with:
[bookmark: _Ref_ContractCompanion_9kb9Ur01A]the Specification Schedule 
all Applicable Law;
Good Industry Practice;
the Security Requirements (as set out in the Security Policy);
[bookmark: _Ref112500101]all other relevant documents referred to in this Agreement; and
[bookmark: _9kR3WTrAG846ADDCrxzlXiC85zt3IGLL4AQ9s4C][bookmark: _Ref_ContractCompanion_9kb9Ur023]the Supplier's own established procedures and practices to the extent the same do not conflict with the requirements of clauses 3.2.1(a) to 3.2.1(e).
deliver the Goods using efficient business processes and ways of working having regard to the Authority's obligation to ensure value for money.
[bookmark: _9kR3WTr2CC469j][bookmark: _9kMIH5YVtCIA68CFFEtz1nZkEA71v5KINN6CSBu]In the event that the Supplier becomes aware of any inconsistency between the requirements of clauses 3.2.1(a) (a) to 3.2.1(f), the Supplier shall immediately notify the Authority Representative in writing of such inconsistency and the Authority Representative shall, as soon as practicable, notify the Supplier which requirement the Supplier shall comply with.
[bookmark: _Toc31119480][bookmark: _Toc111880927][bookmark: _Toc143779101]Warranties 
[bookmark: _9kR3WTrAG848DFDO5aiwqtDLK10E4673JP737HF][bookmark: _Ref_ContractCompanion_9kb9Ur027]Each party represents and warrants that: 
it has full capacity and authority to enter into and to perform this Agreement; 
this Agreement is executed by its duly Authorised Representative; 
there are no actions, suits or proceedings or regulatory investigations before any court or administrative body or arbitration tribunal pending or, to its knowledge, threatened against it (or, in the case of the Supplier, any of its affiliates) that might affect its ability to perform its obligations under this Agreement; and 
its obligations under this Agreement constitute its legal, valid and binding obligations, enforceable in accordance with their respective terms subject to following (as applicable) (as the case may be for each party) bankruptcy, reorganisation, insolvency, moratorium or similar Applicable Laws affecting creditors' rights generally and subject, as to enforceability, to equitable principles of general application (regardless of whether enforcement is sought in a proceeding in equity or law).
[bookmark: _9kMHG5YVtCIA6AFHFQ7ckysvFNM32G6895LR959]Each of the representations and warranties set out in clauses 4.1 shall be construed as a separate representation and warranty and shall not be limited or restricted by reference to, or inference from, the terms of any other representation, warranty or any undertaking in this Agreement.
[bookmark: _9kMIH5YVtCIA6AFHFQ7ckysvFNM32G6895LR959]If at any time a party becomes aware that a representation or warranty given by it under clause 4.1 has been breached, is untrue or is misleading, it shall immediately notify the other party of the relevant occurrence in sufficient detail to enable the other party to make an accurate assessment of the situation.
For the avoidance of doubt, the fact that any provision within this Agreement is expressed as a warranty shall not preclude any right of termination the Authority may have in respect of breach of that provision by the Supplier which constitutes a material Default.
[bookmark: _Toc31119481][bookmark: _Toc111880928][bookmark: _Toc143779102]Mistakes in information 
The Supplier shall be responsible for the accuracy of all drawings, data, documentation and information supplied to the Authority by the Supplier in connection with this Agreement and shall pay the Authority any extra costs incurred by the Authority due to any discrepancies, errors or omissions therein.
[bookmark: _Toc31119482][bookmark: _Toc111880929][bookmark: _Ref112500169][bookmark: _Ref112500194][bookmark: _Toc143779103]Goods Packaging and labelling 
[bookmark: _Ref_ContractCompanion_9kb9Ur02B][bookmark: _9kR3WTrAG848FJFdRjJO3tyEHFB82ws8KLF1VgW]The Goods supplied to the Authority by the Supplier under this Agreement shall:
be in accordance with the terms set out in the relevant purchase order and conform to the Specification;
be of satisfactory quality (within the meaning of the Sale of Goods Act 1979, as amended) and fit for any purpose held out by the Supplier or made known to the Supplier by the Authority;
be fit and sufficient for all purposes for which such Goods are generally used and for any specific purpose made known to the Supplier by the Authority;
be free from defects in design, material and workmanship and remain so for twelve (12) months after delivery; 
be of the same quality and description as any sample provided; and
comply with all applicable statutory and regulatory requirements.
The Supplier shall ensure that the Goods are properly packed and secured in such manner as to enable them to reach their destination in good condition.
The Supplier shall obtain and maintain in force for the Term all licences, permissions, authorisations, consents and permits needed to supply the Goods in accordance with the terms of this Agreement.
The Supplier shall comply with all Applicable Laws, enactments, orders, regulations and other instruments relating to the packing, packaging, marking, storage, handling, and delivery of the Goods.
[bookmark: _Ref_ContractCompanion_9kb9Ur029][bookmark: _9kR3WTrAG848EIJhRjDOE2y947OO8rw85vAFEI4]The Authority shall have the right to enter the Supplier's premises to:
inspect the manufacturing facilities and the equipment used by the Supplier in the manufacture of the Goods;
inspect and take samples of the raw materials, the packaging and the Goods; and
inspect stock levels of Goods.
[bookmark: _9kMHG5YVtCIA6AGKLjTlFQG40B69QQAtyA7xCHG]Inspections carried out pursuant to clause 6.5 shall be carried out during business hours on reasonable notice to the Supplier, provided that, in the event of an emergency, the Supplier shall grant the Authority immediate access to its premises.
[bookmark: _9kMHG5YVtCIA6AHLHfTlLQ5v0GJHDA4yuAMNH3X][bookmark: _9kMIH5YVtCIA6AHLHfTlLQ5v0GJHDA4yuAMNH3X]If following an inspection the Authority reasonably considers that the Goods are not or are not likely to be as warranted under clause 6.1, the Authority shall inform the Supplier and the Supplier shall immediately take such action as is necessary to ensure that the Goods are or will be as warranted under clause 6.1. The Authority shall have the right to re-conduct inspections and take further samples after the Supplier has carried out its remedial actions.
[bookmark: _Toc31119483][bookmark: _Toc111880930][bookmark: _Toc143779104]Delivery 
The Supplier shall deliver the Goods specified in each Order to the Delivery Location on the Delivery Date. The Supplier shall not deliver an Order more than five (5) Working Days in advance of the Delivery Date without the prior written consent of the Authority.
Delivery of an Order shall be complete on the completion of unloading of the Order at the Delivery Location.
The Supplier shall not deliver Orders by instalments except with the prior written consent of the Authority. Where Orders are to be delivered by instalments, they may be invoiced and paid for separately. References in this Agreement to Orders shall, where applicable, be read as references to instalments.
If an Order is not delivered on the specified Delivery Date, then, without limiting any other right or remedy the Authority may:
refuse to take any subsequent attempted delivery of the Order;
terminate this Agreement with immediate effect;
obtain substitute products from another supplier and recover from the Supplier any costs and expenses reasonably incurred by the Authority in obtaining such substitute products; and
subject clause 28 of this Agreement, claim damages for any other costs, expenses or losses resulting from the Supplier's failure to deliver the Order on the Delivery Date, provided that the Supplier shall have no liability for any failure or delay in delivering an Order to the extent that such failure or delay is caused by the Authority's failure to comply with its obligations under this Agreement.
If the Authority fails to accept delivery of an Order on the specified Delivery Date, then, except where such failure or delay is caused by the Supplier's failure to comply with its obligations under this Agreement:
the Order shall be deemed to have been delivered at 9.00am on the Delivery Date; and
the Supplier shall store the Order until delivery takes place, and charge the Authority for all related costs and expenses (including insurance).
Each delivery of Goods shall be accompanied by a delivery note from the Supplier showing the Order Number, the date of the Order, the type and quantity of Goods included in the Order, including the code numbers of the Goods, and, in the case of Goods being delivered by instalments, the outstanding balance of Goods specified in an Order remaining to be delivered.
If the Supplier requires the Authority to return any packaging materials to the Supplier, that fact must be clearly stated on the delivery note accompanying the relevant Order, and any such returns shall be at the Supplier's expense. 
[bookmark: _Toc31119484][bookmark: _Toc111880931][bookmark: _Toc143779105]Acceptance 
The Authority shall not be deemed to have accepted any Goods until it has had a reasonable time to inspect them following delivery, or, in the case of a latent defect in the Goods, until a reasonable time after the latent defect has become apparent.
If any Goods delivered to the Authority do not comply with clause 6 of this Agreement, or are otherwise not in conformity with the terms of this Agreement, then, without limiting any other right or remedy that the Authority may have, the Authority may reject those Goods and:
[bookmark: _9kR3WTrAG848GMIC2ttA31y15rdoIEB5z9PNMDC][bookmark: _Ref_ContractCompanion_9kb9Ur034][bookmark: _Ref_ContractCompanion_9kb9Ur047]require the Supplier to repair or replace the rejected Goods at the Supplier's risk and expense within five (5) Working Days of being requested to do so;
require the Supplier to repay the price of the rejected Goods in full (whether or not the Authority has previously required the Supplier to repair or replace the rejected Goods);
[bookmark: _Ref_ContractCompanion_9kb9Ur036][bookmark: _9kR3WTrAG848HNIEplkivrgqrmr463G30PRNH3E]claim damages for any other costs, expenses or losses resulting from the Supplier's delivery of Goods that do not conform with the terms of this Agreement.
The Authority's rights and remedies under this clause are in addition to the rights and remedies available to it in respect of the statutory conditions relating to description, quality, fitness for purpose and correspondence with sample implied into this agreement by the Sale of Goods Act 1979.
The terms of this Agreement shall apply to any repaired or replacement Goods supplied by the Supplier.
[bookmark: _9kMHG5YVtCIA6AIOKE4vvC53037tfqKGD71BRPO][bookmark: _9kMHG5YVtCIA6AJPKGrnmkxtistot685I52RTPJ]If the Supplier fails to promptly repair or replace rejected Goods in accordance with clause 8.2.1, the Authority may, without affecting its rights under clause 8.2.3, obtain substitute products from a third party supplier, or have the rejected Goods repaired by a third party, and the Supplier shall reimburse the Authority for the costs it incurs in doing so.
If the parties dispute whether any Goods comply with clause 6 of this Agreement, either party may refer the matter to an expert for determination in accordance with clause 43 of this Agreement.
[bookmark: _Toc31119485][bookmark: _Toc111880932][bookmark: _Toc143779106]Property and Risk 
Without prejudice to the Authority's other rights and remedies under this Agreement, property and risk in the Goods shall pass to the Authority on acceptance of delivery.
[bookmark: _Toc31119486][bookmark: _Toc111880933][bookmark: _Toc143779107]Installation 
Where the installation is required, the Supplier shall: 
make no delivery of plant, materials or equipment and shall not commence any installation work without the prior consent of the Authority;
carry out the installation work diligently and with reasonable skill and care; 
comply with the Authority's requirements relating to access to and use of its premises and shall co-ordinate its work with any other employee or contractor who is carrying out work for the Authority; and
keep the Sites clean and tidy at all times and shall remove all plant and unused materials when the installation work is complete. 
The Authority shall have the power at any time during any installation works to give notice to the Supplier requiring:
the removal from its premises of any materials which are hazardous or noxious or not in accordance with this Agreement; 
the substitution of proper and suitable materials; and/or 
the removal and re-execution of any installation work or any Goods which are not in accordance with this Agreement.
[bookmark: _Toc31119487][bookmark: _Toc111880934][bookmark: _Toc143779108]Policies 
The Supplier shall abide by the relevant Authority policies as specified in the Contract Summary (as updated from time to time) and other Authority policies as notified to the Supplier from time to time. 
[bookmark: _Hlk111965803]Any breach or non-compliance with the terms of an Authority policy shall amount to a Default for the purposes of this Agreement.
[bookmark: _Toc31119488][bookmark: _Toc111880935][bookmark: _Toc143779109]Supplier's status 
At all times during the Term the Supplier shall be an independent supplier and nothing in the Agreement shall create a contract of employment, a relationship of agency or partnership or a joint venture between the parties and accordingly neither party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other party save as expressly permitted by the terms of the Agreement.
[bookmark: _Toc31119489][bookmark: _9kR3WTrAG849AAEDEQJ1tpolwC8qu3CT][bookmark: _Ref111799296][bookmark: _Ref111799321][bookmark: _Ref111799437][bookmark: _Toc111880936][bookmark: _Toc143779110][bookmark: _Ref_ContractCompanion_9kb9Ur03C][bookmark: _Ref_ContractCompanion_9kb9Ur045]Confidentiality 
[bookmark: _Ref_a589570]“Confidential information” means all confidential information (however recorded or preserved) disclosed by a party or its Representatives (as defined below) to the other party and that party's Representatives whether before or after the date of this Agreement in connection with the provision of the Goods, including but not limited to:
[bookmark: _Ref_a516822]the existence and terms of this Agreement or any agreement entered into in connection with this Agreement;
[bookmark: _Ref_a371645]any information that would be regarded as confidential by a reasonable business person relating to:
[bookmark: _Ref_a89066]the business, assets, affairs, customers, clients, suppliers, or plans, intentions, or market opportunities of the disclosing party; and
[bookmark: _Ref_a421958]the operations, processes, product information, know-how, designs, trade secrets or software of the disclosing party;
[bookmark: _Ref_a174013]any information developed by the parties in the course of carrying out this Agreement.
“Representatives” means, in relation to a party, its employees, officers, representatives, contractors subcontractors and advisers.
[bookmark: _Ref_a734134]The provisions of this clause shall not apply to any Confidential Information that:
[bookmark: _Ref_a226296]is or becomes generally available to the public (other than as a result of its disclosure by the receiving party or its Representatives in breach of this clause);
[bookmark: _Ref_a912285]was available to the receiving party on a non-confidential basis before disclosure by the disclosing party;
[bookmark: _Ref_a467921]was, is or becomes available to the receiving party on a non-confidential basis from a person who, to the receiving party's knowledge, is not bound by a confidentiality agreement with the disclosing party or otherwise prohibited from disclosing the information to the receiving party;
[bookmark: _Ref_a573466]the parties agree in writing is not confidential or may be disclosed; or
[bookmark: _Ref_a908632]is developed by or for the receiving party independently of the information disclosed by the disclosing party.
[bookmark: _Ref_a762188]Each party shall keep the other party's Confidential Information secret and confidential and shall not:
[bookmark: _Ref_a906249]use such Confidential Information except for the purpose of exercising or performing its rights and obligations under or in connection with this Agreement (Permitted Purpose); or
[bookmark: _Ref_a528860]disclose such Confidential Information in whole or in part to any third party, except as expressly permitted by this clause 13.
[bookmark: _Ref_a612091]A party may disclose the other party's Confidential Information to those of its Representatives who need to know such Confidential Information for the Permitted Purpose, provided that:
[bookmark: _Ref_a514513]it informs such Representatives of the confidential nature of the Confidential Information before disclosure; and
[bookmark: _Ref_a362495]it procures that its Representatives shall, in relation to any Confidential Information disclosed to them, comply with the obligations set out in this clause as if they were a party to this Agreement,
and at all times, it is liable for the failure of any Representatives to comply with the obligations set out in this clause 13.
[bookmark: _Ref_a936453]A party may disclose Confidential Information to the extent such Confidential Information is required to be disclosed by law, by any governmental or other regulatory authority or by a court or other authority of competent jurisdiction provided that, to the extent it is legally permitted to do so, it gives the other party as much notice of such disclosure as possible and, where notice of disclosure is not prohibited and is given in accordance with this clause 13.5, it takes into account the reasonable requests of the other party in relation to the content of such disclosure.
[bookmark: _Ref_a352591]A party may, provided that it has reasonable grounds to believe that the other party is involved in activity that may constitute a criminal offence under the Bribery Act 2010, disclose Confidential Information to the Serious Fraud Office without first informing the other party of such disclosure.
[bookmark: _Ref_a193516]Each party reserves all rights in its Confidential Information. No rights or obligations in respect of a party's Confidential Information other than those expressly stated in this Agreement are granted to the other party, or to be implied from this Agreement.
[bookmark: _Ref_a756084]On termination or expiry of this Agreement, each party shall:
[bookmark: _Ref_a491215]destroy or return to the other party all documents and materials (and any copies) containing, reflecting, incorporating or based on the other party's Confidential Information;
[bookmark: _Ref_a714517]erase all the other party's Confidential Information from computer and communications systems and devices used by it, including such systems and data storage services provided by third parties (to the extent technically and legally practicable); and
[bookmark: _Ref_a193079]certify in writing to the other party that it has complied with the requirements of this clause, provided that a recipient party may retain documents and materials containing, reflecting, incorporating or based on the other party's Confidential Information to the extent required by law or any applicable governmental or regulatory authority. The provisions of this clause shall continue to apply to any such documents and materials retained by a recipient party, subject to clause 40 (Termination).
[bookmark: _Ref_a931359]Except as expressly stated in this Agreement, no party makes any express or implied warranty or representation concerning its Confidential Information.
[bookmark: _Ref_a470181]The provisions of this clause 13 shall survive for a period of five years from termination or expiry of this Agreement.
[bookmark: _Toc31119490][bookmark: _Toc111880937][bookmark: _Toc143779111]Intellectual Property
[bookmark: _Ref_ContractCompanion_9kb9Ur03A][bookmark: _9kR3WTrAG84BFBDEdKuz15oz037tTYD3866B74w]Save where the Goods are made up in accordance with a design supplied by the Authority, the Supplier warrants that none of the Goods shall infringe any patent, trade mark, registered design, copyright or other rights in industrial property of any third party.
[bookmark: _9kMHG5YVtCIA6DHDFGfMw137q1259vVaF5A88D9]The Supplier shall indemnify the Authority against all actions, demands, charges, expenses and costs (including legal costs on a solicitor and client basis) which the Authority may incur as a result of or in connection with any breach of clause 14.1.
[bookmark: _Toc31119491][bookmark: _Toc111880938][bookmark: _Toc143779112]Provision of information 
Without prejudice to any other provisions in this Agreement, the Supplier shall provide such information in relation to the performance of its obligations and compliance with the Applicable Laws required under this Agreement (including information in respect of claims, progress against relevant timescales or milestones and information required by the Authority for the purposes of re-tendering provision of the Goods) as the Authority may reasonably request from time to time, such information to be provided in the format and within the timescales reasonably specified by the Authority. The Supplier shall ensure that all such information is accurate and complete and, in respect of any information required by the Authority for re-tendering purposes, shall notify the Authority without delay of any changes to information previously provided to the Authority.
[bookmark: _Toc31119492][bookmark: _Toc111880939][bookmark: _Toc143779113]Data protection
Where the Data Processing Schedule is stated to apply in the Contract Summary, both parties acknowledge that in connection with the Processing of Personal Data in relation to the provision of the Goods under this Agreement, both parties will comply with the Data Protection Legislation and the terms of the Data Processing Schedule.
[bookmark: _Toc31119493][bookmark: _Toc111880940][bookmark: _Toc143779114]Freedom of information 
The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and the EIRs. The Supplier shall: 
provide all necessary assistance and cooperation as reasonably requested by the Authority to enable the Authority to comply with its Information disclosure obligations under the FOIA and EIRs; 
transfer to the Authority all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within two (2) Working Days of receipt; 
provide the Authority with a copy of all Information belonging to the Authority requested in the Request for Information which is in its possession or control in the form that the Authority requires within five (5) Working Days (or such other period as the Authority may reasonably specify) of the Authority's request for such Information; 
as requested by the Authority and using the Information Commissioner's methodology to do so, redact all necessary information. The Supplier shall provide the Authority with redacted versions within fourteen (14) Working Days of the Commencement Date; and 
not respond directly to a Request for Information unless authorised in writing to do so by the Authority. 
[bookmark: _9kMHG5YVtCIA6DIGGILYPB2z91210v7][bookmark: _9kR3WTr2CC457XEn7I]The Supplier acknowledges that the Authority may be required under the FOIA and EIRs to disclose Information (including Commercially Sensitive Information) without consulting or obtaining consent from the Supplier. The Authority shall take reasonable steps to notify the Supplier of a Request for Information (in accordance with the Secretary of State's Section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Agreement) the Authority shall be responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other information is exempt from disclosure in accordance with the FOIA and/or the EIRs.
[bookmark: _Toc31119494][bookmark: _Toc111880941][bookmark: _Toc143779115]Security/Official Secrets Act 
