This agreement is dated 
Parties

1. North Hertfordshire District Council of Council Offices, Gernon Road, Letchworth Garden City Hertfordshire SG6 3JF (Council) 
2. [FULL COMPANY NAME] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Supplier) 
            together referred to as the “Parties”.
North Hertfordshire District Council

Purchase Order Standard Terms and Conditions of Contract

1 Definitions and Interpretation

1.1 The definitions and rules of interpretation in this Clause apply in these   conditions:

	Contract
	means the agreement between the Supplier and the Council consisting of these conditions, the Schedules and (where applicable) the Tender Response, the Purchase Order and the Specification.

	Commencement Date
	means                                

	Conflict of Interest

Council

Council’s Premises
	means where any of the following situations exist:

a) The pecuniary or personal interests of the Supplier or the Supplier’s staff conflict with the duties owed to the Council under this Contract:

b) A situation arises, or may arise, pursuant to Regulation 24 of the Public Contracts Regulations 2015:

c) The pecuniary or personal interests of the Supplier or the Supplier’s staff may prejudice or be detrimental to the interests or requirements of the Council.
means North Hertfordshire District Council of Council Offices, Gernon Road, Letchworth Garden City, Hertfordshire SG6 3JF
any location under the control of the Council where the Supply is to be provided as specified in the Specification and/or Purchase Order.


	Data Protection Legislation
	all applicable data protection and privacy legislation in force and as amended from time to time in the UK including the Data Protection Act 2018 (DPA), the retained EU Law version of the General Data Protection Regulation (EU) 2016/679) now known as the UK GDPR and all other UK legislation and regulatory requirements which apply to a party relating to the use of Personal Data (including, without limitation, The Privacy and Electronic Communications (EC Directive) Regulations 2003) and any guidance and codes of practice issued and applicable to a party.


	European Union (Withdrawal) Act 2018


	the act that implemented the UK-EU withdrawal agreement in UK law as amended by the European Union (Withdrawal Agreement) Act 2020.


	Expiry Date
	[      ] months/years from the Commencement Date.

	Force Majeure Event
	means any circumstance outside the reasonable control of a party that affects the party’s performance of obligations under the Contract and which is not due to any act or failure by that party concerned including fire, flood or any disaster but shall exclude strike action in the Suppliers organisation.

	Intellectual Property/Intellectual Property Rights
	means patents, registered and unregistered designs, copyright, trademarks, know-how and all other intellectual property protection wherever in the world enforceable.



	Price
	means the fee to be paid under the Contract to the Supplier as detailed in Schedule 3.

	Purchase Order
	means the purchase order issued by the Council for the Supply.

	Retained EU Law

Specification
Standard Contractual Clauses
	means the new category of UK law created under sections 2 to 4 of the European Union (Withdrawal) Act 2018 (EUWA) at the end of the UK-EU transition period.
means the document provided (where applicable) by the Council detailing the required specifications of the Supply.
means the standard contractual clauses for the transfer of data between the EU and non-EU/EEA countries as set out in Appendix B of Schedule 1.

	Supplier
	means the person, company, firm or partnership that has accepted the Council’s Purchase Order for the Supply and is identified in the Purchase Order.

	Supply
	means the goods, services and/or works as described in the Contract documents or Purchase Order.

	Tender


	means (where applicable) the tender or request for quotation given to the Council by the Supplier.

	Tender Response


	means the documents sent by the Supplier to the Council in response to the Tender or request for quotation.

	Working Day
	Monday to Friday, excluding any public holidays in England and Wales.


. 
1.2
Interpretation:
(a) A person includes a natural person, corporate or unincorporated body (whether or not having a separate legal personality).
(b) A reference to a party includes its personal representatives, successors and permitted assigns. 
(c) Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms. 
(d) A reference to writing or written includes emails. 
(e) References to any statute or statutory provision include a reference to that statute or statutory provision as from time to time amended, extended or re-enacted and shall be deemed to include any bye-laws, statutory instruments, rules, regulations, orders, notices, directions, consents or permissions made under them from time to time. 

2 Application of Terms

2.1 These conditions are the Council’s standard terms and conditions which will govern the Contract between the Council and the Supplier to the entire exclusion of all other terms and conditions unless any other contract terms have been agreed between the parties in writing.

