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THE COMMENCEMENT DATE OF THIS CONTRACT IS  (               )    TO THE  
(                         )

Between:
1. Gwynedd Council, Council Offices, Caernarfon, Gwynedd, LL55 1SH (hereafter referred to as ‘the Council’ which shall include their successors in title and to their functions and powers)   and 
2. Xxxxxxxxxxxxxxxxxxxxx   (hereafter referred to as ‘the Contractor’).






CONTRACTOR’S OBLIGATIONS
A. The Council, in exercise of its discretion provides housing related support to those in need of such support.  In a bid to properly undertake such provision, the Council requires the Contractor to deliver the required services on the Council’s behalf. 
B. The Contractor has agreed to provide the Council with said services.














TERMS AND CONDITIONS OF THE CONTRACT
[bookmark: _Toc9943438]1.	definitions and interpretation
1.1	When they are used in this Contract, the terms and expressions set out below in the first column have the meanings set out in the second column.

	“Authorised Officer”
	Means the person referred to in clause 7 (Authorised Officer);

	“Care Manager”
	Means a person appointed by a Social Services Department or Health Service Trust to manage the package of care being delivered to a service user.  This includes Supporting People services and Community Care services.

	“Commencement Date”
	Means the start date of the Contract.

	“End Date”
	Means the end date of the Contract.

	“Confidential Information”
	Means information obtained from or relating to either the Contractor or the Council, or the Council or the Contractor’s business, or the Council or the Contractor’s affairs, servants, agents or employees, or any information regarding the Service Users and such information includes the personal information of those who are receiving support under this Contract.


	“Contract Manager”
	Means the person referred to in clause 8 (Contract Manager);

	“Data Protection Legislation”
	the UK Data Protection Legislation and (for so long as and to the extent that the law of the European Union has legal effect in the UK) the GDPR and any other directly applicable European Union regulation relating to privacy.

	“Day/s”
	Means Monday to Sunday inclusive;

	“Default Notice”
	Means a notice setting out the nature of the Default committed and, if the Default can be put right, the action required to put it right and the timescale within which it is to be put right. Any such timescale must be reasonable in all the circumstances;

	“Default”
	Means any failure, either on the Council’s part or the Contractor’s to carry out their respective obligations under this Contract;

	“Early Review Notice”
	Means a notice which the Council are entitled to serve on the Contractor under clause 27.5.4 stating that one or more of the Support Services Reviews has been brought forward and the date on which it is, or they are, to commence;

	“Eligible Service User”
	Means a Service User who has either been assessed by the Council or the Contractor as being eligible for their Support Services charges to be met by payment of the Housing Support Grant;

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

	“Housing Support Grant (HSG)”
	Means the amount the Council will pay the Contractor for each Eligible Service User or Support Service;

	“Mediator”
	Means an individual who is appointed in accordance with clause 30 (Dispute Resolution) to mediate between the Contractor and the Council if both parties are in dispute;

	“Outcomes monitoring data”
	Means the collection of evidence that demonstrates the benefits of the Housing Support Grant programme for service users;

	“Performance Indicators”
	Means the performance indicators relating to Housing Support issues required by Gwynedd Council: Housing Support Grant Section quarterly.

	“Persistent Default”
	Means where the Contractor has committed more than two Defaults during any consecutive period of 6 months, whether or not these are the same Defaults or different Defaults and even if the Contractor puts the Default right each time;

	“Premises”
	Means those properties at which the Contractor to provide the Support Services;

	“Regulatory Body”
	Means a body which is established either by statute or in some other way and to whose regulatory powers both parties are subject.  However, this does not include any body of which membership is voluntary;

	“Resumption Notice”
	Means a notice referred to in clause 27.13;

	“Serious Default”
	Means a Default on the Contractor’s part which materially prejudices the health, safety or welfare of a Service User or Service Users;

	“Service User”
	Means a person who receives or who may receive the Support Services which the Contractor is to provide under this Contract;

	“Support Services”
	Means the support services (projects) listed in Schedule 2 which are set out against the Premises at which they are to be provided and ‘Support Service’ means any one of them. 