If and when requested by the Authority, the Supplier shall procure (in respect of the Supplier's Personnel involved in the delivery of the Goods) from each person identified by the request, a signed statement that he understands that the Official Secrets Acts 1911 to 1989 applies both during the carrying out and after expiry or termination of the Agreement.
[bookmark: _Toc31119495][bookmark: _Toc111880942][bookmark: _Toc143779116]Publicity and communications 
The Supplier shall not: 
make any press announcements or publicise this Agreement in any way; or
use the Authority's name, logo or brand in any promotion or marketing or announcement of orders, without the prior written Approval of the Authority. 
Each party acknowledges to the other that nothing in this Agreement either expressly or by implication constitutes an endorsement of any products or services of the other party (including the Goods) and each party agrees not to conduct itself in such a way as to imply or express any such approval or endorsement.
[bookmark: _Toc31119496][bookmark: _Toc111880943][bookmark: _Toc143779117]Transparency
The Supplier acknowledges that the Authority is subject to the Elected Local Policing Bodies (Specified Information) Order 2011 and hereby gives its consent for the Authority to publish this Agreement when the Authority is required to do so.
The Authority, at its sole discretion and where applicable by application of a public interest test, may:
publish all or part of the information contained in this Agreement (including information deemed by the Supplier to be confidential) where the Authority are required to publish information in accordance with all Applicable Laws; and 
redact all or part of the information contained within this Agreement prior to its publication. In doing so the Authority will take account of the FOIA requirements.
The Authority may consult with the Supplier regarding any redactions to this Agreement to be published pursuant to this clause. The final decision regarding publication and/or redaction of the information contained within this Agreement shall be that of the Authority.
The Supplier shall assist and cooperate with the Authority to enable the Authority to publish this Agreement.
[bookmark: _Toc31119497][bookmark: _Toc111880944][bookmark: _Toc143779118]Supplier's records 
The Supplier shall allow the Authority (or its professional advisers) to access the Supplier's premises, personnel, systems and relevant records to verify that the Charges and any other sums charged to the Authority under this Agreement are accurate.
[bookmark: _9kMHG5YVtCIA6BCCGFGSL3vrqnyEAsw5EV]Subject to the Authority's obligations of confidentiality at clause 13 (Confidentiality), the Supplier shall provide the Authority (and its professional advisers) with all reasonable co-operation, access and assistance in relation to each audit.
The Supplier shall keep and maintain until six (6) years after the end of the Term, or as long a period as may be agreed between the parties.
The Authority shall provide reasonable notice of its intention to conduct an audit and any audit shall be conducted on a Working Day.
The Authority and its professional advisers shall have the right to take copies of any records which they reasonably require and remove such copies and the Supplier shall provide the necessary facilities to assist in copying free of charge.
[bookmark: _Toc31119498][bookmark: _Toc111880945][bookmark: _Toc143779119]Health and safety
The Supplier shall perform its obligations under this Agreement (including those in relation to the Goods) in accordance with: 
all Applicable Laws regarding health and safety; and
the Authority's health and safety policy (as provided to the Supplier from time to time) whilst at the Authority Premises; and
the Safety Rules Policy (where stated to apply in the Contract Summary).
Each party shall promptly notify the other as soon as possible of any health and safety incidents or material health and safety hazards at the Authority Premises of which it becomes aware and which relate to or arise in connection with the performance of this Agreement. 
While on the Authority Premises, the Supplier shall comply with any health and safety measures implemented by the Authority in respect of Supplier Personnel and other persons working there and any instructions from the Authority on any necessary associated safety measures.
[bookmark: _Toc31119499][bookmark: _Toc111880946][bookmark: _Toc143779120]Equality
The Supplier shall: 
perform its obligations under this Agreement (including those in relation to provision of the Goods) in accordance with: 
all Applicable Laws (whether in relation to race, sex, gender reassignment, religion or belief, disability, sexual orientation, pregnancy, maternity, age or otherwise); and 
any other requirements and instructions which the Authority reasonably imposes in connection with any equality obligations imposed on the Authority at any time under Applicable Laws; 
take all necessary steps, and inform the Authority of the steps taken, to prevent unlawful discrimination designated as such by any court or tribunal, or the Equality and Human Rights Commission or (any successor organisation).
[bookmark: _Toc31119500][bookmark: _Toc111880947][bookmark: _Toc143779121]Responsible procurement 
[bookmark: _Hlk111965539][bookmark: _Ref111801221][bookmark: _Toc111880948][bookmark: _Toc31119502][bookmark: _Ref_ContractCompanion_9kb9Ur05B]The Supplier shall comply with the Responsible Procurement Policy in respect to all social & ethical, economic, environmental and governance matter arising from, or relating to, this Agreement.
[bookmark: _Ref112500375][bookmark: _Toc143779122]Anti-Slavery and Human Trafficking
[bookmark: _Ref_a909216]In performing its obligations under this Agreement, the Supplier shall:
[bookmark: _Ref_a204851]comply with all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force (Anti-Slavery Laws) including but not limited to the Modern Slavery Act 2015;
[bookmark: _Ref_a726591]not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4 of the Modern Slavery Act 2015 if such activity, practice or conduct had been carried out in England and Wales;
[bookmark: _Ref_a786319]include in contracts with its subcontractors anti-slavery and human trafficking provisions that are at least as onerous as those set out in this clause 25;
[bookmark: _Ref_a832732]notify the Authority as soon as it becomes aware of any actual or suspected breach of clause 25.1.1 and clause 25.1.2; and
[bookmark: _Ref_a474175]maintain a complete set of records to trace the supply chain of all Goods provided to the Authority in connection with this Agreement; and permit the Authority and its third party representatives to inspect the Supplier's premises, records, and to meet the Supplier's personnel to audit the Supplier's compliance with its obligations under this clause 24.1.
[bookmark: _Ref_a324764]The Supplier represents and warrants that it has not been convicted of any offence involving slavery and human trafficking or been the subject of any investigation, inquiry or enforcement proceedings regarding any offence or alleged offence of or in connection with slavery and human trafficking.
[bookmark: _Ref_a544465]Breach of this clause 25 shall be deemed a material breach under clause 40.
[bookmark: _Toc111880949][bookmark: _Ref111883567][bookmark: _Ref111883579][bookmark: _Ref111883618][bookmark: _Ref112500445][bookmark: _Toc143779123]Corruption and fraud
[bookmark: _Ref_ContractCompanion_9kb9Ur057][bookmark: _9kR3WTrAG84BHEGGeSkWhB74ys2H8rw8]The Supplier shall:
comply with all Applicable Laws, statutes and regulations relating to anti-bribery and anti-corruption, including but not limited to the Bribery Act 2010 (the Relevant Requirements);
not commit any Prohibited Act or engage in any activity, practice or conduct that would constitute a Prohibited Act by it, or the Authority if such activity, practice or conduct had been carried out in the United Kingdom;
devise, implement and enforce throughout the Term its own written policies and procedures, including adequate procedures under the Bribery Act 2010, in order to ensure compliance by:
the Supplier;
the Supplier Personnel; and
any other associated persons of the Supplier, 
with the Relevant Requirements as set out in this clause, and the Supplier shall produce to the Authority copies of such written policies and procedures within 7 days of signature of this Agreement and at any time upon request by the Authority;
promptly report to the Authority any request or demand for any undue financial or other advantage of any kind received by the Supplier in connection with the performance of this Agreement;
immediately notify the Authority in writing if a foreign public official becomes an officer or employee of the Supplier or acquires a direct or indirect interest in the Supplier, and the Supplier warrants that it has no foreign public officials as officers, employees or direct or indirect owners at the date of this Agreement;
[bookmark: _9kMHG5YVtCIA6DJGIIgUmYjD960u4JAtyA][bookmark: _9kMHG5YVtCIA6DKHIJhUmYjD960u4JAtyA47MUU]within two (2) months of the Commencement Date, and annually thereafter, certify to the Authority in writing signed by an officer of the Supplier, compliance with this clause 26.1 by the Supplier and all persons associated with it under clause 26.2. The Supplier shall provide such supporting evidence of compliance as the Authority may reasonably request.
[bookmark: _Ref_ContractCompanion_9kb9Ur059][bookmark: _9kR3WTrAG84BIFGHfSkWhB74ys2H8rw825KSSDG]The Supplier shall ensure that any person associated with the Supplier who is providing the Goods and in connection with this Agreement does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Supplier in this clause 26 (the Relevant Terms), the Supplier shall be responsible for the observance and performance by such persons of the Relevant Terms, and shall be directly liable to the Authority for any breach of the Relevant Terms, and shall be directly liable to the Authority for any breach by such persons of any of the Relevant Terms.
If the Supplier (including any member of the Supplier's Personnel, Sub-contractor, third party or agent, in all cases whether or not acting in the Supplier's knowledge) engages in conduct prohibited by this clause 26 or commits any offence under the Bribery Act 2010, the Authority may:
terminate this Agreement with immediate effect and recover from the Supplier the amount of any loss suffered by the Authority resulting from the termination, including the cost reasonably incurred by the Authority of making other arrangements for the supply of the Goods and any additional expenditure incurred by the Authority throughout the remainder of the Term; or 
recover in full from the Supplier any other loss sustained by the Authority in consequence of any breach of the conditions set out in this clause.
[bookmark: _9kMHG5YVtCIA6DLIINlUmYjD960u4JAtyADHOJ6]For the purposes of this clause 26.6:
the meaning of adequate procedures and foreign public official and whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), sections 6(5) and 6(6) of that Act and section 8 of that Act respectively;
a person associated with the Supplier includes but is not limited to any Sub-contractor or third party of the Supplier; and 
Prohibited Act means any of the following:
offering, giving or agreeing to give to the Authority or any other public body or any person employed by or on behalf of the Authority or any other public body any gift or consideration of any kind as an inducement or reward;
for doing, refraining from doing, or for having done or refrained from doing, any act in relation to the obtaining or execution of this Agreement, or any other agreement with the Authority or any other public body; or 
for showing or refraining from showing favour or disfavour to any person in relation to this Agreement or any such agreement;
paying commission or agreeing to pay any commission to the Authority or any other public body or any person employed by or on behalf of the Authority, or any other public body in connection with this Agreement, or any other agreement with the Authority, or any other public body or person employed by or on behalf of the Authority, or any other public body; or
committing any offence:
under the Bribery Act 2010; or
under any Applicable Laws creating offences in respect of fraudulent acts; or
at common law in respect of fraudulent acts,
in relation to this Agreement, or any other agreement with the Authority, or any other public body or person employed by or on behalf of the Authority, or any other public body.
The Supplier shall take all reasonable steps, in accordance with Good Industry Practice, to prevent fraud by Supplier Personnel and the Supplier (including its shareholders, members, directors) in connection with the receipt of monies from the Authority.
[bookmark: _Ref_ContractCompanion_9kb9Ur05D][bookmark: _9kR3WTrAG84BJGGLjSkWhB74ys2H8rw8BFMH4La]The Supplier shall notify the Authority immediately if it has reason to suspect that any fraud in relation to any agreements with the Authority has occurred or is occurring or is likely to occur.
If the Supplier or Supplier Personnel commits fraud in relation to this Agreement or any contract with the Authority, the Authority may:
terminate the Agreement and recover from the Supplier the amount of any loss suffered by the Authority resulting from the termination, including the cost reasonably incurred by the Authority of making other arrangements for the supply of the Goods and any additional expenditure incurred by the Authority throughout the remainder of the Term; or
recover in full from the Supplier any other loss sustained by the Authority in consequence of any breach of this clause.
[bookmark: _Toc31119503][bookmark: _Toc111880950][bookmark: _Ref112499955][bookmark: _Toc143779124]Force majeure 
[bookmark: _Ref_ContractCompanion_9kb9Ur014][bookmark: _Ref_ContractCompanion_9kb9Ur016]Force Majeure Event means any circumstance not within a party's reasonable control including, without limitation:
acts of God, flood, drought, earthquake or other natural disaster;
epidemic or pandemic, subject to clause 27.2;
terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations;
nuclear, chemical or biological contamination or sonic boom;
any law or any action taken by a government or public authority, including without limitation imposing an export or import restriction, quota or prohibition;
collapse of buildings, fire, explosion or accident; 
any labour or trade dispute, strikes, industrial action or lockouts [(other than in each case by the party seeking to rely on this clause, or companies in the same group as that party);
non-performance by suppliers or Sub-contractors (other than by companies in the same group as the party seeking to rely on this clause); and
interruption or failure of utility service.
[bookmark: _Ref111801369]The Supplier and the Authority acknowledge and agree that events and circumstances arising from or related to the COVID-19 coronavirus shall not amount to a Force Majeure Event.
Provided it has complied with clause 27.5, if a party is prevented, hindered or delayed in or from performing any of its obligations under this Agreement by a Force Majeure Event (Affected Party), the Affected Party shall not be in breach of this Agreement or otherwise liable for any such failure or delay in the performance of such obligations. The time for performance of such obligations shall be extended accordingly.
The corresponding obligations of the other party will be suspended, and its time for performance of such obligations extended, to the same extent as those of the Affected Party.
[bookmark: _Ref_ContractCompanion_9kb9Ur05F]The Affected Party shall:
as soon as reasonably practicable after the start of the Force Majeure Event but no later than five (5) days from its start, notify the other party in writing of the Force Majeure Event, the date on which it started, its likely or potential duration, and the effect of the Force Majeure Event on its ability to perform any of its obligations under the Agreement; and
use all reasonable endeavours to mitigate the effect of the Force Majeure Event on the performance of its obligations.
If the Force Majeure Event prevents, hinders or delays the Affected Party's performance of its obligations for a continuous period of more than four (4) weeks, the party not affected by the Force Majeure Event may terminate this agreement by giving four (4) weeks' written notice to the Affected Party.
[bookmark: _Toc31119504][bookmark: _Toc111880951][bookmark: _Ref112500151][bookmark: _Toc143779125]Liabilities
[bookmark: _Ref_ContractCompanion_9kb9Ur06C]Neither party excludes or limits liability to the other party for:
death or personal injury caused by its negligence; or
fraud; or
fraudulent misrepresentation; or
any breach of any obligations implied by Section 2 of the Supply of Goods and Services Act 1982; or
any liability arising under any indemnity provision in the Agreement, save for the indemnity set out at clause 28.2, or (in the case of the Supplier only) any liability arising under clause 26 (Corruption and fraud).
[bookmark: _Ref_ContractCompanion_9kb9Ur068]Subject to clause 28.3, the Supplier shall indemnify and keep indemnified the Authority from and against any loss, damages, liabilities, claims, demands, proceedings, actions, costs, or expenses suffered by the Authority and legal fees and costs incurred by the Authority resulting from:
any breach of this Agreement by the Supplier;
any act, neglect or Default of the Supplier or the Supplier's Personnel; 
any breaches in respect of any matter arising from the performance of the Goods resulting in any successful claim by any third party; and
any failure for any reason by the Supplier to provide the Goods in accordance with this Agreement which results in the Authority making alternative provision for the Goods.
[bookmark: _Ref_ContractCompanion_9kb9Ur06A]Subject always to clause 28.1, the liability of either party for Defaults shall be subject to the following limits:
[bookmark: _Ref_ContractCompanion_9kb9Ur06G]save as provided by clause 28.3.3, the liability of either party for any single Default resulting in loss of or damage to the property of the other party shall not exceed the Property Damage Limitation;
[bookmark: _Ref_ContractCompanion_9kb9Ur079]save as provided by clause 28.3.3, the aggregate liability under the Agreement of either party for any and all Defaults (other than a Default covered by clause 28.3.1) shall not exceed the General Liability Limitation]. 
[bookmark: _Ref_ContractCompanion_9kb9Ur06E]to the extent that the liability of the Supplier for any particular Default is (or, but for any breach of this Agreement by the Supplier, would be) covered by any insurance which the Supplier is required under this Agreement to maintain, the Supplier shall at a minimum be liable to the Authority in respect of that Default up to the limit of liability, even if this results in the liability of the Supplier under this Agreement exceeding the limits specified in clauses 28.3.1 or 28.3.2, as applicable.
During the term of this Agreement and for a period of 6 years after the expiry or termination of this Agreement, the Supplier shall maintain in force, with a reputable insurance company:
employer's liability insurance in accordance with legal requirements for the time being in force and in any event for not less ten million pounds (£10,000,000);
professional indemnity insurance at an amount not less than ten million pounds (£10,000,000);
public liability insurance at an amount not less than ten million pounds (£10,000,000);
product liability insurance at an amount not less than ten million pounds (£10,000,000);
to cover the liabilities that may arise under or in connection with this Agreement and shall produce to the Authority on request both the insurance certificate giving details of cover and the receipt for the current year's premium in respect of each insurance.
[bookmark: _Toc31119505][bookmark: _Ref_ContractCompanion_9kb9Ur08D][bookmark: _Toc111880952][bookmark: _Toc143779126]Assignment
The Supplier shall not assign, Sub-contract or in any other way dispose of this Agreement or any part of it without prior written consent of the Authority. 
The Authority may at any time assign, mortgage, charge, Sub-contract, delegate, declare a trust over or deal in any other manner with any or all of its rights under this Agreement, provided that it gives prior written notice of such dealing to the Supplier.
[bookmark: _Ref111802583][bookmark: _Toc111880953][bookmark: _Toc143779127]Sub-Contracting
The Supplier shall only Sub-contract its obligations under this Agreement to a Sub-contractor, with the prior written consent of the Authority in accordance with the following provisions of this clause.
Upon requesting the appointment of a Sub-contractor, the Supplier shall provide the Authority with such information as the Authority reasonably requests regarding a proposed Sub-contractor.:
[Where the Authority provides written consent to the appointment of a Sub-contractor the Supplier shall ensure the Sub-contract shall include: 
a right under the Contracts (Rights of Third Parties) Act 1999 for the Authority to enforce the terms of that Sub-contract as if it were the Supplier;
a provision enabling the Supplier to assign, novate or otherwise transfer any of its rights and/or obligations under the Sub-contract to the Authority; 
[bookmark: _9kMIH5YVtCIA6BCCGFGSL3vrqnyEAsw5EV]a provision requiring the Sub-contractor to enter into a direct confidentiality agreement with the Authority on the same terms as set out in clause 13 of this Agreement;
a provision requiring the Sub-contractor to comply with protection of data requirements pursuant to the Data Processing Schedule to this Agreement;
a provision requiring the Sub-contractor to comply with the prevention of corruption obligations pursuant to clause 26 (Corruption and fraud) of this Agreement;
a provision restricting the ability of the Sub-contractor to further Sub-contract elements of the Goods or services provided to the Supplier without first seeking the consent of the Authority; and
payment terms as set out in clause 36 (Charges and payment) of this Agreement.]
The Supplier shall not terminate or materially amend the terms of any Sub-contract without the Authority's prior written consent, which shall not be unreasonably withheld or delayed.
The Authority may require the Supplier to terminate any Sub-contract where the acts or omissions of the relevant Sub-contractor have given rise to the Authority's right of termination under this Agreement.
The Supplier shall remain responsible for all acts and omissions of its Sub-contractors and the acts and omissions of those employed or engaged by the Sub-contractors as if they were its own. An obligation on the Supplier to do, or to refrain from doing, any act or thing shall include an obligation upon the Supplier to procure that Sub-contractor also do, or refrain from doing, such act or thing.
[bookmark: _9kR3WTrAG859CDISHz51w9BCH619FFKB346M][bookmark: _Toc37777233][bookmark: _Toc111880954][bookmark: _Toc143779128][bookmark: _Ref_ContractCompanion_9kb9Ur156][bookmark: _Toc31119506][bookmark: _Ref111806432][bookmark: _Ref111806498][bookmark: _Ref111877998]Continuous improvement 
[bookmark: _Ref_ContractCompanion_9kb9Ur14C][bookmark: _9kR3WTrAG8599AIHeSkWhB74ys2H8rw85vAFv5K]If the Contract Summary states the Continuous Improvement Schedule applies to this Agreement then the provisions of this clause 31 shall apply.
[bookmark: _9kR3WTr2AA6AEeLr91jgx2yrhkxD3ny1tEJHHIJ]The Supplier shall have an ongoing obligation throughout the Term to identify new or potential improvements to the Goods in accordance with the Continuous Improvement Schedule.
[bookmark: _9kMHG5YVtCIA7BBCKJgUmYjD960u4JAtyA7xCHx]Any potential changes highlighted as a result of the Supplier's reporting in accordance with clause 31.1 shall be addressed by the parties using clause 33 (Contract Change).
[bookmark: _9kR3WTrAG85BDCJmMj4ykv8hZ7yA][bookmark: _Toc37777234][bookmark: _Toc111880955][bookmark: _Toc143779129]Value for Money
If the Contract Summary states the Value for Money Schedule applies to this Agreement then the provisions of this clause 32 shall apply.