2.2 Subject to Clause 2.1, this Contract constitutes the entire agreement between the parties as it relates to the Supply except that this Clause shall not exclude liability in respect of any fraudulent misrepresentation by either Party.  This document supersedes all prior agreements of whatever nature and prevails over any other terms and conditions including but not limited to any standard conditions printed and/or contained on any invoice or quotation submitted by the Supplier.
2.3 This Contract shall take effect on the Commencement Date and shall continue until the Expiry Date (at which time it will expire automatically) unless this Contract is determined earlier in accordance with the provisions of this Contract.  

3 Quality and Defects

3.1 Where the Supply comprises goods, the Supplier warrants that all items delivered under the Contract will be free from defects in material and workmanship, comply with the Council’s Specification and be suitable for the purposes intended by the Council. The Supplier also warrants it has legal title to the goods and the Council purchases in good faith. 
3.2 Where the Supply comprises services, the Supplier warrants to the Council that in the performance of the services it has exercised all reasonable skill and care to be expected from a Supplier competent in supplying services of a similar scope and complexity as the services comprised in the Supply.  

3.3 The Supplier shall comply with all applicable regulations or other legal requirements concerning the manufacture, packaging and delivery of the goods. 

3.4 The Council’s rights under these conditions are in addition and without prejudice to the Council’s rights under the Supply of Goods and Services Act 1982 (as amended) and any other applicable legislation.

3.5 At any time prior to delivery of the goods, the Council shall have the right to inspect and/or test the goods.

3.6 If as a result of inspection and/or testing of the goods, the Council is not satisfied that the goods will comply in all respects with the Purchase Order and/or, the Tender and/or the Specification, the Council may inform the Supplier of their opinion and the Supplier shall take such steps necessary to ensure compliance; or may cancel the Purchase Order and terminate the Contract at any time prior to the delivery of the goods, in each case without penalty or other obligation to compensate the Supplier for losses it has incurred and/or may incur.

3.7 The goods shall be marked in accordance with the Council’s instructions and any applicable regulations or requirements of the carrier and properly packed and secured so as to reach their destination in an undamaged condition.

4 Health & Safety

4.1 The Supplier shall at all times comply with all appropriate requirements of the Health and Safety at Work etc Act 1974 as amended and all other relevant statutory provisions including any guidance and codes of practice. In addition to complying with all relevant legislation, guidance and codes of practice, the Supplier must, whilst on the Council’s remises or carrying out work for and on behalf of the Council, comply with the Council’s health, safety and welfare policy and the relevant codes of practice and procedures made under it. The policy and codes/procedures are available for inspection from an authorised officer of the Council, however, the Supplier will be deemed to be aware of them when they start the work irrespective of whether they have inspected the same. 
4.2 The Supplier shall comply with the Council’s Health and Safety measures in respect of Staff and other persons working on the Council’s Premises, and shall notify the Council immediately of any incident occurring in the performance of the Contract on the Council’s Premises that causes personal injury or damage to property which could give rise to personal injury.

5 Price

5.1 In consideration of the performance of the Supplier’s obligations, the Council shall pay the Price as detailed in Schedule 3 and a sum equal to the VAT chargeable on the Supply on production of a valid VAT invoice by the Supplier.

6 Invoices

6.1 No payment shall be made by the Council unless the Supplier is in receipt of a Purchase Order.

6.2 The Purchase Order reference number must be quoted on the Supplier’s invoice. If the Purchase Order reference is not quoted this may result in a delay in making payment or in the Supplier’s invoice being returned.

6.3 If there is any appreciable delay in completing the order, separate invoices must be rendered for each delivery. The Purchase Order number must be correctly quoted on all invoices. 

6.4 Tax invoices are required from all VAT registered Suppliers.
6.5 The Council shall accept and process payment for an electronic invoice submitted for payment by the Supplier where the invoice is undisputed and where the invoice complies with the standard on electronic invoicing. 

6.6 For the purposes of Clause 6.5, an electronic invoice complies with the standard on electronic invoicing where it complies with the standard and any of the syntaxes published in the Commission Implementing Decision (EU) 2017/1870 as amended from time to time by a government minister in exercise of the powers conferred either under the European Union (Withdrawal) Act 2018 or by virtue of any UK Law.
6.7 Unless otherwise stated in the Purchase Order and/or the Tender, the Council shall pay the Price by BACS within 30 days of receipt by the Council of a proper invoice following successful delivery of the Supply in accordance with the Purchase Order and/or Tender.