	“Support Services Review”
	Means a review of the Support Services carried out bythe Council in accordance with clause 13 (Support Service Review);

	“Suspension Notice”
	Means a notice the Council serves on the Contractor under clause 27.9 which sets out details of the Support Services which are to be suspended whilst the Council carry out an investigation into a Serious Default;

	“TUPE”
	Means the Transfer of Undertakings (Protection of Employment) Regulations 1981 (including all the amendments made to these Regulations since 1981 which are still in force) and the Acquired Rights Directive;

	“UK GDPR”
	Has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018;

	“Unannounced Visits”
	Means a visit by the Council to any one of the Contractor’s support services (projects);

	“Variation Notice”
	Means a notice served in accordance with clause 31 (Variation to the Contract);

	“Variation”
	Means a variation to this Contract or to the Support Services, made in accordance with clause 31 (Variation to the Contract); and

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



1.2	Unless the context makes it clear that this is not what is intended, any reference in this Contract to: 
1.2.1	the feminine includes a reference to the masculine and vice versa;
1.2.2	the singular includes a reference to the plural and vice versa; 
1.2.3	a person includes a reference to an individual or a firm, partnership, company, or corporation;
1.2.4	a ‘clause’ or a ‘schedule’ in this Contract means a reference to a clause or schedule of this Contract;
a reference to either party includes a reference to its permitted assigns and subcontractors.
1.3	The headings in this Contract are for ease of reference only and do not affect its interpretation.
1.4	Any reference in this Contract to any enactment, order, regulation, or other similar instrument is to be taken to mean a reference to any such enactment, order, regulation, or other similar instrument which is in force for the time being. This includes (for as long as they are in force):
1.4.1	any amendments or modifications to any such enactment, order, regulation, or other similar instrument; and 
1.4.2	any re-enactment of any such enactment, order, regulation, or other similar instrument.
[bookmark: _Toc9943439]2.	Start & duration of this Contract
2.1	This Contract will start on the Commencement Date of ****and will continue until****. The Contract shall be for an Initial Term of 3 years and thereafter, at the absolute discretion of the Council, the Contract may be extended for up to a further 3 years on a year-by-year basis by serving a notice on the Contractor 3 months before the end of the current Contract Term.

2.2	This Contract will continue unless a decision is made as a consequence of the Support Service Review to terminate the support service (project).

2.3	However, notwithstanding clauses 2.1 and 2.2, under clause 28 (Termination), either parties can:

2.3.1	end the Contract as a whole before the Support Service Review Date or End Date; or