[bookmark: _9kMHG5YVtCIA7BEFKUJ173yBDEJ83BHHMD568O][bookmark: _9kR3WTr2AA6AIjMr0sundgt9zjuxpAFDDEF1qh4]Notwithstanding the Supplier's obligations under clause 31 (Continuous Improvement), the Authority shall be entitled to regularly benchmark the Charges and level of performance by the Supplier of the supply of the Goods, against other suppliers providing goods substantially the same as the Goods during the Term in accordance with the Value for Money Schedule.
[bookmark: _Ref111878710][bookmark: _Toc111880956][bookmark: _Toc143779130]Contract change 
[bookmark: _Toc31119507]Either party may propose changes to the scope or execution of this Agreement , but no proposed changes shall come into effect until a relevant Change Request has been signed by both parties. 
[bookmark: _Ref_ContractCompanion_9kb9Ur15C][bookmark: _9kR3WTrAG859IKCBUFx0mGRH51C7ARVGDD0CSPJ]If the Authority wishes to make a change to the Goods:
[bookmark: _9kR3WTr2995FGCCBDu0B0jo037E9wDSCykvPLIC]it shall notify the Supplier, providing as much detail as is reasonably necessary to enable the Supplier to prepare the draft Change Request; and
[bookmark: _9kR3WTr2CC45AnihrAv8IHs][bookmark: _9kMHG5YVt4BB7HIEEDFw2D2lq259GByFUE0mxRN]the Supplier shall, within  five (5) Working Days of receiving the Authority's request at clause 27.1, provide a draft Change Request to the Authority.
[bookmark: _Ref_ContractCompanion_9kb9Ur136][bookmark: _9kR3WTrAG857CGCCVFx0mYjD960u4NFCCzBROI5]If the Supplier wishes to make a change to the Goods, it shall provide a draft Change Request to the Authority.
If the Supplier submits a draft Change Request in order to comply with any applicable safety or regulatory requirements and such changes do not affect the nature, scope of, or charges for the Goods, the Authority shall not unreasonably withhold or delay consent to it.
If the parties:
agree to a Change Request, they shall sign it and that Change Request shall amend this Agreement; or
are unable to agree a Change Request, either party may require the disagreement to be dealt with in accordance with the Dispute Resolution Schedule.
[bookmark: _9kMHG5YVtCIA7BKMEDWHz2oITJ73E9CTXIFF2EU][bookmark: _9kMHG5YVt4CC7GLQAfqxlykN3GxzF3y2YdNPD23]The Supplier shall only be entitled to charge for the time it spends on preparing and negotiating Change Requests which originate from the Authority in accordance with clause 33.2. The Supplier shall charge for its time so spent on a time and materials basis at the Supplier's daily dates specified in the Charges, Payment and Invoicing Schedule.
[bookmark: _Toc111880957][bookmark: _Toc143779131]Change of control of Supplier 
The Supplier shall notify the Authority immediately if the Supplier undergoes a Change of Control. The Authority may terminate the Agreement with immediate effect by giving notice in writing within six (6) months of:
being notified that a Change of Control has occurred; or
where no notification has been made, the date that the Authority becomes aware of the Change of Control, but shall not be permitted to terminate where an Approval in writing was granted prior to the Change of Control.
[bookmark: _Toc31119508][bookmark: _Toc111880958][bookmark: _Toc143779132]Change in law 
The Supplier shall neither be relieved of its obligations to supply the Goods in accordance with this Agreement nor be entitled to an increase in the Charges as a result of any change in Applicable Laws.
[bookmark: _Toc31119509][bookmark: _Toc111880959][bookmark: _Toc143779133][bookmark: _Ref_ContractCompanion_9kb9Ur07G]Charges and payment 
In consideration of the Supplier carrying out its obligations under this Agreement, including the provision of the Goods, the Authority shall pay the undisputed Charges in accordance with the Charges, Payment and Invoicing Schedule.
[bookmark: _Ref_ContractCompanion_9kb9Ur08F][bookmark: _9kR3WTrAG84CLIEEfSkEPF3zA58PP9sx9zruxBR]The Authority shall accept and process for payment an electronic invoice submitted for payment by the Supplier where the invoice is undisputed and where it complies with the standard on electronic invoicing.
[bookmark: _9kMHG5YVtCIA6ENKGGhUmGRH51C7ARRBuzB1twz]For the purposes of clause 36.2, an electronic invoice complies with the standard on electronic invoicing where it complies with the European standard and any of the syntaxes published in Commission Implementing Decision (EU) 2017/1870.
[bookmark: _Toc31119510][bookmark: _Ref_ContractCompanion_9kb9Ur08I][bookmark: _9kR3WTrAG84DHDEFHkyx][bookmark: _Toc111880960][bookmark: _Toc143779134]VAT
The Charges are stated exclusive of VAT, which shall be added at the prevailing rate as applicable and paid by the Authority following delivery of a Valid Invoice. 
[bookmark: _9kMHG5YVtCIA6FJFGHJm0z]The Supplier shall indemnify the Authority on a continuing basis against any liability, including any interest, penalties or costs incurred, which is levied, demanded or assessed on the Authority at any time (whether before or after the making of a demand pursuant to the indemnity hereunder) in respect of the Supplier's failure to account for or to pay any VAT relating to payments made to the Supplier under this Agreement. Any amounts due under this clause 37 (VAT) shall be paid in cleared funds by the Supplier to the Authority not less than five (5) Working Days before the date upon which the tax or other liability is payable by the Authority.
[bookmark: _Toc31119511][bookmark: _Toc111880961][bookmark: _Toc143779135]Recovery of sums due 
Wherever under the Agreement any sum of money is recoverable from or payable by the Supplier (including any sum which the Supplier is liable to pay to the Authority in respect of any breach of the Agreement), the Authority may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Supplier under this Agreement or under any other agreement or contract with the Authority.
[bookmark: _Ref_ContractCompanion_9kb9Ur09B]Any overpayment by either party, whether of the Charges or of VAT or otherwise, shall be a sum of money recoverable by the party who made the overpayment from the party in receipt of the overpayment.
The Supplier shall make all payments due to the Authority without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Supplier has a valid court order requiring an amount equal to such deduction to be paid by the Authority to the Supplier.
Unless otherwise specified in this Agreement, any sum payable by the Supplier to the Authority under this Agreement or by either party to the other under clause 38.2 shall be paid in cleared funds, within five (5) Working Days of a demand for the same being notified by the recipient party to the paying party, to such bank or building society account as the recipient party may from time to time direct.
[bookmark: _Toc31119512][bookmark: _Ref_ContractCompanion_9kb9Ur09E][bookmark: _Ref_ContractCompanion_9kb9Ur09G][bookmark: _Toc111880962][bookmark: _Toc143779136]Audit
Supplier shall keep and maintain until two (2) years after the end of the Term, or as long a period as may be agreed between the parties, full and accurate records of the Agreement including the Goods supplied under it, all expenditure reimbursed by the Authority, and all payments made by the Authority. 
During the Term and for a period of two (2) years after the termination or expiry of this Agreement, the Authority (acting by itself or through its Authorised Representatives) may conduct an audit of the Supplier to:
verify the Supplier’s compliance with the terms and conditions of this Agreement:
to review the integrity, confidentiality and security of any information and data relating to the Authority or any Authority personnel; and
to carry out an examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources.
The Authority shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay the provision of the Goods.
Subject to the Authority's obligations of confidentiality, the Supplier shall on demand provide the Authority and any relevant regulatory body (and/or their agents or Authorised Representatives) with all reasonable co-operation and assistance in relation to each audit, including:
all information requested by the above persons within the permitted scope of the audit;
reasonable access to any Sites; and
access to the Supplier's Personnel.
The Authority shall endeavour to (but is not obliged to) provide at least fifteen (15) Working Days' notice of its intention or, where possible, a regulatory body's intention, to conduct an audit.
The parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause 39, unless the audit identifies a material failure by the Supplier to perform its obligations under this Agreement in which case the Supplier shall reimburse the Authority for all the Authority's reasonable costs incurred in the course of the audit.
If an audit identifies that the Supplier has failed to perform its obligations under this Agreement in any material manner, the Authority may stipulate a remedial plan (including, where applicable, provision of information about the Charges, proposed Charges or Supplier’s costs).
[bookmark: _Toc31119513][bookmark: _Ref111799419][bookmark: _Ref111801292][bookmark: _Toc111880963][bookmark: _Toc143779137]Termination 
Termination for breach
The Authority may terminate this Agreement (in whole or in part) with immediate effect by issuing a Termination Notice to the Supplier if the Supplier commits a Default and:
the Supplier has not remedied the Default to the reasonable satisfaction of the Authority within ten (10) Working Days, or such other period as may be specified by the Authority, after issue of a Termination Notice; or
the Default is not, in the reasonable opinion of the Authority, capable of remedy; or
the Default, in the reasonable opinion of the Authority, is a material breach of the Agreement;
If this Agreement is terminated by the Authority, such termination shall be at no loss or cost to the Authority and the Supplier hereby indemnifies the Authority against any such losses or costs which the Authority may suffer as a result of any such termination. 
[bookmark: _Ref_ContractCompanion_9kb9Ur018]In the event that at any time undisputed Charges have been overdue for payment for a period of ninety (90) days or more, the Authority will have committed a Termination Payment Default.
The Supplier may terminate this Agreement in the event that the Authority commits a Termination Payment Default by giving sixty (60) days' written notice to the Authority. In the event that the Authority remedies the Termination Payment Default in the sixty (60) day notice period, the Supplier's notice to terminate this Agreement shall be deemed to have been withdrawn.
[bookmark: _Ref45111239]Termination for breach of the Public Contracts Regulations 2015
The Authority may terminate this Agreement by issuing a Termination Notice to the Supplier on the occurrence of any of the statutory provisions contained in Regulation 73 (1)(a) to (c) of the Public Contracts Regulations 2015. The costs incurred by the parties shall lie where they fall if the Authority terminates under this clause 40.2.
[bookmark: _Toc31119514][bookmark: _Toc111880964][bookmark: _Toc143779138]Termination without cause 
The Authority shall have the right to terminate this Agreement at any time for any reason by giving the Supplier no less than three (3) months' prior written notice.
[bookmark: _Toc37777252][bookmark: _Ref111878402][bookmark: _Toc111880965][bookmark: _Ref111882482][bookmark: _Toc143779139][bookmark: _Toc31119515]Guarantee
[bookmark: _Ref_ContractCompanion_9kb9Ur18D][bookmark: _9kR3WTrAG85CJJJGhVkvwz3pJUK84FADUJw8RTK]Where the Contract Summary states the Guarantee Schedule will apply to this Agreement then the provisions of this clause 42 apply.
Where the Authority has stipulated that the award of this Agreement shall be conditional upon receipt of a Guarantee, then, on or prior to the Commencement Date or on any other date specified by the Authority, the Supplier shall deliver to the Authority:
[bookmark: _9kR3WTr2AA688OPqopm6ykZSoro5Ez]an executed Guarantee in the form set out in the Guarantee Schedule; and
a certified copy extract of the board minutes and/or resolution of the guarantor approving the execution of the Guarantee. 
[bookmark: _9kMHG5YVtCIA7ELLLIjXmxy15rLWMA6HCFWLyAT]The Authority may in its sole discretion at any time agree to waive compliance with the requirement in clause 42.1 by giving the Supplier notice in writing.
[bookmark: _Toc111880966][bookmark: _Ref112500215][bookmark: _Toc143779140]Dispute resolution 
The parties shall resolve Disputes arising out of or in connection with this Agreement in accordance with the Dispute Resolution Procedure as set out in the Dispute Resolution Procedure Schedule. 
The Supplier shall continue to provide the Goods in accordance with the terms of this Agreement until a Dispute has been resolved.
[bookmark: _Toc31119516][bookmark: _Toc111880967][bookmark: _Toc143779141]Remedies cumulative
Except as otherwise expressly provided by this Agreement, all rights and remedies available to either party under this Agreement or otherwise are cumulative and may be exercised concurrently or separately, and the exercise of any one right or remedy shall not be deemed an election of such right remedy to the exclusion of, and shall be without prejudice to the availability of, any other right or remedy.
[bookmark: _Toc31119517][bookmark: _Toc111880968][bookmark: _Toc143779142]Entire agreement 
This Agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Agreement.
Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Agreement.
[bookmark: _Toc31119518][bookmark: _Toc111880969][bookmark: _Toc143779143]Waiver 
A waiver of any right or remedy under this Agreement or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy.
A failure or delay by a party to exercise any right or remedy provided under this Agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under this agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy.
A party that waives a right or remedy provided under this Agreement or by law in relation to one party, or takes or fails to take any action against that party, does not affect its rights in relation to any other party.
Unless otherwise provided in this Agreement, rights and remedies under this Agreement are cumulative and do not exclude any rights or remedies provided by Applicable Laws, in equity or otherwise.
[bookmark: _Ref111820654][bookmark: _Toc111880970][bookmark: _Toc143779144][bookmark: _Toc31119519][bookmark: _Ref_ContractCompanion_9kb9Ur0AD]Notices
A notice given to a party under or in connection with this Agreement:
[bookmark: _Ref_a419920]shall be in writing and in English;
[bookmark: _Ref_a947538]shall be signed by or on behalf of the party giving it;
[bookmark: _Ref_a755086]shall be sent to the party for the attention of the contact and at the address of the set out below ;
[bookmark: _Ref_a484008]is deemed received as set out in clause 47.4 if prepared and sent in accordance with this clause.
[bookmark: _Ref_a562822]The addresses, email addresses and DX numbers for service of notices are set out in the Contract Summary:
[bookmark: _Ref_a766653][bookmark: _Ref_a527309]A party may change its details given in clause 47.2 by giving notice, the change taking effect for the party notified of the change on the later of:
[bookmark: _Ref_a349771]the date, if any, specified in the notice as the effective date for the change; or
[bookmark: _Ref_a616804]the date seven (7) days after deemed receipt of the notice.
[bookmark: _Ref_a783085]This clause 47.4 sets out the delivery methods for sending a notice to a party under this Agreement and, for each delivery method, the date and time when the notice is deemed to have been received (provided that all other requirements of this clause have been satisfied and subject to the provisions in clause 47.5):
[bookmark: _Ref_a909776]if delivered by hand, on signature of a delivery receipt;
[bookmark: _Ref_a591039]if sent by pre-paid first class post the next working day delivery service at 9.00am on the second day after posting or at the time recorded by the delivery service;
[bookmark: _Ref_a763071][bookmark: _Ref_a400591]if sent by email, at the time of transmission; 
[bookmark: _Ref_a626074][bookmark: _Ref_a786394]if sent by document exchange (DX), at 9.00 am on the second day after being put into the DX.
[bookmark: _Ref_a658967]If deemed receipt under clause 47.4 would occur outside business hours in the place of receipt, it shall be deferred until business hours resume. In this clause 47.5, business hours means 9.00am to 5.00pm Monday to Friday on a day that is not a public holiday in the place of receipt.
[bookmark: _Ref_a960992]This clause 47 does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
[bookmark: _Toc111880971][bookmark: _Toc143779145]Severability 
[bookmark: _Ref_ContractCompanion_9kb9Ur09I]If any provision of this Agreement (or part of any provision) is held to be void or otherwise unenforceable by any court of competent jurisdiction, such provision (or part) shall to the extent necessary to ensure that the remaining provisions of this Agreement are not void or unenforceable be deemed to be deleted and the validity and/or enforceability of the remaining provisions of this Agreement shall not be affected. 
[bookmark: _Ref_ContractCompanion_9kb9Ur0AB]In the event that any deemed deletion under clause 48.1 is so fundamental as to prevent the accomplishment of the purpose of this Agreement or materially alters the balance of risks and rewards in this Agreement, either party may give notice to the other party requiring the parties to commence good faith negotiations to amend this Agreement so that, as amended, it is valid and enforceable, preserves the balance of risks and rewards in this Agreement and, to the extent that is reasonably practicable, achieves the parties' original commercial intention. 
If the parties are unable to resolve the matter arising in accordance with clause 48.2 within twenty (20) Working Days of the date of the notice given pursuant to clause 48.2, this Agreement shall automatically terminate with immediate effect. The costs of termination incurred by the parties shall lie where they fall if this Agreement is terminated pursuant to this clause 47.
[bookmark: _Toc31119520][bookmark: _Toc111880972][bookmark: _Toc143779146]Third party rights 
Unless it expressly states otherwise] this Agreement does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.
The rights of the parties to rescind or vary this Agreement are not subject to the consent of any other person.
[bookmark: _Toc31119521][bookmark: _9kR3WTrAG84BGEEGJWN90x7z0zyt5][bookmark: _Toc111880973][bookmark: _Toc143779147]Governing law 
This Agreement and any Dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
Subject to the Dispute Resolution Procedure, the parties agree that the courts of England and Wales shall have exclusive jurisdiction to settle any Dispute or claim (whether contractual or non-contractual) that arises out of or in connection with this Agreement or its subject matter or formation.
[bookmark: _Toc31119522][bookmark: _Toc111880974][bookmark: _Toc143779148]Jurisdiction
Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any Dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Agreement or its subject matter or formation.
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Schedule 2 - Charges, Payment and Invoicing Schedule
1 [bookmark: _Ref365638373][bookmark: _Toc111822862][bookmark: _Toc111880975]General Provisions
1.1 This Schedule details:
1.1.1 the Charges for the Goods under this Agreement; and
1.1.2 the payment terms/profile for the Charges; 
1.1.3 the invoicing procedure; and
1.1.4 the procedure applicable to any adjustments of the Charges.
2 [bookmark: _Ref362948016][bookmark: _Toc111822863][bookmark: _Toc111880976]Agreement Charges
2.1 [bookmark: _Ref362009649]The Charges which are applicable to this Agreement are set out in Appendix 1 of this Schedule. 
2.2 [bookmark: _Ref362951432]The Supplier acknowledges and agrees that: 
2.2.1 the parties acknowledge that a discount structure as set out in Appendix 2 shall be applied by the Supplier to this Agreement. 
2.2.2 subject to Paragraph 5 of this Schedule (Adjustment of Charges), the Charges cannot be increased during the Term. 
3 [bookmark: _Toc111822864][bookmark: _Toc111880977]Payment Terms/Payment Profile
3.1 The payment terms/profile which are applicable to this Agreement are set out in Appendix 3 of this Schedule. 
4 [bookmark: _Ref365638166][bookmark: _Toc111822865][bookmark: _Toc111880978]Invoicing Procedure
4.1 [bookmark: _Ref362954644]The Authority shall pay all sums properly due and payable to the Supplier in cleared funds within thirty (30) days of receipt of a valid invoice, submitted to the address specified by the Authority in Paragraph 4.4 of this Schedule and in accordance with the provisions of this Agreement.
4.2 The Supplier shall ensure that each invoice shall be submitted electronically and must  specify: 
4.2.1 all appropriate references, including the unique purchase order reference number: and
4.2.2 a detailed breakdown of the Goods within this Agreement against the applicable due and payable Charges; and 
4.2.3 shows separately:
(a) the VAT added to the due and payable Charges in accordance with this  Agreement (VAT) and the tax point date relating to the rate of VAT shown; and
(b) is supported by any other documentation reasonably required by the Authority to substantiate that the invoice is a valid invoice. 
4.3 All payments due by one party to the other shall be made within thirty (30) days of receipt of a valid invoice unless otherwise specified in this Agreement, in cleared funds, to such bank or building society account as the recipient party may from time to time direct.
4.4 [bookmark: _Ref362945564]The Supplier shall submit invoices directly to:
[INSERT ADDRESS]
5 [bookmark: _Ref362948064][bookmark: _Ref36722304][bookmark: _Toc111822873][bookmark: _Toc111880986]Adjustment of Charges
5.1 The Charges shall only be varied:
5.1.1 [bookmark: _Ref311663896]due to a change in law in relation to which the parties agree that a change is required to all or part of the Charges (Legislative Change); 
5.1.2 [bookmark: _Ref362952900][bookmark: _Ref362952969]where all or part of the Charges are reduced as a result of a review of the  Charges in accordance the Continuous Improvement Schedule; 
5.1.3 [bookmark: _Ref362949022][bookmark: _Ref311663901]where all or part of the Charges are reduced as a result of a review of Charges in accordance with the Value for Money Schedule (Benchmarking);
5.1.4 [bookmark: _Ref362949685][bookmark: _Ref36648072]where all or part of the Charges are reviewed and reduced in accordance with Paragraph 6 of this Schedule.
5.2 The Authority may at its sole discretion consider indexation of the Charges or any part of the Charges subject to the Supplier having applied continuous improvements to the satisfaction of the Authority in accordance with the Continuous Improvement Schedule. 
5.3 Subject to Paragraphs 5.1.1 to 5.1.4 and 5.2 of this Schedule, the Charges will remain fixed for the Term
6 [bookmark: _Ref362949809][bookmark: _Ref36648015][bookmark: _Toc111822874][bookmark: _Toc111880987]Supplier Periodic Assessment of Agreement Charges
6.1 [bookmark: _Ref362015781][bookmark: _Ref311663888]Every six (6) months during the Term, the Supplier shall assess the level of the Charges to consider whether it is able to reduce them.  
6.2 Such assessments by the Supplier under Paragraph 6 of this  Schedule shall be carried out on 1 May and 1 December in each year (or in the event that such dates do not fall on a Working Day, on the next Working Day following such dates). To the extent that the Supplier is able to decrease all or part of the Charges it shall promptly notify the Authority in writing and such reduction shall be implemented in accordance with Paragraph 7 of this Schedule below. 
7 [bookmark: _Toc111822875][bookmark: _Toc111880988]Implementation of Adjusted Charges
7.1 Variations in accordance with the provisions of this Schedule to all or part the Charges (as the case may be) must be Approved by the Authority and the Parties shall amend the Charges shown in Appendix 1 to this Schedule to reflect such variations.