6.8 No variation in the Price or extra charges shall be made without the Council’s prior written consent.

6.9 The Council may, at its sole discretion, pay any part of any disputed invoice. 

6.10 If the Supplier or the Council defaults in the payment, when due, of any sum payable under the Contract (whether determined or by agreement or pursuant to an order of the Courts or otherwise) the liability of the Supplier or the Council (as the case may be) shall be increased to include interest on such sum from the date when such payment is due until the date of actual payment at a rate of 2% per annum above the Bank of England’s base rate from time to time. Such interest shall accrue from day to day and shall be paid subject to any withholding tax.
7 Set Off

7.1 The Council reserves the right to set off from the payment in respect of this order any sums due from the Supplier under this or any other contract or agreement between the Supplier and the Council.

8 Delivery

8.1 The Supply shall be delivered, carriage paid, to the Council’s place of business as stated on the Purchase Order, or to such other place of delivery as is agreed between the Parties in writing prior to delivery of the Supply.

8.2 The Supplier will deliver the Supply to the Council during working hours or at a time agreed between the Parties and the Supplier shall off-load the Supply at their own risk.

8.3 Where the date of delivery of the Supply is not specified by the Council, the Supplier shall give the Council reasonable notice of the specified date.

8.4 The time of delivery of the Supply is of the essence to the Contract.

8.5 A packing note quoting the number of the Purchase Order must accompany each delivery or consignment of the Supply and must be displayed prominently.

8.6 The Council shall be entitled to reject any Supply delivered which are not strictly in accordance with the requirements of Clause 3.1, the Purchase Order and/or the Tender and/or the Specification and this Contract; the Council shall not be deemed to have accepted any Supply until the Council has had a reasonable time to inspect them following delivery or (where applicable) within a reasonable time after any latent defect in the Supply has become apparent.

8.7 If the Supplier requires the Council to return any packaging material to them, that fact must be reasonable and clearly stated on any delivery note and any such packaging material shall only be returned to the Supplier at the Supplier’s own cost which shall be payable in advance.

8.8 On dispatch of any consignment of Supply, the Supplier shall send the Council an advice note specifying the means of transport, the place and date of dispatch, the number of packages and their weight and volume. 

8.9 The Supplier shall, free of charge and within 5 working days, either repair or replace (as the Council shall elect) such of the Supply as may either be damaged in transit or been placed in transit have failed to be delivered to the Council provided that:

(a) in the case of damage to the Supply in transit, the Council shall within a reasonable period of delivery give notice to the Supplier that the Supply has been damaged; and

(b) in the case of non-delivery of the Supply, the Council shall (provided that the Council have been advised of the dispatch of the Supply and their date of delivery) within a reasonable period of the notified date of delivery give notice to the Supplier that the Supply has not been delivered.

8.10 Where relevant, and at the completion of the Supply, the Supplier shall remove all materials from the site (unless otherwise instructed by the Council) and permanently reinstate any damaged areas or surfaces and leave the site in a clean condition ready for occupation.

9 Force Majeure

9.1 Each party shall notify the other as soon as it becomes aware of a Force Majeure Event.

9.2 Neither party shall be liable for any delay in or failure to perform its obligations under the Contract if such delay or failure results from a Force Majeure Event provided that each party shall use all reasonable endeavours to continue to perform its obligations for the duration of such Force Majeure Event.  

9.3 The Council reserves the right to cancel the Contract or reduce the volume of Supply ordered without liability if the Council is prevented from or delayed in the carrying on the project or business for which the Supply is required due to circumstances beyond the Council’s reasonable control.

9.4 If the Supplier notifies the Council under Clause 9.1, then the Council may notify the Supplier at any time before the end of the Force Majeure Event and terminate the Contract without liability.  Where the Supply is recommenced after a Force Majeure Event then the Contract shall be varied to extend the time for performance, completion and/or delivery accordingly.

10 Risk and Property

10.1 Without prejudice to any of the rights or remedies of the Council, property and risk in any Supply shall pass to the Council on delivery or when the Council notifies acceptance in writing where goods are to be subject to testing, whichever shall be the later.

10.2 The Supplier shall assist the Council or his Authorised Officer (free of charge) to make any inspection or tests the Council may reasonably require of the Supply at any time prior to acceptance.