2.3.2	end the Contract in relation to any particular Support Service (project) before its review date or End Date (without bringing the Contract as a whole to an end).
[bookmark: _Toc9943440]
3	ENTIRE CONTRACT  
3.1	This Contract sets out all the terms and conditions which the Council and the Contractor have agreed regarding the provision of the Support Services.  This means that it supersedes and extinguishes al previous and contemporaneous agreements, promises, assurances, representations, documents, negotiations or understandings, whether oral or written, made, carried out or entered into before the date of this Contract and relating to its subject matter.
[bookmark: _Toc9943441]4	priority of documents
4.1	If there is any inconsistency or conflict between what is set out in any of the clauses of this Contract and what is set out in any of the schedules, then what is set out in the clauses will take precedence.
[bookmark: _Toc9943442]5	assignment and sub-contracting
5.1	If the Contractor wants to:
5.1.1	assign their interest in this Contract to any other person; or
5.1.2	create any interest in this Contract or any part of it (for example by way of a trust); or
5.1.3	create any security over this Contract or any part of it (for example, by way of a fixed charge); or
5.1.4	sub-contract the carrying out of the Contractor’s obligations under this Contract
then the Contractor must first obtain the Council’s written consent, which the Council shall not unreasonably withhold or delay in giving to the Contractor. 
5.2	Notwithstanding clause 5.1, the Council’s consent will not be required to a floating charge over substantially the whole of the Contractor’s assets, property and undertaking.
5.3	However, even if the Council has given their consent to the Contractor sub-contracting the carrying out of the Contractor’s obligations under this Contract, the Council can subsequently withdraw it, provided that the Council act reasonably in doing so and give the Contractor reasonable notice. This means that by the end of the notice period, the Contractor must have terminated the sub-contract concerned.
5.4	No assignment or subcontracting will relieve the Contractor of their obligations under this Contract. The Contractor will be responsible for the acts, defaults and neglect of any sub-contractor or any employee, agent or servant of any such sub-contractor, as if they were the Contractor’s own acts, defaults and neglect.  This will be the case even if as a condition of the Council giving their consent, the Council require the sub-contractor to agree directly with them that it will carry out any or all the Contractor’s obligations under this Contract.
[bookmark: _Toc9943443]6	PARTNERSHIP AND agency
6.1	Nothing in this Contract is intended to or shall be deemed to establish any partnership of joint venture between the parties, constitute either party the agent of the other party or authorise either party to make or enter into any commitments for or on behalf of any other party. The Contractor must not represent to anyone, nor allow any of the Contractor’s employees or agents to represent to anyone, that the Contractor is the Council’s agent or servant.
6.2	In addition, the Contractor must not enter into any contract on the Council’s behalf or on behalf of any of the Service Users, or in any way claim that the Contractor is authorised to do so. This includes (but is not limited to) not binding the Council or any of the Service Users to carrying out, varying, releasing or discharging any obligation, whether or not by way of a formal contract.
[bookmark: _Toc9943444]7	authorised officer
7.1	The Council must appoint a person to exercise their rights and powers under this Contract, called the ‘Authorised Officer’. This will not limit in any way either the Council’s rights or obligations.
7.2	Details of the person the Council have appointed to act as Authorised Officer from the Commencement Date (telephone number, e-mail address and postal address) are set out in Schedule 2.  If no such details are set out, then the Authorised Officer will be the person who signs this Contract on the Council’s behalf and the Council will supply the Contractor with the details within 5 Working Days of the date of this Contract.
7.3	The Authorised Officer will be entitled to appoint another person or persons to exercise some or all of their functions (each a ‘deputy Authorised Officer’).
7.4	The Council will be entitled to change the identity of the Authorised Officer at any time (and the Authorised Officer may change the identity of any deputy Authorised Officer at any time) but if the Council does (or the Authorised Office does) then they must give the Contractor at least 5 Working Days written notice, unless for reasons beyond their control, this is not possible.  If this is the case, the Council will notify the Contractor by whatever means appears reasonable to them although the Council must then confirm any such notice in writing within 5 Working Days. 
7.5	Any such notice referred to in clauses 7.3 or 7.4 must contain the same details regarding the replacement Authorised Officer or replacement deputy Authorised Officer as are set out in Schedule 2.
7.6	Until the Council has notified the Contractor of any change in the identity of the Authorised Officer or the Authorised Officer has notified the Contractor of any change in the identity of a deputy Authorised Officer, the Contractor will be entitled to treat the last person notified to the Contractor as the Authorised Officer or the deputy Authorised Officer (as the case may be).
7.7	All notifications of changes under this clause 7 (the Authorised Officer) will be made in accordance with clause 36 (Notices).
[bookmark: _Toc9943445]8	the contract manager
8.1	The Contractor must appoint a person to exercise the Contractor’s rights and powers under this Contract, called the ‘Contract Manager’.  This will not limit in any way either the Contractor’s rights or obligations.
8.2	Details of the person the Contractor has appointed to act as Contract Manager from the Commencement Date (their telephone number, e-mail address and postal address) are set out in Schedule 2.
8.3	The Contract Manager will also be entitled to appoint another other person or persons to exercise some or all of their functions (each a ‘deputy Contract Manager’) but if they do so, they must give the Council at least 5 Working Days written notice.
8.4	The Contractor will be entitled to change the identity of the Contract Manager at any time (and the Contract Manager may change the identity of any deputy Contract Manager at any time) but if the Contractor does then they must give the Council at least 5 Working Days written notice, unless for reasons beyond the Contractor’s (or Contract Manager’s) control, this is not possible.  If this is the case, the Contractor will notify the Council by whatever means appears reasonable to the Contractor although they must then confirm any such notice in writing within 5 Working Days. 