[bookmark: _Toc406513099][bookmark: _Toc143779149]
Appendix 1: Charges
[bookmark: _Toc143779150][agreed charges must be included]
[bookmark: _Toc143779151][bookmark: _Toc406513100]Appendix 2: Discounts 
[bookmark: _Toc143779152][to be added if applicable]
[bookmark: _Toc143779153]Appendix 3 Payment Terms/Profile
[bookmark: _Toc143779154][to be added if applicable]
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Schedule 3 - Dispute Resolution Procedure Schedule
1 Definitions
1.1 In this Schedule, the following definitions shall apply:
	"CEDR"
	[bookmark: _9kR3WTr2664AKS5n38uju7YHppn3ADATSEMPUFo]means the Centre for Effective Dispute Resolution of International Dispute Resolution Centre, 70 Fleet Street, London, EC4Y 1EU;

	"Counter Notice"
	has the meaning given to it in paragraph 6.2 of this Schedule;

	"Dispute Notice"
	as described in paragraph 2 of this Schedule;

	[bookmark: _9kR3WTr1AB4BCLQvdr71x3]"Exception"
	means a deviation of project tolerances in accordance with PRINCE2 methodology in respect of this Agreement or in the supply of the Goods;

	"Expedited Dispute Timetable"
	means the accelerated timetable for the resolution of disputes as set out in paragraph 2.6 of this Schedule;

	"Expert"
	means the person appointed by the parties in accordance with paragraph 5.2 of this Schedule;

	"Expert Determination"
	as prescribed in paragraph 5 of this Schedule;

	"Mediation Notice"
	has the meaning given to it in paragraph 3.2 of this Schedule; and

	"Mediator"
	means the independent third party appointed in accordance with paragraph 4.2 of this Schedule.