10.3 The Council may by written notice to the Supplier reject any of the Supply which fail to meet the requirements specified in the Purchase Order and/or the Tender and/or the Specification or any other written document. Such notice shall be given within a reasonable time after delivery of the Supply. If the Council rejects any of the Supply pursuant to this condition the Council shall be entitled (without prejudice to any other rights and remedies):

(a) to have the Supply either repaired by the Supplier or (if the Council shall elect) replaced by the Supplier with Supplies which comply in all respects with the requirements specified; or

(b) to obtain a full refund from the Supplier.
10.4 At the Council’s election, the Supplier shall either repair or replace Supplies that fail to arrive or arrive damaged free of charge and as quickly as possible.

10.5 The guarantee period applicable to the Supply shall be 12 months from putting into service or 18 months from delivery, whichever shall be the longer (subject to any longer written guarantee arrangements agreed in writing between the Parties). If the Council shall within such guarantee period or within 30 days thereafter give notice in writing to the Supplier of any defect in any of the Supply as may have arisen during such guarantee period under the proper and normal use of the Supply, the Supplier shall (without prejudice to any other rights and remedies which the Council may have) within 5 working days remedy such defects (whether by repair or replacement as the Council shall elect) without cost to the Council.

10.6 Any Supply rejected or returned by the Council shall be returned to the Supplier at the Supplier’s own risk and expense.

11 Audit and Corrupt Gifts or Payments

11.1 The Supplier shall keep and maintain records of the previous 2 years expenditure paid by the Council.
11.2 The Supplier shall comply with all applicable laws, regulations, codes and sanctions relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 and shall not engage in any activity, practice or conduct which would constitute an offence under the same. Any non-compliance shall be deemed a material breach of this Contract.

12 Indemnity and Insurance

12.1 The Supplier shall have liability for and shall indemnify the Council in full against all direct, indirect or consequential loss, liability, injury, damages, costs (including reasonable legal costs) or expenses or claims or demands arising from any breach by the Supplier of the terms of this Contract including any negligent or reckless act, omission or default in the provision of the Supply. 

12.2 The Supplier shall at its own cost, effect and maintain during the Contract, a policy or policies of insurance such as public and employers liability and other insurances, including product, with a reputable insurance company necessary to cover the risks contemplated by the Contract.  The liability cover shall be in respect of all risks arising out of the Supplier's performance of the Contract, including death or personal injury, loss of or damage to property or any other loss.
12.3 The Supplier shall give the Council, on request, copies of all insurance policies referred to in this clause or a broker's verification of insurance to demonstrate that the required insurances are in place, together with receipts or other evidence of payment of the latest premiums due under those policies.
13 Confidentiality

13.1 The Supplier shall keep in strict confidence all documents, information technical and/or commercial know-how, specifications, inventions, processes and initiatives which are of a confidential nature and have been disclosed to the Supplier by the Council or the Council’s agents and any other confidential information concerning the Council’s business or services which the Supplier may obtain or be made aware of, and the Supplier shall restrict disclosure of such confidential material to such of the Supplier’s employees or agents as need to know the same for the sole purpose of discharging the Supplier’s obligations to the Council and shall ensure that such employees or agents are subject to like obligations of confidentiality as bind the Supplier.

14 Confidentiality and Information

14.1 The Supplier recognises that the Council is subject to legal duties which may require the release of Information under the Freedom of Information Act 2000 or the Environmental Information Regulations 2004 or any other applicable legislation or codes governing access to information and that the Council may be under an obligation to provide information on request. Such information may include matters relating to, arising out of or under this Contract. The Supplier will assist the Council to enable the Council to comply with its obligations under the Freedom of Information Act 2000 or the Environmental Information Regulations 2004 or other applicable legislation governing access to information. 

14.2 The Supplier shall allow persons nominated by the Council access to all management records and documents in the possession of the Supplier in connection with the performance of this Contract, including all accounting records and financial information in the possession, custody or control of the Supplier or the Supplier’s s auditors.
14.3 This Clause 14 shall apply both during the Contract and after its termination.

15 Conflicts of Interest

15.1 The Supplier shall take appropriate steps to ensure that neither the Supplier nor the Supplier’s staff are placed in a position where, in the reasonable opinion of the Council, there is an actual or potential Conflict of Interest.