8.5	Any such notice referred to in clauses 8.3 or 8.4 must contain the same details regarding the replacement Contract Manager or (replacement) deputy Contract Manager as are set out in the Schedule regarding the original Contract Manager.
8.6	Until the Contractor has notified the Council of any change in the identity of the Contract Manager, or the Contract Manager has notified the Council of any change in the identity of a deputy Contract Manager, the Council will be entitled to treat the last person notified to us as the Contract Manager or the deputy Contract Manager (as the case may be).
9	Housing Support Grant
9.1	The sum paid by the Council under this Contract is dependent on the Welsh Government grant allocation. As to the precise sum of the payment to be made to the Contractor under this Contract, this will be advised to the Contractor by a Council letter provided separately from this Contract.
9.2	The Contractor agrees to invoice the Council either every 4 weeks or one calendar month interval.
9.3	If the Contractor is providing a service on which VAT is chargeable (including services which attract a zero rate of VAT) the Contractor must send the Council an invoice for payment of the Housing Support Grant.  The invoice should be based on the schedule of Eligible Service Users or Support Service. 
9.4	The Council may also make an adjustment to any sums payable to the Contractor under this Contract to compensate for any errors made either on their part or the Contractor’s part. 
9.5	If any dispute as to errors, changes or late payments from the Council cannot be settled within 20 Working Days of the Contractor sending the Council details of any such errors, changes or delays then either one may require the disagreement to be dealt with under the provisions of clause 30 (Dispute Resolution) and an appropriate adjustment shall be made once any such dispute is settled or determined.  In this event the Contractor’s Statutory Rights to late payment interest are unaffected.
9.6	If an adjustment can only be made after the End Date relating to the Support Service concerned or after this Contract has been terminated (or its application to the Support Service concerned) then the Contractor must pay the Council any over payment and the Council must pay the Contractor any under payment, in each case as soon as possible after the amount of any such adjustment has been agreed or determined.
9.7	VAT - The Housing Support Grant does not include VAT. If VAT is payable then the Council must pay this in addition to the Housing Support Grant provided that the Contractor supplies the Council with a proper VAT invoice.
[bookmark: _Toc9943447]10.	COMPLETION OF BENEFIT APPLICATIONS  
10.1	The Contractor will be required to assist and ensure that all Service Users claim Housing Benefit and all other relevant benefit entitlements.  
[bookmark: _Toc9943470]11	Recovery of sums due
11.1	If either the Contractor or the Council owes the other money under this Contract, then the one who is owed the money may set off any such sum against any money it subsequently owes to the other under this Contract.
12	The support services standard
12.1	The Contractor must provide the Support Services in accordance with their obligations under this Contract and with all the skill, care and diligence to be expected of a competent contractor of services of a similar kind to the Support Services.
12.2	In providing the Support Services the Contractor must also comply with: 
12.2.1	any and all codes of practice, performance ratings and quality standards that are laid down in this Contract or that are issued to the Contractor as part of an agreed Variation Notice; and
12.2.2	all statutory provisions which apply to the Support Services.
[bookmark: _Toc9943448]13	Support services review
13.1	The Council shall carry out a Support Service Review of each of the support services at the times notified to the Contractor by the Council.  The Council will give the Contractor at least 28 days notice of the Support Service Review.  The Contractor shall use all reasonable endeavours to co-operate with the Council in carrying out such Support Service Reviews.
13.2	The Council may carry out any of the Support Services Reviews at a different time if: 
13.2.1	the Contractor agrees, 
13.2.2	the Council are entitled to do so under clause 27.5.4 (Early Review)
13.2.3	or it is necessary in emergency circumstances.
13.3	The Council may carry out unannounced visits to any one of the Contractor’s Support Services from time to time, to ensure compliance with the terms and conditions of the Housing Support Grant. 
13.4	Each Support Service Review must be carried out taking into account guidelines and directions issued by the Welsh Government.
1. [bookmark: _Toc9943449]Statutory duties
14.1	The Council have various statutory duties in relation to this Contract to carry out a regular review of the Support Services, and the review referred to in clause 13 (Support Services Review).
14.2	The Contractor must fully co-operate with the Council in carrying out any such statutory duty and subject to clause 19 (Data Protection Legislation) the Contractor must make available to the Council such facilities and such assistance as the Council may reasonably request provided the Council has given the Contractor reasonable notice and provided this does not put the Contractor to what it considers, acting reasonably, is unreasonable cost. 
14.3	For example, the Contractor must allow the Council’s employees or authorised agents access to:
14.3.1	the Contractor’s employees; and
14.3.2	all information, reports, financial / annual accounts, documents, records (whether in human or machine readable form) and data which the Contractor holds or has access to
in each case who or which are relevant to this Contract or the Support Services.
14.4	The Contractor must also allow the Council to take copies of the information, reports etc referred to in clause 14.3.2.
14.5	Any information, reports etc made available to the Council under this clause 14 (Statutory Duties) shall be treated by the Council as Confidential Information and therefore subject to the provisions of clause 23 (Confidentiality).
[bookmark: _Toc9943450]15	complaints procedure
15.1	The Contractor must: 
15.1.1	draw up a complaints procedure (if they have not already got one);
15.1.2	operate it from the Commencement Date; and 
15.1.3	at the Council’s request, provide them with a copy.
15.2	The Contractor’s complaints procedure must either: 
15.2.1	be approved by the Council (and the Council must not be unreasonable or delay in giving their approval); or 
15.2.2	comply with the requirements of any Regulatory Body to which the Contractor is subject, including any change in such requirements.
15.3	At the Council’s reasonable request, the Contractor must supply them with a copy of the Contractor’s records relating to complaints made in relation to the Support Services and the Contractor’s response.
[bookmark: _Toc9943451]16	staff
16.1	The Contractor must employ sufficient numbers of people of sufficient ability, skill, knowledge, training or experience so as to properly provide, and to supervise the proper provision of, the Support Services. 