2 [bookmark: _Ref26521683]Introduction 
2.1 [bookmark: _Ref26534920]If a Dispute arises then: 
2.1.1 [bookmark: _9kMIH5YVt4886BLSLBzv614LLYVL95GBDAwkgBP][bookmark: _9kR3WTr2664BDab51ysmwTRH51C796sgc7LBDEA]the Authority Representative and the Supplier Representative shall attempt in good faith to resolve the Dispute; and 
2.1.2 if such attempts are not successful within a reasonable time either party may give to the other a Dispute Notice. 
2.2 The Dispute Notice shall set out: 
2.2.1 the material particulars of the Dispute; 
2.2.2 the reasons why the party serving the Dispute Notice believes that the Dispute has arisen; and 
2.2.3 if the party serving the Dispute Notice believes that the Dispute should be dealt with under the Expedited Dispute Timetable as set out in paragraph 2.6, the reason why. 
2.3 Unless agreed otherwise in writing, the parties shall continue to comply with their respective obligations under this Agreement regardless of the nature of the Dispute and notwithstanding the referral of the Dispute to the Dispute Resolution Procedure set out in this Schedule. 
2.4 Subject to paragraph 2.1 the parties shall seek to resolve Disputes: 
2.4.1 first by commercial negotiation (as prescribed in paragraph 3); 
2.4.2 then by mediation (as prescribed in paragraph 4); and
2.4.3 [bookmark: _9kMHG5YVt48867EVL7yv5xyx][bookmark: _9kMHG5YVt4886BEUU9y0wnnz628]lastly by recourse to arbitration (as prescribed in paragraph 6) or litigation (in accordance with the Governing law and Jurisdiction clauses of this Agreement,
specific issues shall be referred to Expert Determination (as prescribed in paragraph 5) where specified under the provisions of this Agreement and may also be referred to Expert Determination where otherwise appropriate as specified in paragraph 5 (Expert Determination).
2.5 [bookmark: _Ref26522329][bookmark: _9kMI7BM7aXv6AA8ACMND1x836N]In exceptional circumstances where the use of the times in this Schedule would be unreasonable, including (by way of example) where one party would be materially disadvantaged by a delay in resolving the Dispute, the parties may agree to use the Expedited Dispute Timetable. If the parties are unable to reach agreement on whether to use of the Expedited Dispute Timetable within five (5) Working Days of the issue of the Dispute Notice, the use of the Expedited Dispute Timetable shall be at the sole discretion of the Authority. 
2.6 [bookmark: _Ref26368729]If the use of the Expedited Dispute Timetable is determined in accordance with paragraph 2.5 or is otherwise specified under the provisions of this Agreement, then the following periods of time shall apply in lieu of the time periods specified in the applicable paragraphs of this Schedule: 
2.6.1 in paragraph 3.2.3, ten (10) Working Days; 
2.6.2 in paragraph 4.2, ten (10) Working Days; 
2.6.3 in paragraph 5.2, five (5) Working Days; and 
2.6.4 in paragraph 6.2, ten (10) Working Days. 
2.7 If at any point it becomes clear that an applicable deadline cannot be met or has passed, the parties may (but shall be under no obligation to) agree in writing to extend the deadline. Any agreed extension shall have the effect of delaying the start of the subsequent stages by the period agreed in the extension.
3 [bookmark: _Ref26522954]Commercial negotiations
3.1 [bookmark: _Ref26522966][bookmark: _9kMI7CN7aXv6AA8ACMND1x836N][bookmark: _9kMI68K7aXv6AA8ABdf952wq0]Following the service of a Dispute Notice, the Authority and the Supplier shall use reasonable endeavours to resolve the Dispute as soon as possible, by discussion between the Authorised Representatives, such discussions being commercial negotiations. 
3.2 [bookmark: _Ref26522231]If: 
3.2.1 either party is of the reasonable opinion that the resolution of a Dispute by commercial negotiation, or the continuance of commercial negotiations, will not result in an appropriate solution; or 
3.2.2 the parties have already held discussions of a nature and intent (or otherwise were conducted in the spirit) that would equate to the conduct of commercial negotiations in accordance with this paragraph 3; or 
3.2.3 [bookmark: _Ref26522435]the parties have not settled the Dispute in accordance with paragraph 3.1 within thirty (30) Working Days of service of the Dispute Notice,
either party may serve a written notice to proceed to mediation (a "Mediation Notice") in accordance with paragraph4.
4 [bookmark: _Ref26522990]Mediation
4.1 If a Mediation Notice is served, the parties shall attempt to resolve the Dispute in accordance with the CEDR Model Mediation Procedure which shall be deemed to be incorporated by reference into this Agreement. 
4.2 [bookmark: _Ref26522242]If the parties are unable to agree on the joint appointment of a mediator within thirty (30) Working Days from service of the Mediation Notice then either party may apply to CEDR to nominate the mediator. 
4.3 If the parties are unable to reach a settlement in the negotiations at the mediation, and only if the parties so request and the mediator agrees, the mediator shall produce for the parties a non-binding recommendation on terms of settlement. This shall not attempt to anticipate what a court might order but shall set out what the mediator suggests are appropriate settlement terms in all of the circumstances. 
4.4 Any settlement reached in the mediation shall not be legally binding until it has been produced in writing and signed by, or on behalf of, the parties (in accordance with the procedure for variations in accordance with clause 31 (Contract Change) (where appropriate) set out in this Agreement. The mediator shall assist the parties in recording the outcome of the mediation.
5 [bookmark: _Ref26521882]Expert determination
5.1 If a Dispute relates to any aspect of the technology underlying the provision of the Goods or otherwise relates to an ICT technical, financial technical or other aspect of a technical nature (as the parties may agree) and the Dispute has not been resolved by discussion or mediation, then either party may request (which request will not be unreasonably withheld or delayed) by written notice to the other that the Dispute is referred to an expert for determination. 
5.2 [bookmark: _Ref26522210]The expert shall be appointed by agreement in writing between the parties, but in the event of a failure to agree within ten (10) Working Days, or if the person appointed is unable or unwilling to act, the expert shall be appointed on the instructions of a suitable independent association or professional body. 
5.3 The expert shall act on the following basis: 
5.3.1 he/she shall act as an expert and not as an arbitrator and shall act fairly and impartially; 
5.3.2 the expert's determination shall (in the absence of a material failure by either party to follow the agreed procedures) be final and binding on the parties; 
5.3.3 the expert shall decide the procedure to be followed in the determination and shall be requested to make his/her determination within thirty (30) Working Days of his/her appointment or as soon as reasonably practicable thereafter and the parties shall assist and provide the documentation that the expert requires for the purpose of the determination; 
5.3.4 any amount payable by one party to another as a result of the expert's determination shall be due and payable within twenty (20) Working Days of the expert's determination being notified to the parties; 
5.3.5 the process shall be conducted in private and shall be confidential; and 
5.3.6 the expert shall determine how and by whom the costs of the determination, including his/her fees and expenses, are to be paid.
6 [bookmark: _Ref26521979]Arbitration
6.1 [bookmark: _Ref26524715][bookmark: _9kMI7DO7aXv6AA8ACMND1x836N]The Authority may at any time before court proceedings are commenced refer the Dispute to arbitration in accordance with the provisions of paragraph 6.4. 
6.2 [bookmark: _Ref26522259][bookmark: _9kMI69L7aXv6AA8ABdf952wq0][bookmark: _9kMI7EP7aXv6AA8ACMND1x836N][bookmark: _9kMI7FQ7aXv6AA8ACMND1x836N][bookmark: _9kMI6AM7aXv6AA8ABdf952wq0][bookmark: _9kMIH5YVt48867EVL7yv5xyx][bookmark: _9kMIH5YVt4886BEUU9y0wnnz628][bookmark: _9kMI6BN7aXv6AA8ABdf952wq0]Before the Supplier commences court proceedings or arbitration, it shall serve written notice on the Authority of its intentions and the Authority shall have fifteen (15) Working Days following receipt of such notice to serve a reply (a "Counter Notice") on the Supplier requiring the Dispute to be referred to and resolved by arbitration in accordance with paragraph 6.4 or be subject to the jurisdiction of the courts in accordance with Governing law and Jurisdiction clauses of this Agreement. The Supplier shall not commence any court proceedings or arbitration until the expiry of such fifteen (15) Working Day period. 
6.3 [bookmark: _Ref26524721]If: 
6.3.1 the Counter Notice requires the Dispute to be referred to arbitration, the provisions of paragraph 6.4 shall apply; 
6.3.2 [bookmark: _9kMJI5YVt48867EVL7yv5xyx][bookmark: _9kMJI5YVt4886BEUU9y0wnnz628][bookmark: _9kMI6CO7aXv6AA8ABdf952wq0]the Counter Notice requires the Dispute to be subject to the exclusive jurisdiction of the courts in accordance with Governing law and Jurisdiction clauses of this Agreement, the Dispute shall be so referred to the courts and the Supplier shall not commence arbitration proceedings; 
6.3.3 [bookmark: _9kMI87H7aXv6AA8ACMND1x836N][bookmark: _9kMI6DP7aXv6AA8ABdf952wq0][bookmark: _9kMKJ5YVt48867EVL7yv5xyx][bookmark: _9kMKJ5YVt4886BEUU9y0wnnz628]the Authority does not serve a Counter Notice within the fifteen (15) Working Day period referred to in paragraph 6.2, the Supplier may either commence arbitration proceedings in accordance with paragraph 6.4 or commence court proceedings in the courts in accordance with Governing law and Jurisdiction clauses of this Agreement which shall (in those circumstances) have exclusive jurisdiction. 
6.4 [bookmark: _Ref26524101]In the event that any arbitration proceedings are commenced pursuant to paragraph 6.1 to 6.3, the parties hereby confirm that: 
6.4.1 all disputes, issues or claims arising out of or in connection with this Agreement (including as to its existence, validity or performance) shall be referred to and finally resolved by arbitration under the Rules of the London Court of International Arbitration ("LCIA") subject to paragraph 6.4.5, 6.4.6 and 6.4.7; 
6.4.2 the arbitration shall be administered by the LCIA; 
6.4.3 the LCIA procedural rules in force at the date that the Dispute was referred to arbitration shall be applied and are deemed to be incorporated by reference into this Agreement and the decision of the arbitrator shall be binding on the parties in the absence of any material failure to comply with such rules; 
6.4.4 if the parties fail to agree the appointment of the arbitrator within ten (10) days from the date on which arbitration proceedings are commenced or if the person appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA; 
6.4.5 [bookmark: _Ref26524752]the chair of the arbitral tribunal shall be British; 
6.4.6 [bookmark: _Ref26524760]the arbitration proceedings shall take place in London and in the English language; and 
6.4.7 [bookmark: _Ref26524767]the seat of the arbitration shall be London.
7 Urgent relief
7.1 Either party may at any time take proceedings or seek remedies before any court or tribunal of competent jurisdiction: 
7.1.1 for interim or interlocutory remedies in relation to this Agreement or infringement by the other party of that party's Intellectual Property Rights; and/or 
7.1.2 where compliance with paragraph 2.1 and/or referring the Dispute to mediation may leave insufficient time for that party to commence proceedings before the expiry of the limitation period.


Schedule 4 - Data Processing Schedule
8 [bookmark: _Toc111822876][bookmark: _Toc111880989]Principles 
8.1 The Agreement involves the Processing of Personal Information by the Supplier on behalf of the Authority.
8.2 The parties wish to agree the terms set out in this Data Processing Schedule in order to, at the very least, satisfy the requirement under Data Protection Legislation that a written contract be in place where Processing of Personal Data takes place.
9 Definitions and interpretation
9.1 For the purpose of this Schedule, unless the contract indicates otherwise, the following words have the following meanings:
	Adequate Jurisdiction
	a jurisdiction outside the United Kingdom or the European Economic Area that has been determined to have in place adequate protections for Personal Data including under the Data Protection Legislation, pursuant to a valid decision notice issued by the European Commission

	Customer Data
	all information and data (including texts, documents, drawings, diagrams, images or sounds) owned by, licensed to (other than by the Supplier) or relating to the Authority which is in each case generated by, supplied to, or is otherwise retained by, the Supplier or any Sub-Processor pursuant to or in connection with the Agreement; 

	Data Breach
	means (a) a breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, access to, Personal Information, transmitted, stored or otherwise Processed or (b) any other breach of obligations relating to the Processing of Personal Data including but not limited to rights not met in relation to Data Subject access requests, fair processing, objection to processing (including marketing and automated decisions), rectification, erasure, restriction of processing, data portability;

	"Controller", "Data Subject", "Personal Data", "Process", "Processed", "Processing", and "Processor"
	have the meanings set out in, and will be interpreted in accordance with the Data Protection Legislation.

	Group
	together a person and any other person that controls, is controlled by or is under common control with the first person from time to time;

	Personal Information
	the Personal Data (as defined under Data Protection Legislation) comprised in Customer Data being Processed from time to time pursuant to the terms of this Schedule, including as is more particularly described in Appendix 1 to this Data Processing Schedule;

	Regulator
	the UK Information Commissioner's Office or such other supervisory authority as may be responsible for enforcing compliance with the Data Protection Legislation from time to time;

	Sub-Processor
	any third party Sub-contractor appointed by the Supplier in accordance with the Agreement or this Data Processing Schedule, with the prior written consent of the Authority, to Process Personal Information;

	Supplier Personnel
	all or any of: (i) the directors, officers, employees and/or agents of the Supplier or any member of its Group; (ii) the directors, officers, employees and/or agents of any Sub-Processor; and (iii) any other individuals engaged by or on behalf of Supplier or any Sub-Processor in the performance of any part of the Supplier's obligations under the Agreement or this Data Processing Schedule;

	Standard Contractual Clauses
	the standard contractual clauses regarding transfer of Personal Data to a non-Adequate Jurisdiction as dictated by the Regulators from time to time. 

	UK GDPR
	has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.