15.2 The Supplier shall promptly notify and provide full particulars to the Council if such a Conflict of Interest referred to in Clause 1 arises or may reasonably be foreseen as arising. Such full particulars shall include a description of the steps it shall take, if any, to remedy the Conflict of Interest.

15.3 The Council shall consider the information provided by the Supplier and promptly notify the Supplier that it:

15.3.1
is satisfied that the steps proposed by the Supplier are sufficient to remedy the Conflict of Interest;

15.3.2
requires the Supplier to comply with the Council’s reasonable instructions to remedy the Conflict of Interest; or

15.3.3
is not satisfied that the Conflict of Interest can be remedied.
15.4 
The Supplier shall follow any reasonable instructions of the Council to mitigate the actual or potential Conflict of Interest.

15.5 
The Council reserves the right, without incurring any costs or penalties, to terminate this Contract immediately by giving notice in writing to the Supplier and/or to take such other steps it deems necessary where, in the reasonable opinion of the Council;
15.5.1
the Supplier is unable to remedy the actual or potential Conflict of Interest; or

15.5.2
the Supplier fails to comply with any reasonable instructions of the Council to address a Conflict if Interest. 

15.6
The action of the Council pursuant to Clause 15.5 shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Council.

15.7
In the event that the Supplier engages a sub-contractor to perform and fulfil its obligations under this Contract and subject to Clause 19.2, the Supplier shall: -
15.7.1
remain responsible to the Council for the performance of its obligations under this Contract notwithstanding the appointment of any sub-contractor and be responsible for the acts omissions and neglects of its sub-contractors; and
15.7.2
impose obligations on its sub-contractor in the same terms as those imposed on it pursuant to this Contract and shall procure that the sub-contractor complies with such terms. 
16 Intellectual Property and Council Property

16.1 All property (including land and buildings), specification, materials, equipment, tools, copyright, design rights or any other forms of Intellectual Property Rights in all drawings, plans, specifications and data supplied by the Council to the Supplier shall remain vested solely in the Council and shall be kept confidential by the Supplier.  
16.2 All Intellectual Property conceived or made by the Supplier in the course of providing the Supply will belong to the Council and the Supplier hereby assigns and agrees to assign all their interest therein to the Council.  Whenever requested to do so by the Council the Supplier will at the Council’s expense execute any and all applications assignments or other instruments which the Council deems necessary to give effect thereto.
16.3 The Supplier warrants to the Council that the Supply shall not infringe the Intellectual Property Rights of any third party.
17 Termination

17.1 The Council shall be entitled to cancel the Purchase Order or terminate the Contract in respect of all or part only of the Supply by giving notice to the Supplier 3 days prior to delivery, in which event the Council shall not be liable for payment for the Supply not delivered, loss of anticipated profits or any consequential loss.

17.2 The Council shall be entitled to terminate the Contract immediately without liability if:

(a) the Supplier commits a material breach of any of the terms and conditions of the Contract;

(b) the Supplier has a bankruptcy order made against it or has made an arrangement with its creditors or otherwise takes the benefit of any statutory provision for the time being in force for the relief of insolvent debtors or (being a body corporate) has convened a meeting of creditors or enters into liquidation or has a receiver or an administrative receiver appointed or is the subject of similar procedures under the law of any other state or a resolution is passed or a petition presented to any court for the Supplier’s winding up, or for the granting of an administration order, or any proceedings are commenced relating to the Supplier’s insolvency or possible insolvency;

(c) the Supplier ceases or threatens to cease to carry on business; 

(d) the Council reasonably apprehends that any of the events mentioned above are about to occur, or

(e) in the Council’s opinion the Supplier has abandoned the Contract.

17.3 The termination of the Contract, howsoever arising, shall be without prejudice to the rights and duties of the Parties accrued prior to termination.

18 Discrimination

The Supplier shall comply with the Equality Act 2010 and all other equality legislation that may apply by virtue of the Supplier’s engagement with the Council. The Supplier shall comply with any reasonable instructions or requests from the Council in this respect and indemnify the Council in respect of any losses incurred as a result of any non-compliance.

19 General

19.1 The Supplier acknowledges that the Council is subject to the Best Value duty imposed on the Council by Part 1 of the Local Government Act 1999 and Supplier shall throughout the Contract assist the Council in discharging the Best Value duty by actively promoting, continuous improvement in the way in which the Supply is provided, having regard to a combination of economy, efficiency and effectiveness.