16.2	The Contractor must carry out checks with the Criminal Records Bureau (CRB) and  with the ‘Protection of Vulnerable Adults Scheme’ (POVA) on all staff employed or (if any) volunteers engaged to provide, or supervise the provision of the Support Services, if this is a statutory requirement.

[bookmark: _Toc9943452]17	equal opportunities
17.1	The Contractor must: 
17.1.1	operate an equality policy for as long as this Contract is in force; and 
17.1.2	provide the Council with a copy of any such policy at their request.
17.2	The Contractor must make sure that the Contractor’s equality policy complies with all statutory obligations as defined in the Equality Act 2010 as regards discrimination on the grounds of, race, age, disability, sex, gender reassignment, sexual orientation, religion or belief, pregnancy and maternity, or marriage or civil partnership in relation to:
17.2.1	decisions made by the Contractor in the recruitment, training or promotion of staff employed or to be employed in the provision of the Support Services;
17.2.2	the provision of the Support Services; and
17.2.3	the carrying out of the Contractor’s obligations under this Contract.
17.3	The Contractor must provide the Council with such information as they may reasonably require in order for the Council to assess the Contractor’s compliance with the statutory requirements of the Equality Act.
17.4	If any Court or Tribunal, or the Equality and Human Rights Commission makes a finding that the Contractor has unlawfully discriminated against any person in the provision of the Support Services then the Contractor must:
17.4.1	take all necessary steps to make sure that the unlawful discrimination does not happen again; and
17.4.2	notify the Council in writing of the finding and the steps taken to prevent its re-occurrence.
17.5	In providing the Support Services, the Contractor must give appropriate consideration to each Service User’s language preference, race, nationality, cultural or ethnic background, marital status, age, gender, religion, sexual orientation and disabilities.
17.6	The Contractor is required to comply with the Council’s Welsh Language Policy, which accords with the requirements of the Welsh Language Act 1993 and Welsh Language (Wales) Measures 2011.
[bookmark: _Toc9943453]18	VULNERABLE ADULTS POLICY
18.1	The Contractor must use all reasonable endeavours to make sure that they comply with the Wales Interim Policy and Procedures for the Protection of Vulnerable Adults from Abuse,  2010. The document outlines the roles and responsibilities of the key agencies in the protection of vulnerable adults.
19	Data protection LEGISLATION
19.1   	Both the Council and the Contractor must comply with the requirements of the Data Protection Legislation  insofar as they apply to the provision of the Support Services and/or otherwise to this Contract.
19.2     	Data Protection Agreement and Obligations