9.2 Terms and expressions used in this Data Processing Schedule that are not defined in this the Agreement shall have the meaning assigned to them in the Data Protection Legislation relevant to the Processing in question.
9.3 References to statutes or statutory provisions include references to any orders or regulations made thereunder and references to any statute, provision, order or regulation include references to that statute, provision, order or regulation as amended, modified, re-enacted or replaced before the date hereof (subject as otherwise expressly provided herein) and to any previous statute, statutory provision, order or regulation amended, modified, re-enacted or replaced  by such  statute, provision, order or regulation.
10 [bookmark: _Toc111822877][bookmark: _Toc111880990][bookmark: _Toc283816179]Authority and Roles
10.1 With respect to the parties' rights and obligations under this Data Processing Schedule and the Agreement (to the extent they relate to Personal Data), the parties agree that the Authority is the Controller and that it authorises the Supplier to Process the Personal Information during the term of the Agreement as the Processor.
10.2 A description of the nature and purpose of the Processing carried out by the Supplier under the Agreement, and the type of Personal Data and categories of Data Subjects contained in the Personal Information is set out in Appendix 1 to this Data Processing Schedule, and Supplier shall keep this information up-to-date while the Agreement is in force.
10.3 Where under this Data Processing Schedule the Authority's consent is required before the Supplier is permitted to do a particular act or thing, unless expressly provided otherwise, the Authority shall be entitled to give or withhold consent or make consent subject to conditions at its sole discretion. 
10.4 The parties acknowledge that if the Supplier infringes the terms of this Data Processing Schedule and the Data Protection Legislation by determining the purposes and means of Processing, the Supplier shall be considered to be a Controller in respect of that Processing.
11 [bookmark: _Toc111822878][bookmark: _Toc111880991]Compliance and processing
11.1 The Supplier shall, and shall procure that any Sub-Processor shall:
11.1.1 comply with its obligations under the Data Protection Legislation and this Data Processing Schedule;
11.1.2 only process the Personal Information for the limited purposes of performing its obligations as a Processor under the Agreement;
11.1.3 [bookmark: _Ref40447550]process the Personal Information only in accordance with the documented instructions of the Authority on its own behalf and on behalf of the relevant member(s) of its Group who is/are the Controller(s) from time to time (including for the avoidance of doubt the instructions as are set out in this Data Processing Schedule provided always that if the Supplier is required by Applicable Law to Process the Personal Information for any purpose it will inform the Authority of that legal requirement before carrying out any such Processing, unless the Applicable Law prohibits the same on grounds of public interest; 
11.1.4 keep the Personal Information secret and confidential in accordance with the terms of this Data Processing Schedule; and
11.1.5 without prejudice to paragraph 4.1.3, ensure that Personal Information will be used solely for the purposes of providing, and to the extent required to provide, the Goods. 
11.2 The Supplier shall immediately inform the Authority in writing if, in its opinion, an instruction from the Authority infringes the Data Protection Legislation.
11.3 The Supplier shall conduct data protection impact assessments of any Processing operations and consult with the Regulator, Data Subjects and their representatives in respect of the same.
12 [bookmark: _Toc111822879][bookmark: _Toc111880992]Supplier Personnel
12.1 The Supplier shall take reasonable steps to ensure the reliability of any Supplier Personnel who have access to any Personal Information, and ensure that the Personal Information shall only be accessible by Supplier Personnel: 
12.1.1 to the extent necessary to properly perform their duties in relation to the Goods; 
12.1.2 who are informed of its confidential nature and the security procedures relating to it, and who are contractually bound to maintain its confidentiality; and
12.1.3  who are appropriately reliable, qualified and trained. 
13 [bookmark: _Toc111822880][bookmark: _Toc111880993]Security of processing
13.1 [bookmark: _Ref40445994]The Supplier shall implement (and assist the Authority to implement) appropriate technical and organisational measures:
13.1.1 in such a manner that Processing will meet the requirements of the Data Protection Legislation and ensure the protection of the rights of the Data Subject; and
13.1.2 in relation to the Processing to ensure a level of security appropriate to the risk (taking into account the nature, scope, context and purposes of Processing the Personal Information), including by (as appropriate):
(a) pseudonymising and encrypting Personal Information and ensuring the ongoing confidentiality, integrity, availability and resilience of Processing systems and services;
(b) being able to restore the availability and access to Personal Information in a timely manner in the event of a physical or technical incident; 
(c) regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the Processing (and having a suitable process to do so); and
(d) when assessing the appropriate level of security for such Personal Information the Supplier shall take into account the risks that are presented by Processing, in particular from a Data Breach.
13.1.3 The Supplier shall allow for and contribute to any and all supplier assurance reviews of the type and frequency deemed appropriate to the Authority due to the overall risk the Supplier (including any of its affiliates and/or Sub-Processors) poses, or is likely to pose, to the Authority Sites, systems or information.
13.1.4  The Supplier shall work with the Authority business relationship manager for the purpose of minimising risks identified as a result of the supplier assurance review and provide any necessary supporting evidence such as but not limited to, ISO certification documents, penetration test results, and access reports. 
14 [bookmark: _Toc111822881][bookmark: _Toc111880994]Assisting with requests from Data Subjects
14.1 [bookmark: _Ref40445736]The Supplier shall assist the Authority in fulfilling its obligations to respond to requests for exercising the rights of the Data Subject under the Data Protection Legislation, including but not limited to:
14.1.1 responding to requests for exercising Data Subjects' Rights (defined below) under Data Protection Legislation by implementing appropriate technical and organisational measures to enable such assistance;
14.1.2 conducting privacy impact assessments of any Processing operations and consulting with supervisory authorities, Data Subjects and their representatives in respect of the same.
Data Subjects' Rights shall have the following meaning in this paragraph: rights  including but not limited to the right to be informed, the right to have Personal Information corrected if it is inaccurate, the right to object to certain Processing of Personal Information, the right to restrict Processing of Personal Information, the right to have Personal Information erased (commonly known as 'right to be forgotten'), the right to request access to Personal Information, the right to move, copy or transfer certain Personal Information (commonly known as 'data portability'), rights in relation to automated decision making including profiling, and the right to complain to the Regulator about infringements of the Data Protection Legislation and for the avoidance of doubt in cases where a Data Subject has engaged the right to have Personal Information erased under the Data Protection Legislation, the Supplier acknowledges and agrees that merely putting beyond use the Personal Data or suppressing the same will not amount to erasure so as to enable it to comply with this paragraph 7.1.
15 [bookmark: _Toc111822882][bookmark: _Toc111880995]Data breaches
15.1 [bookmark: _Ref40445760]The Supplier shall notify the Authority, without undue delay (and in any event within 24 hours or by 5pm on the next Working Day), if it becomes aware of a Data Breach, or any unauthorised or unlawful Processing of the Personal Information and, together with such notice, provide a written description of:
15.1.1 the nature of, and facts relating to, the Data Breach together (where possible) with categories and approximate numbers of the Data Subjects and Personal Information records concerned;
15.1.2 the name and contact details of the data protection officer or other contact point at the Supplier (or the relevant Sub-Processor) where more information can be obtained;
15.1.3 the likely consequences of the Data Breach; and
15.1.4 measures taken or proposed to be taken to address the Data Breach including any measures to mitigate any possible adverse effects,
in each case taking into account the nature of the Processing and the information available to the Supplier, and where and in so far as it is not possible to provide all the relevant information at the same time, the information may be provided in phases without undue further delay, but the Supplier (and Sub-Processors, as applicable) may not delay notification under this paragraph 8.1 on the basis that an investigation is incomplete or ongoing.

15.2 The Supplier shall assist the Authority in fulfilling its obligations to respond to Data Breaches under the Data Protection Legislation, including but not limited to:
15.2.1 (without prejudice to paragraph 8.1) documenting any Data Breach (including the facts relating to the Data Breach, their effects and the remedial action taken) and reporting any Data Breach to the Regulator and/or Data Subjects, including by taking into account the information available to the Supplier; and
15.2.2 (without prejudice to paragraph 8.1) taking measures to address Data Breaches, including, where appropriate, measures to mitigate their possible adverse effects.
16 [bookmark: _Toc111822883][bookmark: _Toc111880996]General assistance with other aspects of the Data Protection Legislation
16.1 The Supplier shall promptly provide to the Authority with such assistance as the Authority may from time to time reasonably require to enable it to comply with its security, breach notification, impact assessment, prior consultation, record keeping and audit responsibilities under the Data Protection Legislation. 
16.2 [bookmark: _Ref479684953][bookmark: _Ref40447187]The Supplier shall at the option of the Authority, securely delete or return to the Authority, all Personal Information in accordance with paragraph 16.1 at any time at the written request of the Authority (provided the Authority is acting reasonably), and securely delete any existing or remaining copies, and promptly certify (via an authorised representative) when this exercise has been completed. 
17 [bookmark: _Toc111822884][bookmark: _Toc111880997]Information provision, records and audit rights
17.1 The Supplier shall (and shall procure that Sub-Processors shall) at no additional cost to the Authority, maintain a written record of the Processing activities it carries out under the Agreement and the Authority's instructions relating to the Personal Information, together with:
17.1.1 a general description of the technical and organisational measures referred to in paragraph 6.1; 
17.1.2 all information necessary to demonstrate compliance with the Agreement; and
17.1.3 such other records as the Authority may reasonably request and/or which the Supplier is legally obliged to keep under the Data Protection Legislation,
and shall promptly make such information available to the Authority on request.
17.2 The Supplier shall grant to the Authority, by the Authority's own personnel or by an independent auditor, the right of access at all reasonable times upon reasonable notice (save in the case of emergency) to inspect and take copies from information and record of Processing activity under the Agreement and shall provide all reasonable assistance at all times for the duration of the Agreement for the purposes of allowing the Authority to obtain such information as is necessary to carry out an audit for the purpose of examining the Supplier's compliance with its obligations arising under the Agreement.
17.3 The Supplier shall allow for and contribute to audits, including inspections, conducted by the Regulator and provide all information necessary in response to any request from the Regulator in relation to the same, in each case which relates in whole or in part to the Personal Information.
17.4 The Supplier shall conduct an annual audit in respect of its Processing of the Personal Information, its compliance with the Data Protection Legislation and promptly thereafter supply the Authority with a copy of a written report in respect of the annual audit including the findings and outcomes relating to the same.
18 [bookmark: _Toc111822885][bookmark: _Toc111880998]Communication of information to the Authority
18.1 [bookmark: _Ref485382937]The Supplier shall promptly notify the Authority if it receives:
18.1.1 from a Data Subject a communication relating to the exercise of that person's rights under the Data Protection Legislation in relation to the Personal Information, including their right to access the Personal Information or prevent certain Processing; or
18.1.2 any complaint, request, notice, communication or penalty which relates directly or indirectly to the Processing of the Personal Information or to either party's compliance with the Data Protection Legislation (save to the extent that such notification is prohibited by the relevant Data Protection Legislation), 
[bookmark: _Toc143779155]and, together with such notice, shall provide a copy of any such communication, complaint, request, notice or penalty and reasonable details of the circumstances giving rise to it. 
19 [bookmark: _Toc111822886][bookmark: _Toc111880999]Regulator
19.1 [bookmark: _Ref485382506]The Supplier shall provide assistance (including information and access), as reasonably required by the Authority, regarding the obligations of the Authority to co-operate with the Regulator in the performance of its tasks.  
19.2 The Supplier shall, to the extent permitted by Applicable Law, notify and consult with the Authority prior to co-operating directly with the Regulator and/or disclosing any information relating to the Authority or the Processing under the Agreement.  
20 [bookmark: _Toc111822887][bookmark: _Toc111881000]Transfers of Personal Information outside of the UK or EEA 
20.1 [bookmark: _Ref40447229]The Supplier shall not transfer Personal Information outside of the United Kingdom or the European Economic Area (EEA) without the prior written consent of the Authority and, where the Authority consents to such transfer, the Supplier shall, where applicable and in any event  prior to causing or permitting any such Processing to occur outside the United Kingdom and/or the EEA:
20.1.1 [bookmark: _Ref40447261]ensure that the Standard Contractual Clauses are entered into as between the Authority as 'data exporter' and the recipient of the Personal Information (including the Sub-Processor, as relevant) as 'data importer' and that they remain in place throughout the term of the Agreement; or
20.1.2 verify that the transfer is to a recipient located within an Adequate Jurisdiction (subject to any applicable restrictions); or
20.1.3 provide evidence in writing to the Authority that the recipient of the Personal Information (including the Sub-Processor, as relevant) has entered into Binding Corporate Rules which are valid in respect of Processing of Personal Information under this Data Processing Schedule and which have been approved by the European Commission and/or appropriate regulators (and the Supplier hereby warrants and undertakes to ensure that the Standard Contractual Clauses are entered into in the manner more particularly described at paragraph 13.1.1 immediately in the event that the recipient of the Personal Information is no longer entered into Binding Corporate Rules).
20.2 Should any of the transfer mechanisms more particularly referred to in paragraph 13.1 used by the Supplier for the purposes of transfers under the this Data Processing Schedule be held by the European Commission to be invalid under the Data Protection Legislation or be formally described by the Regulator as no longer providing for adequate protection for Personal Data under the Data Protection Legislation, the Supplier will (at the option of the Authority):
20.2.1 immediately at no additional cost to the Authority put in place an alternative mechanism for transfers which has been prior Approved in writing by the Authority having regard to the Data Protection Legislation; or 
20.2.2 cease transfers of the Personal Information to the relevant recipient forthwith and procure that the relevant recipient immediately takes all actions as are necessary in order for the Supplier to comply with paragraph 9.2.
21 [bookmark: _Toc111822888][bookmark: _Toc111881001]Description of Processing
21.1 [bookmark: _Ref40447326]The Supplier warrants and undertakes to use best endeavours to ensure that its description of the Processing carried out on the Personal Information as is set out in Appendix 1 to this Data Processing Schedule and as is completed in the first instance by the Supplier, is complete and accurate as at the date of the Supplier's signature of the Agreement.
21.2  the Authority reserves the right to review and amend the description of the Processing more particularly referred to in paragraph 14.1 at its sole discretion.
22 [bookmark: _Ref40447388][bookmark: _Toc111822889][bookmark: _Toc111881002]Engagement of another processor
22.1 The Supplier shall not engage another processor to process Personal Information on behalf of the Authority (a Sub-Processor) unless:
22.1.1 it has obtained the Authority's prior specific written consent;
22.1.2 it has carried out sufficient due diligence on the proposed Sub-Processor, and obtained sufficient guarantees that such Sub-Processor will implement appropriate technical and organisational measures in such a manner that the Processing will meet the requirements of the Data Protection Legislation and ensure the protection of the rights of the Data Subject;
22.1.3 it has provided the Authority with full details of the proposed Sub-Processor and the processing it will be carrying out; 
22.1.4 the Authority is granted the right to inspect the facilities of the proposed Sub-Processor and/or the Supplier's due diligence (to the extent the Authority reasonably requires to confirm the security of the proposed Personal Information Processing); 
22.1.5 [bookmark: _Ref40447364]it has entered into a written agreement with such Sub-Processor on no less onerous terms as are set out in this Data Processing Schedule, except for this paragraph 15, which shall be replaced by a provision preventing that other processor from sub-contracting; and
22.1.6 the written agreement referred to in paragraph 15.1.5 shall terminate automatically on expiry or termination of the Agreement (in whole or in part) for any reason.
22.2 The Supplier shall not be relieved of any of its obligations under the Agreement or this Data Processing Schedule by entering into any Sub-contract or otherwise delegating the performance of any part of the Goods, and the Supplier shall remain fully liable to the Authority for the performance of any Sub-Processor's obligations, and for its acts and omissions (as if they were the acts and omissions of the Supplier). 
23 [bookmark: _Toc111822890][bookmark: _Toc111881003]Termination
23.1 [bookmark: _Ref40445969]Following the termination or expiry of the Agreement, the Supplier shall (at the Authority's discretion) either promptly:
23.1.1 return to the Authority all of the Personal Information (or relevant part thereof, including all existing copies) in a format agreed by the Authority which, unless otherwise agreed, shall be a structured, commonly used and machine readable format; or
23.1.2 securely delete all of the Personal Information (or relevant part thereof, including all existing copies) and certify such deletion in writing.
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Appendix 1:  Details of Processing of Personal Information
The Processing of the Personal Information taking place under this Agreement includes that which is set out in the following description.
	Controller

	Thames Valley Police, Police Headquarters, Oxford Road, Kidlington, Oxfordshire, OX5 2NX

	Processor
	*Mandatory
[Supplier Address, Postcode]
Data Protection Officer: [Name]


	The subject matter of the Processing is:
	 [DESCRIBE for example, personal data  relating to individuals benefitting from obligations performed by the Supplier under the Agreement] *Mandatory (To be completed by the Authority relationship manager – high level )



	The nature and purpose of the Processing is:
	*Mandatory (To be completed by the Authority relationship manager – more granular ) [DESCRIBE for example: Processing of personal data relating to [description of whose personal data will be processed is conducted to enable the Supplier to perform its obligations under this Agreement and shall include, but shall not be limited to, the following types of Processing:
•	collection;
•	recording;
•	organisation;
•	structuring;
•	storage;
•	adaptation or alteration;
•	retrieval;
•	consultation; and
•	use.]