19.2 The Supplier shall not assign, sub-contract or in any other way dispose of the Contract or any part of it without prior approval in writing.

19.3 Any waiver by the Council of any breach of or default under the Contract by the Supplier shall not be considered as a waiver of any subsequent breach or default of the Contract.

19.4 Failure or delay by the Council in enforcing or partially enforcing any provision of the Contract shall not be construed as a waiver of any of the Council rights under the Contract.

19.5 If any provision of the Contract is found by a court to be invalid, illegal or unenforceable such provision shall to the extent required be deemed not to form part of this Contract and the remainder of the provisions of the Contract shall continue in full force and effect. 

19.6 This Contract shall be governed by and interpreted in accordance with English law.  Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Contract or its subject matter or formation (including non-contractual disputes or claims).
19.7 No amendment to the Contract shall be valid save where agreed in writing and signed by the parties.

20 Data Protection 
20.1 Both parties acknowledge and agree to comply with the Data Protection Legislation, details of which are set out in Schedule 1 attached to this Contract.
21.        Modern Slavery, Anti-Slavery and Human Trafficking Laws and Policies   
4.1 The Modern Slavery Act came into force in 2015 and enforces protection against slavery and trafficking in the UK. It requires large commercial organisations, that carry on business in the UK and have a total turnover of £36 million or more, to prepare a slavery and human trafficking statement each financial year to ensure there is no modern slavery in their business or supply chains. Where applicable, during the life of the Contract, the Council will require you to provide a statement on how you are complying with this act.
4.2 The Supplier shall adopt and maintain a whistle-blowing policy which enables staff to blow the whistle on any suspected offence as described or referred to in sections 1 to 4 of the Modern Slavery Act 2015.
4.3 In performing its obligations under the Contract, the Supplier shall:   

(a) comply with all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force including but not  limited to the Modern Slavery Act 2015; 
(b) maintain throughout the term of this Contract its own policies and    procedures to ensure its compliance; 
(c) not engage in any activity, practice or conduct that would constitute an   offence under the Modern Slavery Act 2015; 
(d) include in its contracts with its subcontractors and suppliers anti-slavery and human trafficking provisions that are at least as onerous as those set out in this clause 21; and

(e) adopt a policy in order to notify the Council as soon as it becomes aware of any actual or suspected slavery of human trafficking in a supply chain which has a connection with this Contract.   
4.4 The Supplier represents and warrants that at the date of this Contract, it has  not been convicted of any offence involving slavery and human trafficking; nor  has it 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.    
4.5  The Council may terminate the Contract with immediate effect by giving  written notice to the Supplier if the Supplier commits a breach of this Clause  21.   
22. Legislation

4.6 In providing the Supply, the Supplier shall comply with all applicable laws (including public procurement laws), enactments, orders, regulations and other similar instruments, and any local, national or supranational agency, inspectorate, minister, ministry, official or public or statutory person of the government of the United Kingdom. 

4.7 The Supplier shall not unlawfully discriminate within the meaning and scope of any law, enactment, order, or regulation relating to discrimination (whether in race, gender, religion, disability, sexual orientation or otherwise) in employment. The Supplier shall take all reasonable steps to secure the observance of this clause by all servants, employees or agents of the Supplier and all Suppliers and sub-contractors employed in the execution of the Contract. The Supplier acknowledges that the Council is subject to a public sector equality duty under section 149 of the Equality Act 2010 (the Equality Act) and to this end, and if the Supplier is discharging a public function on behalf of the Council, agrees to: 

(a) eliminate unlawful discrimination, harassment, victimisation and any other conduct

prohibited by the Equality Act.

(b) advance equality of opportunity between people who share a Protected

Characteristic and people who do not share it.

(c) foster good relations between people who share a Protected Characteristic and

people who do not share it.

4.8 No person who is not a party to the Contract (including any employee, officer, agent, representative, or sub-contractor of either the Council or the Supplier) may enforce any term of the Contract which expressly or by implication confers a benefit on him, without the prior agreement in writing of both Parties, which agreement should specifically refer to this Clause 22. 

4.9 The Supplier shall, when working on the Council’s Premises, perform the Contract in accordance with the Council’s environmental policy. The Supplier shall also:

(a) read and understand the commitments made by the Council in its Environmental Policy;
(b) assist the Council to achieve its strategic aims and objectives in relation to the environment through the provision of the Supply; and
(c) ensure that the Supply complies with relevant environmental legislation. 
This Contract has been entered into on the date stated at the beginning of it.