19.3    	The below paragraphs set out the respective roles and obligations of the parties in respect of the processing of Personal Data under this Contract. The terms Personal Data, Data Controller (or Controller), Data Processor (or Processor) and processing shall bear the meanings given to them under Data Protection Legislation.

19.4     	Roles of the Parties

19.5     	The Contractor acknowledges that for the purposes of Data Protection Legislation, the Council is the Data Controller in respect of the Personal Data processed under this Contract. 

19.6    	Where the Contractor is processing Personal Data solely on behalf of the Council, the Contractor will be a Data Processor and must comply with all of the provisions below except the paragraphs under ‘The Contractor as a Data Controller’

19.7    	To the extent that the Contractor processes any Personal Data as a Data Controller, the Contractor, and the Council shall be joint Data Controllers and the Contractor must comply with all the paragraphs below except the paragraphs under ‘The Contractor as a Data Processor’ 

19.8     	Provisions relating to all processing of Personal Data by the Contractor

19.9   	The Contractor must indemnify and keep indemnified the Council against all claims and proceedings and all liability, loss, costs and expenses incurred in connection therewith by the Council, as a result of any claim made or brought by any person in respect of any loss, damage or distress caused to that person as a result of the Contractor's unauthorised processing, unlawful processing, destruction of and / or damage to any Personal Data processed by the Contractor.

19.10   	The Contractor must assist the Council to comply with the Data Protection Legislation. This includes the Contractor providing the Council with all assistance as may be required in complying with requests to exercise individual rights, including the right of subject access, served on the Council under Articles 15 to 22 of the UK GDPR, as applicable, and the disclosure by the Contractor of any Personal Data in relation to such requests.

19.11   	If the Contractor receives Personal Data from the Council as part of a call-off procedure (i.e. Individual Contracts), or specific commissioning inquiry, but the Council does not go on to commission the Support Service from the Contractor, the Contractor must promptly, and in any event within five (5) days of notification by the Council that no such Support Service will be commissioned, delete all copies of such Personal Data in the possession of the Contractor.

19.12  	The Contractor must be able to demonstrate to the Council, if requested to do so, that it has complied with the deletion clause above.