	The duration of the Processing is:
	 [DESCRIBE] OR [As set out in this Agreement] OR [Example: The Processing will last for the duration of the Agreement and for such period after the expiry or termination of the Agreement to allow the Supplier to comply with its legal obligations and return or delete the personal data in accordance with the Agreement.] *Mandatory (To be completed by the Authority relationship manager)

This section should include the length of time the supplier will process data for.

	The categories of Personal Data being Processed is
	: *Mandatory (To be completed by the Authority relationship manager) [DESCRIBE]
This section should include a list of personal data being processed, for example: Name, Address, DOB, Contact Details, NI, the Authority Account details, IP Address, Nationality, and Health Data etc. It should be separated into personal data and special category personal data. Example: 

The personal data Processed by the Supplier under this Agreement relates to [insert who it relates to –  and comprises the following types of personal data:

Personal Data
1.	name;
2.	contact details including address, telephone number and email address;
3.	date of birth;
4.	national insurance number;
5.	authority account details
6.	IP address
7.	[include any other personal data processed]

Special Category Personal Data
1.	racial or ethnic origin; and
2.	health data.
[please also list any other special categories of personal data processed, for example: political opinions, religious or philosophical beliefs, trade union membership, genetic data, biometric data for the purpose of uniquely identifying an individual and sex life or sexual orientation.]
Personal Information Definition; Any information relating to an identified or identifiable natural person.
Special Categories of Personal Information; Personal information that consists of information with regard to racial or ethnic origin; political opinions; physical or mental health or condition; sexual life; genetic data" and "biometric data etc. 

	The categories of Data Subjects include:
	*Mandatory (To be completed by the Authority relationship manager) [DESCRIBE]
This section should include a list of categories of Data Subjects, for example; 
1. Colleagues;
2. Customers;
3. Customer Representatives;
4. Agency Staff;
5. Suppliers;
6. Enquirers;
7. complainants etc. 

Definition; A Data Subject is an individual whom the particular personal information is about. 



Continuous Improvement Schedule
2 Supplier's obligations
[bookmark: _Toc111881004][bookmark: _Toc143779156]The Supplier shall have an on-going obligation throughout the Term to identify new or potential improvements to the supply of the Goods in accordance with this Schedule with a view to reducing the Authority's costs (including the Charges) and/or improving the quality and efficiency of the supply of the Goods to the Authority. As part of this obligation the Supplier shall identify and report to the Authority once every twelve (12) months regarding: 
the emergence of new and evolving relevant technologies which could improve the development, manufacturing, distribution or supply of the Goods, and those technological advances potentially available to the Supplier and the Authority which the parties may wish to adopt;
new or potential improvements to the Goods including in respect of the quality, responsiveness, procedures, benchmarking methods, ways of supplying the Goods and customer support services in relation to the Goods;
changes in business processes and working practices that would enable the Goods to be provided at lower cost and/or with greater benefits to the Authority; 
changes to the ICT environment, business processes and working practices that would enable reductions in the total energy consumed in the provision of the Goods;
improvements which the Supplier uses or is planning to use with its other customers; 
proposals as to how any investment required for continuous improvement could be shared with other customers of the Supplier;
a zero usage report for the delivered Goods; 
measuring and reducing the sustainability impacts of the Supplier's operations and supply-chains relating to the provision of the Goods, and identifying opportunities to assist the Authority in meeting their sustainability objectives; and
any Change in Charges and cost / benefit analysis of the potential improvements identified subject to this Schedule.
[bookmark: _Toc111881005][bookmark: _Toc143779157]The Supplier shall ensure that the information that it provides to the Authority shall be sufficient for the Authority to decide whether any improvement should be implemented. The Supplier shall provide any further information that the Authority requests.
[bookmark: _Toc111881006][bookmark: _Toc143779158]If the Authority wishes to incorporate any improvement identified by the Supplier, including any impact on the Charges declared by the Supplier as part of that improvement, the Authority shall request a Change in accordance clause 31 (Contract Change).
[bookmark: _Toc111881007][bookmark: _Toc143779159]Notwithstanding anything to the contrary in this Agreement, the parties may not change or improve the Goods in any way which adversely affects or may adversely affect any relevant Authority Standards or processes.
[bookmark: _Toc111881008][bookmark: _Toc143779160]Gain share
The Supplier shall in good faith work with the Authority to increase the cost efficiency of the Service.  Any savings achieved through implementation of any continuous improvements measures undertaking in accordance with Paragraph 1 shall be shared equally between the Supplier and the Authority.  
Prior to any implementation of any such gain share under Paragraph 2.1 the parties shall:
agree on how to account for any savings achieved by the continuous improvement measures and 
work together to implement any such gain share for the mutual benefit of the parties. 


Schedule 6 - Guarantee Schedule 



APPENDIX A OF GUARANTEE SCHEDULE - FORM OF GUARANTEE


[Insert the name of the Guarantor]

- and -

The Chief Constable for Thames Valley Police

DEED OF GUARANTEE








2
THIS DEED OF GUARANTEE is made the               day of                   202[ ]
BETWEEN:
(1)	[Insert the name of the Guarantor] [a company incorporated in England and Wales with number [         ] whose registered office is at [insert details of the Guarantor's registered office here]] [a company incorporated under the laws of [insert country], registered in [insert country] with number [insert number] at [insert place of registration], whose principal office is at [insert office details] ("Guarantor"); in favour of
(2)	The Chief Constable for Thames Valley Police of Police Headquarters, Oxford Road, Kidlington, Oxfordshire, OX5 2NX ("Beneficiary")
WHEREAS:
[(A)	It is a condition of the Beneficiary entering into the Guaranteed Agreement that the Guarantor executes and delivers this Deed of Guarantee to the Beneficiary.]
(B)	The Guarantor has agreed, in consideration of the Beneficiary entering into the Guaranteed Agreement with the Supplier, to guarantee the due performance by the Supplier of all of the Supplier 's obligations under the Guaranteed Agreement.
(C)	It is the intention of the parties that this document be executed and take effect as a deed.
Now in consideration of the Beneficiary entering into the Guaranteed Agreement, the Guarantor hereby agrees with the Beneficiary as follows:
1.	DEFINITIONS AND INTERPRETATION
1.1	In this Deed of Guarantee: 
1.1.1 unless defined elsewhere in this Deed of Guarantee or the context requires otherwise, defined terms shall have the same meaning as they have for the purposes of the Guaranteed Agreement;
1.1.2 the words and phrases below shall have the following meanings:
	"Guaranteed Agreement" means the [      ] made between the Beneficiary and the Supplier on [       ]; and
	"Guaranteed Obligations" means all obligations of the Supplier to the Beneficiary under the Guaranteed Agreement together with all obligations owed by the Supplier to the Beneficiary that are supplemental to, incurred under, ancillary to or calculated by reference to the Guaranteed Agreement.
1.1.3 references to this Deed of Guarantee and any provisions of this Deed of Guarantee or to any other document or agreement (including to the Guaranteed Agreement) are to be construed as references to this Deed of Guarantee, those provisions or that document or agreement in force for the time being and as amended, varied, supplemented, substituted or novated from time to time;
1.2 unless the context otherwise requires, words importing the singular are to include the plural and vice versa;
1.3 references to a person are to be construed to include that person's assignees or transferees or successors in title, whether direct or indirect;
1.4 the words "other" and "otherwise" are not to be construed as confining the meaning of any following words to the class of thing previously stated where a wider construction is possible;
1.5 unless the context otherwise requires, reference to a gender includes the other gender and the neuter;
1.6 unless the context otherwise requires, references to an Act of Parliament, statutory provision or statutory instrument include a reference to that Act of Parliament, statutory provision or statutory instrument as amended, extended or re-enacted from time to time and to any regulations made under it; 
1.7 unless the context otherwise requires, any phrase introduced by the words "including", "includes", "in particular", "for example" or similar, shall be construed as illustrative and without limitation to the generality of the related general words;
1.8 references to clauses and schedules are, unless otherwise provided, references to clauses of and schedules to this Deed of Guarantee; and
1.9 references to liability are to include any liability whether actual, contingent, present or future.
2 [bookmark: _Toc111881009]GUARANTEE AND INDEMNITY
2.1 The Guarantor irrevocably and unconditionally guarantees and undertakes to the Beneficiary to procure that the Supplier duly and punctually performs all of the Guaranteed Obligations now or hereafter due, owing or incurred by the Supplier to the Beneficiary. 
2.2 The Guarantor irrevocably and unconditionally undertakes upon demand to pay to the Beneficiary all monies and liabilities which are now or at any time hereafter shall have become payable by the Supplier to the Beneficiary under the Guaranteed Agreement or in respect of the Guaranteed Obligations.
2.3 If at any time the Supplier shall fail to perform any of the Guaranteed Obligations, the Guarantor, as primary obligor, irrevocably and unconditionally undertakes to the Beneficiary that, upon first demand by the Beneficiary it shall, at the cost and expense of the Guarantor:
2.4 fully, punctually and specifically perform such Guaranteed Obligations as if it were itself a direct and primary obligor to the Beneficiary in respect of the Guaranteed Obligations and liable as if the Guaranteed Agreement had been entered into directly by the Guarantor and the Beneficiary; and
2.5 indemnify and keep the Beneficiary indemnified against all losses, damages, costs and expenses (including VAT thereon, and including, without limitation, all court costs and all legal fees on a solicitor and own client basis, together with any disbursements,)  of whatever nature which may result or which such Beneficiary may suffer, incur or sustain arising in any way whatsoever out of a failure by the Supplier to perform the Guaranteed Obligations save that, subject to the other provisions of this Deed of Guarantee, this shall not be construed as imposing greater obligations or liabilities on the Guarantor than are purported to be imposed on the Supplier under the Guaranteed Agreement.  
2.6 As a separate and independent obligation, the Guarantor irrevocably and unconditionally undertakes to indemnify and keep the Beneficiary indemnified on demand against all losses, damages, costs and expenses (including VAT thereon, and including, without limitation, all legal costs and expenses), of whatever nature, whether arising under statute, contract or at common law, which such Beneficiary may suffer or incur if any obligation guaranteed by the Guarantor is or becomes unenforceable, invalid or illegal as if the obligation guaranteed had not become unenforceable, invalid or illegal provided that the Guarantor's liability shall be no greater than the Supplier 's liability would have been if the obligation guaranteed had not become unenforceable, invalid or illegal.  
3 [bookmark: _Toc111881010]OBLIGATION TO ENTER INTO A NEW AGREEMENT
If the Guaranteed Agreement is terminated for any reason, whether by the Beneficiary or the Supplier, or if the Guaranteed Agreement is disclaimed by a liquidator of the Supplier or the obligations of the Supplier are declared to be void or voidable for any reason, then the Guarantor will, at the request of the Beneficiary enter into a contract with the Beneficiary in terms mutatis mutandis the same as the Guaranteed Agreement and the obligations of the Guarantor under such substitute agreement shall be the same as if the Guarantor had been original obligor under the Guaranteed Agreement or under an agreement entered into on the same terms and at the same time as the Guaranteed Agreement with the Beneficiary.
4 [bookmark: _Toc111881011]DEMANDS AND NOTICES
4.1 Any demand or notice served by the Beneficiary on the Guarantor under this Deed of Guarantee shall be in writing, addressed to:
4.1.1  [Address of the Guarantor in England and Wales] 
4.1.2  [Facsimile Number]
4.1.3  [For the Attention of]
or such other address in England and Wales or facsimile number as the Guarantor has from time to time notified to the Beneficiary in writing in accordance with the terms of this Deed of Guarantee as being an address or facsimile number for the receipt of such demands or notices.
4.2 Any notice or demand served on the Guarantor or the Beneficiary under this Deed of Guarantee shall be deemed to have been served:
4.2.1 if delivered by hand, at the time of delivery; or
4.2.2 if posted, at 10.00 a.m. on the second Working Day after it was put into the post; or
4.2.3 if sent by facsimile, at the time of despatch, if despatched before 5.00 p.m. on any Working Day, and in any other case at 10.00 a.m. on the next Working Day.
4.3 In proving service of a notice or demand on the Guarantor or the Beneficiary it shall be sufficient to prove that delivery was made, or that the envelope containing the notice or demand was properly addressed and posted as a prepaid first class recorded delivery letter, or that the facsimile message was properly addressed and despatched, as the case may be.
4.4 Any notice purported to be served on the Beneficiary under this Deed of Guarantee shall only be valid when received in writing by the Beneficiary.
5 [bookmark: _Toc111881012]BENEFICIARY'S PROTECTIONS
5.1 The Guarantor shall not be discharged or released from this Deed of Guarantee by any arrangement made between the Supplier and the Beneficiary (whether or not such arrangement is made with or without the assent of the Guarantor) or by any amendment to or termination of the Guaranteed Agreement or by any forbearance or indulgence whether as to payment, time, performance or otherwise granted by the Beneficiary in relation thereto (whether or not such amendment, termination, forbearance or indulgence is made with or without the assent of the Guarantor) or by the Beneficiary doing (or omitting to do) any other matter or thing which but for this provision might exonerate the Guarantor. 
5.2 This Deed of Guarantee shall be a continuing security for the Guaranteed Obligations and accordingly: 
5.2.1 it shall not be discharged by any partial performance (except to the extent of such partial performance) by the Supplier of the Guaranteed Obligations or by any omission or delay on the part of the Beneficiary in exercising its rights under this Deed of Guarantee; 
5.2.2 it shall not be affected by any dissolution, amalgamation, reconstruction, reorganisation, change in status, function, control or ownership, insolvency, liquidation, administration, appointment of a receiver, voluntary arrangement or other incapacity, of the Supplier, the Beneficiary, the Guarantor or any other person;
5.2.3 if, for any reason, any of the Guaranteed Obligations shall prove to have been or shall become void or unenforceable against the Supplier for any reason whatsoever, the Guarantor shall nevertheless be liable in respect of that purported obligation or liability as if the same were fully valid and enforceable and the Guarantor were principal debtor in respect thereof; and 
5.2.4 the rights of the Beneficiary against the Guarantor under this Deed of Guarantee are in addition to, shall not be affected by and shall not prejudice, any other security, guarantee, indemnity or other rights or remedies available to the Beneficiary.
5.3 The Beneficiary shall be entitled to exercise its rights and to make demands on the Guarantor under this Deed of Guarantee as often as it wishes and the making of a demand (whether effective, partial or defective) in respect of the breach or non performance by the Supplier of any Guaranteed Obligation shall not preclude the Beneficiary from making a further demand in respect of the same or some other default in respect of the same Guaranteed Obligation.
5.4 The Beneficiary shall not be obliged before taking steps to enforce this Deed of Guarantee against the Guarantor to obtain judgment against the Supplier or the Guarantor or any third party in any court, or to make or file any claim in a bankruptcy or liquidation of the Supplier or any third party, or to take any action whatsoever against the Supplier or the Guarantor or any third party or to resort to any other security or guarantee or other means of payment. No action (or inaction) by the Beneficiary in respect of any such security, guarantee or other means of payment shall prejudice or affect the liability of the Guarantor hereunder.
5.5 The Beneficiary's rights under this Deed of Guarantee are cumulative and not exclusive of any rights provided by law and may be exercised from time to time and as often as the Beneficiary deems expedient.
5.6 Any waiver by the Beneficiary of any terms of this Deed of Guarantee, or of any Guaranteed Obligations shall only be effective if given in writing and then only for the purpose and upon the terms and conditions, if any, on which it is given.
5.7 Any release, discharge or settlement between the Guarantor and the Beneficiary shall be conditional upon no security, disposition or payment to the Beneficiary by the Guarantor or any other person being void, set aside or ordered to be refunded pursuant to any enactment or law relating to liquidation, administration or insolvency or for any other reason whatsoever and if such condition shall not be fulfilled the Beneficiary shall be entitled to enforce this Deed of Guarantee subsequently as if such release, discharge or settlement had not occurred and any such payment had not been made. The Beneficiary shall be entitled to retain this security after as well as before the payment, discharge or satisfaction of all monies, obligations and liabilities that are or may become due owing or incurred to the Beneficiary from the Guarantor for such period as the Beneficiary may determine.
6 [bookmark: _Toc111881013]RIGHTS OF SUBROGATION
6.1 The Guarantor shall, at any time when there is any default in the performance of any of the Guaranteed Obligations by the Supplier and/or any default by the Guarantor in the performance of any of its obligations under this Deed of Guarantee, exercise any rights it may have: 
6.1.1 of subrogation and indemnity; 
6.1.2 to take the benefit of, share in or enforce any security or other guarantee or indemnity for the Supplier's obligations; and 
6.1.3 to prove in the liquidation or insolvency of the Supplier, only in accordance with the Beneficiary's written instructions and shall hold any amount recovered as a result of the exercise of such rights on trust for the Beneficiary and pay the same to the Beneficiary on first demand.  The Guarantor hereby acknowledges that it has not taken any security from the Supplier and agrees not to do so until Beneficiary receives all moneys payable hereunder and will hold any security taken in breach of this clause on trust for the Beneficiary.
7 [bookmark: _Toc111881014]REPRESENTATIONS AND WARRANTIES
The Guarantor hereby represents and warrants to the Beneficiary that:
7.1 the Guarantor is duly incorporated and is a validly existing company under the laws of its place of incorporation, has the capacity to sue or be sued in its own name and has power to carry on its business as now being conducted and to own its property and other assets;
7.2 the Guarantor has full power and authority to execute, deliver and perform its obligations under this Deed of Guarantee and no limitation on the powers of the Guarantor will be exceeded as a result of the Guarantor entering into this Deed of Guarantee;
7.3 the execution and delivery by the Guarantor of this Deed of Guarantee and the performance by the Guarantor of its obligations under this Deed of Guarantee including, without limitation entry into and performance of a contract pursuant to paragraph 3 have been duly authorised by all necessary corporate action and do not contravene or conflict with:
7.4 the Guarantor's memorandum and articles of association or other equivalent constitutional documents; 
7.5 any existing law, statute, rule or regulation or any judgment, decree or permit to which the Guarantor is subject; or
7.6 the terms of any agreement or other document to which the Guarantor is a party or which is binding upon it or any of its assets;
7.7 all governmental and other authorisations, approvals, licences and consents, required or desirable, to enable it lawfully to enter into, exercise its rights and comply with its obligations under this Deed of Guarantee, and to make this Deed of Guarantee admissible in evidence in its jurisdiction of incorporation, have been obtained or effected and are in full force and effect; and
7.8 this Deed of Guarantee is the legal valid and binding obligation of the Guarantor and is enforceable against the Guarantor in accordance with its terms.
8 [bookmark: _Toc111881015]PAYMENTS AND SET-OFF
8.1 All sums payable by the Guarantor under this Deed of Guarantee shall be paid without any set-off, lien or counterclaim, deduction or withholding, howsoever arising, except for those required by law, and if any deduction or withholding must be made by law, the Guarantor will pay that additional amount which is necessary to ensure that the Beneficiary receives a net amount equal to the full amount which it would have received if the payment had been made without the deduction or withholding.
8.2 The Guarantor shall pay interest on any amount due under this Deed of Guarantee from the day after the date on which payment was due up to and including the date of payment in full (as well after as before any judgment) calculated from day to day at a rate per annum equal to [4%] above the base rate of the Bank of England from time to time in force. 
8.3 The Guarantor will reimburse the Beneficiary for all legal and other costs (including VAT) incurred by the Beneficiary in connection with the enforcement of this Deed of Guarantee.
9 [bookmark: _Toc111881016]GUARANTOR'S ACKNOWLEDGEMENT
The Guarantor warrants, acknowledges and confirms to the Beneficiary that it has not entered into this Deed of Guarantee in reliance upon, nor has it been induced to enter into this Deed of Guarantee by any representation, warranty or undertaking made by or on behalf of the Beneficiary (whether express or implied and whether pursuant to statute or otherwise) which is not set out in this Deed of Guarantee.
10 [bookmark: _Toc111881017]ASSIGNMENT
The Beneficiary shall be entitled to assign or transfer the benefit of this Deed of Guarantee at any time to any person without the consent of the Guarantor being required and any such assignment or transfer shall not release the Guarantor from its liability under this Guarantee.
11 [bookmark: _Toc111881018]SEVERANCE
If any provision of this Deed of Guarantee is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if this Deed of Guarantee had been executed with the invalid, illegal or unenforceable provision eliminated.
12 [bookmark: _Toc111881019]THIRD PARTY RIGHTS
A person who is not a party to this Deed of Guarantee shall have no right under the Contracts (Rights of Third parties) Act 1999 to enforce any term of this Deed of Guarantee.  This paragraph does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
13 [bookmark: _Toc111881020]GOVERNING LAW
13.1 This Deed of Guarantee shall be governed by and construed in all respects in accordance with English law.
13.2 The Guarantor irrevocably agrees for the benefit of the Beneficiary that the courts of England shall have jurisdiction to hear and determine any suit, action or proceedings and to settle any dispute which may arise out of or in connection with this Deed of Guarantee and for such purposes hereby irrevocably submits to the jurisdiction of such courts.
13.3 Nothing contained in this paragraph shall limit the rights of the Beneficiary to take proceedings against the Guarantor in any other court of competent jurisdiction, nor shall the taking of any such proceedings in one or more jurisdictions preclude the taking of proceedings in any other jurisdiction, whether concurrently or not (unless precluded by applicable law).
13.4 The Guarantor irrevocably waives any objection which it may have now or in the future to the courts of England being nominated for the purpose of this paragraph on the ground of venue or otherwise and agrees not to claim that any such court is not a convenient or appropriate forum.
13.5 [Provision dealing with the appointment of English process agent by a non English incorporated Guarantor] [The Guarantor hereby irrevocably designates, appoints and empowers [the Supplier] [a suitable alternative to be agreed if the Supplier 's registered office is not in England or Wales] either at its registered office or on facsimile number [insert fax no.] from time to time to act as its authorised agent to receive notices, demands, service of process and any other legal summons in England and Wales for the purposes of any legal action or proceeding brought or to be brought by the Beneficiary in respect of this Deed of Guarantee.  The Guarantor hereby irrevocably consents to the service of notices and demands, service of process or any other legal summons served in such way.]
IN WITNESS whereof the Guarantor has caused this instrument to be executed and delivered as a Deed the day and year first before written.