To be Executed Under Hand or by way of a Deed (depending on the Contract Value)

Schedule 1
Definitions:

Controller: as defined in the Data Protection Legislation. 

Data Subject: as defined in the Data Protection Legislation.
Personal Data: as defined in the Data Protection Legislation.
Processor: as defined in the Data Protection Legislation.

1. TC “27. Data processing” \l 1Data processing

1.1 Both parties will comply with all applicable requirements of the Data Protection Legislation. This Paragraph 1 is in addition to, and does not relieve, remove or replace, a party’s obligations or rights under the Data Protection Legislation. 

1.2 The Parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Controller and the Supplier is the Processor. Appendix A sets out the scope, nature and purpose of processing by the Supplier, the duration of the processing and the types of Personal Data and categories of Data Subject.  The Council may vary Appendix A and will notify the Supplier in writing accordingly.

1.3 Without prejudice to the generality of Paragraph 1.2, the Council will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Supplier for the duration and purposes of this Contract.

1.4 Without prejudice to the generality of Paragraph 1.2, the Supplier shall, in relation to any Personal Data processed in connection with the performance by the Supplier of its obligations under this Contract:

(a) process that Personal Data only on the documented written instructions of the Council which are set out in Appendix A, unless the Supplier is required by the Data Protection Legislation to otherwise process that Personal Data; 

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

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

(i) the Council or the Supplier has provided appropriate safeguards in relation to the transfer; 

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

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

(iv) the Supplier complies with the reasonable instructions notified to it in advance by the Council with respect to the processing of the Personal Data; and
(v) the Standard Contractual Clauses for international transfers of Personal Data from controllers to processors as set out in Appendix B has been completed and agreed between the Supplier and the Council.
(d) notify the Council immediately if it receives:

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

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

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

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

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

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

(h) maintain complete and keep accurate records and information to demonstrate its compliance with this Paragraph 1 and allow for audits by the Council or the Council’s designated auditor and immediately inform the Council if, in the opinion of the Supplier, an instruction infringes the Data Protection Legislation.

1.5 The Supplier shall indemnify the Council against any losses, damages, cost or expenses incurred by the Council arising from, or in connection with, any breach of the Supplier’s obligations under this Paragraph 1.

1.6 Where the Supplier intends to engage a sub-contractor pursuant to Clause 15.7 of this Contract and intends for that sub-contractor to process any Personal Data relating to this Contract, it shall:

(a) notify the Council in writing of the intended processing by the sub-contractor;

(b) obtain prior written consent from the Council to the processing;

(c) enter into a written agreement incorporating terms which are substantially similar to those set out in this Paragraph 1.

1.7 Either Party may, at any time on not less than 30 Working Days' written notice to the other Party, revise this Paragraph 1 by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when replaced by attachment to this Contract).

1.8
The provisions of this paragraph shall apply during the continuance of this Contract and indefinitely after its expiry or termination.

Appendix A 

 Data processing
1. TC "1. Processing by the Supplier" \l 1Processing by the Supplier
TC "1.1 Scope" \l 2Scope

Personal Data relating to the Council’s and the Supplier’s staff which is necessary to enable the Supply to be performed under this Contract.

TC "1.2 Nature" \l 2Nature and TC "1.3 Purpose of processing" \l 2Purpose of the processing

The Supplier will use the Personal Data to correspond and liaise with the Council and the recipients notified to them in writing for the purpose of delivery of the Supply. 

The Supplier will collect, record, store and use the Personal Data for the purpose of corresponding and liaising with the Client and the recipients notified to them in writing to enable the Supply to be delivered and such Personal Data will be held in accordance with the terms of this Contract.

TC "1.4 Duration of processing" \l 2Duration of processing

The duration of the processing is the duration of this Contract.

2. TC "2. Types of Personal Data" \l 1Types of Personal Data

Names, addresses, telephone numbers, email addresses.

3. TC "3. Categories of Data Subject" \l 1Categories of Data Subject

The Council’s and Supplier’s staff (including volunteers, agents and temporary workers and sub-contractors) and the recipients notified to the Supplier in writing by the Council or the purpose of delivery of the Supply.
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