EXECUTED as a DEED by	)
[Insert name of the Guarantor] acting by [Insert/print names]

							Director

							Director/Secretary

[bookmark: _Toc530726220][bookmark: _Toc143779161]The Common Seal of The Chief Constable for Thames Valley Police
[bookmark: _Toc530726221][bookmark: _Toc143779162]was hereunto affixed in the presence of                                       )
[bookmark: _Toc530726222][bookmark: _Toc143779163]The Head of Procurement for Thames Valley Police
		

[bookmark: _Toc530726223][bookmark: _Toc143779164]…………………………………………………
The Head of Procurement for Thames Valley Police




Schedule 7 - Value for Money Schedule
24 Definitions
24.1 In this Schedule, the following expressions shall have the following meanings:
"Benchmarked Rates"	the Charges for the Benchmarked Goods;
"Benchmarker"		a neutral and independent third party with knowledge and experience of financial matters in relation to the Benchmarked Goods;
"Benchmark Review"	a review of the Goods carried out in accordance with this Schedule to determine whether those Goods represent Good Value;
"Benchmarked Goods"	any Goods included within the scope of a Benchmark Review pursuant to this Schedule;
"Comparable Rates"	rates payable by the Comparison Group for Comparable Goods that can be fairly compared with the Charges;
"Comparable Goods"	Goods that are identical or materially similar to the Benchmarked Goods (including in terms of scope, specification, volume and quality of performance) provided that if no identical or materially similar Goods exist in the market, the Supplier shall propose an approach for developing a comparable Goods benchmark;
"Comparison Group"	a sample group of organisations providing Comparable Goods which consists of organisations which are either of similar size to the Supplier or which are similarly structured in terms of their business and their product offering so as to be fair comparators with the Supplier or which, are best practice organisations;
"Equivalent Data"		data derived from an analysis of the Comparable Rates and/or the Comparable Goods (as applicable) provided by the Comparison Group;
"Good Value"		that the Benchmarked Rates are within the Upper Quartile; and
"Upper Quartile"		in respect of Benchmarked Rates, that based on an analysis of Equivalent Data, the Benchmarked Rates, as compared to the range of prices for Comparable Goods, are within the top 25% in terms of best value for money for the recipients of Comparable Goods.
24.2 The Supplier acknowledges that the Authority wishes to ensure that the Goods, represent value for money to the taxpayer throughout the Term.  
24.3 This Schedule sets to ensure the Agreement represents value for money throughout and that the Authority may terminate the Agreement by issuing a Termination Notice to the Supplier if the Supplier refuses or fails to comply with its obligations as set out in Paragraphs 3 of this Schedule.
1.4	Amounts payable under this Schedule shall not fall with the definition of Charges.
25 Benchmarking
25.1 How benchmarking works
25.1.1 The Authority may, by written notice to the Supplier, require a Benchmark Review of any or all of the Goods.
25.1.2 The Authority shall not be entitled to request a Benchmark Review during the first six (6) month period from the Commencement Date or at intervals of less than twelve (12) months after any previous Benchmark Review. 
25.1.3 The purpose of a Benchmark Review will be to establish whether the Benchmarked Goods are, individually and/or as a whole, Good Value.
25.1.4 The Goods that are to be the Benchmarked Goods will be identified by the Authority in writing.
25.1.5 Upon its request for a Benchmark Review the Authority shall nominate a Benchmarker. The Supplier must Approve the nomination within ten (10) Working Days unless the Supplier provides a reasonable explanation for rejecting the appointment. If the appointment is rejected then the Authority may propose an alternative Benchmarker.  If the parties cannot agree the appointment within twenty (20) Working Days of the initial request for Benchmark review then a Benchmarker shall be selected by the Chartered Institute of Financial Accountants. 
25.1.6 The cost of a Benchmarker shall be borne by the Authority (provided that each party shall bear its own internal costs of the Benchmark Review) except where the Benchmark Review demonstrates that the Benchmarked Good and/or the Benchmarked Goods are not Good Value, in which case the parties shall share the cost of the Benchmarker in such proportions as the parties agree (acting reasonably). Invoices by the Benchmarker shall be raised against the Supplier and the relevant portion shall be reimbursed by the Authority.
25.2 Benchmarking Process
25.2.1 The Benchmarker shall produce and send to the Authority, for Approval, a draft plan for the Benchmark Review which must include:
(a) a proposed cost and timetable for the Benchmark Review;
(b) a description of the benchmarking methodology to be used which must demonstrate that the methodology to be used is capable of fulfilling the benchmarking purpose; and
(c) a description of how the Benchmarker will scope and identify the Comparison Group. 
25.2.2 The Benchmarker, acting reasonably, shall be entitled to use any model to determine the achievement of value for money and to carry out the benchmarking. 
25.2.3 The Authority must give notice in writing to the Supplier within ten (10) Working Days after receiving the draft plan, advising the Benchmarker and the Supplier whether it Approves the draft plan, or, if it does not Approve the draft plan, suggesting amendments to that plan (which must be reasonable). If amendments are suggested then the Benchmarker must produce an amended draft plan and this Paragraph 2.2.3 shall apply to any amended draft plan.
25.2.4 Once both parties have Approved the draft plan then they will notify the Benchmarker.  No party may unreasonably withhold or delay its Approval of the draft plan.
25.2.5 Once it has received the Approval of the draft plan, the Benchmarker shall:
(a) (finalise the Comparison Group and collect data relating to Comparable Rates. The selection of the Comparable Rates (both in terms of number and identity) shall be a matter for the Benchmarker's professional judgment using:
(i) market intelligence;
(ii) the Benchmarker's own data and experience;
(iii) relevant published information; and
(iv) pursuant to Paragraph ‎2.2.7 below, information from other suppliers or purchasers on Comparable Rates;
(b) by applying the adjustment factors listed in Paragraph ‎2.2.7 and from an analysis of the Comparable Rates, derive the Equivalent Data;
(c) using the Equivalent Data, calculate the Upper Quartile;
(d) determine whether or not each Benchmarked Rate is, and/or the Benchmarked Rates as a whole are, Good Value.
25.2.6 The Supplier shall use all reasonable endeavours and act in good faith to supply information required by the Benchmarker in order to undertake the benchmarking.  The Supplier agrees to use its reasonable endeavours to obtain information from other suppliers or purchasers on Comparable Rates.
25.2.7 In carrying out the benchmarking analysis the Benchmarker may have regard to the following matters when performing a comparative assessment of the Benchmarked Rates and the Comparable Rates in order to derive Equivalent Data:
(a) the Agreement terms and business environment under which the Comparable Rates are being provided (including the scale and geographical spread of the customers);
(b) exchange rates;
(c) any other factors reasonably identified by the Supplier, which, if not taken into consideration, could unfairly cause the Supplier's pricing to appear non-competitive.
25.3 Benchmarking Report
25.3.1 For the purposes of this Schedule "Benchmarking Report" shall mean the report produced by the Benchmarker following the Benchmark Review and as further described in this Schedule;
25.3.2 The Benchmarker shall prepare a Benchmarking Report and deliver it to the Authority, at the time specified in the plan Approved pursuant to Paragraph ‎2.2.3, setting out its findings. Those findings shall be required to:
(a) include a finding as to whether or not a Benchmarked Good and/or whether the Benchmarked Goods as a whole are, Good Value;
(b) if any of the Benchmarked Goods are, individually or as a whole, not Good Value, specify the changes that would be required to make that Benchmarked Service or the Benchmarked Goods as a whole Good Value; and 
(c) include sufficient detail and transparency so that the Authority can interpret and understand how the Benchmarker has calculated whether or not the Benchmarked Goods are, individually or as a whole, Good Value.



The parties agree that any changes required to this Agreement identified in the Benchmarking Report shall be implemented at the direction of the Authority in accordance with clause 31 (Contract Change
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