19.13	The Contractor as a Data Processor

19.14 	Whenever the Contractor is processing Personal Data as a Data Processor under this Contract, the Contractor must:

19.14.1	maintain appropriate technical and organisational security measures to protect Personal Data against unauthorised or unlawful processing and against accidental loss or destruction of, or damage to, Personal Data;

19.14.2	only process Personal Data for and on behalf of the Council, in accordance with the prior written instructions of the Council and for the purpose of performing the Support Services in accordance with this Contract;

19.14.3	promptly inform the Council in writing if in its reasonable opinion an instruction issued by the Council in respect of Personal Data is not in compliance with Data Protection Legislation;

19.14.4	ensure that Personal Data is not made available by default to all personnel of the Contractor or of any subcontractor and that only such personnel as are strictly required to do so in order to meet the Contractor's obligations under this Contract shall have access to Personal Data;
19.14.5	ensure that all of its employees:
(a)	are informed of the confidential nature of the Personal Data and are bound by written confidentiality obligations and use restrictions in respect of the Personal Data;
(b)	have undertaken training on the Data Protection Legislation and how it relates to their handling of the Personal Data and how it applies to their particular duties; and
(c)	are aware both of the Contractor's duties and their personal duties and obligations under the Data Protection Legislation and this Contract.

not appoint any third party to process Personal Data for any purpose without the prior written consent of the Council.  Where such consent is provided, the Contractor must procure that the third party processes Personal Data in accordance with the Contractor’s obligations under this Contract.  The Contractor acknowledges that it remains wholly responsible to the Council for any failure by the third party to process Personal Data in accordance with this Contract;

19.14.6	not transfer any Personal Data obtained pursuant to the Contractor's provision of  the Support Services outside the European Economic Area (without the prior written consent of the Council); and

19.14.7	allow the Council to audit the Contractor's compliance with these requirements on reasonable notice and / or to provide the Council with evidence of its compliance with the obligations set out in this Clause 19.

19.15     The Contractor must promptly (and in any event by the end of the next business day) notify the Council if any Personal Data processed under this Contract has been lost, destroyed, damaged, corrupted or accessed by or disclosed to unauthorised third parties or if the Contractor suspects or has reason to believe that any Personal Data may have been lost, destroyed, damaged, corrupted or accessed by or disclosed to unauthorised third parties (each, a Personal Data Breach).  Any notification under this Clause must include (if known by the Contractor):

19.15.1  	the nature of the Personal Data Breach;

19.15.2  	the categories and approximate number of data subjects who may be affected    by the Personal Data Breach;

19.15.3	the categories and approximate number of personal data records that may be affected;

19.15.4	the likely consequences of the Personal Data Breach; and

19.15.5	any measures that the Contractor has taken or proposes to take to address the Personal Data Breach.

19.16   	The Contractor must take all steps as reasonably required by the Council, and provide all reasonable assistance to the Council, in order for the Council to deal with any Personal Data Breach notified in accordance with this Clause including where relevant notification to the Information Commissioner’s Office and notification to individual data subjects.
 
19.17   	Upon expiry or termination of this Contract (for whatever reason) and at other times when requested to do so by the Council, the Contractor must, at the choice of the Council, either:

19.17.1  deliver up to the Council all Personal Data in its then current format and such other format as the Council may require; or
19.17.2  delete all Personal Data, including without limitation, any Personal Data stored  on any magnetic or optical disk or memory and confirm such deletion to the Council within ten (10) days of the instruction. 

19.18   	The Contractor as a Data Controller (or Controller)

19.19  	Whenever the Contractor is processing Personal Data as a Data Controller, the Contractor must at all times:

19.19.1	comply with its obligations under the Data Protection Legislation;

19.19.2  maintain an up to date registration with the Information Commissioner; 

19.19.3	not transfer any Personal Data obtained pursuant to the Contractor's provision of the Support Services outside the European Economic Area without the prior written consent of the Council; 

19.19.4	maintain appropriate technical and organisational security measures in order to comply with its obligations under Article 32 of the GDPR, as applicable, and allow the Council access to its premises to ensure that such a provision has actually taken place; and

19.19.5	ensure adequate security training has been given to its staff.


20	FREEDOM OF INFORMATION ACT 2000
20.1   	The Contractor acknowledges that the Council is subject to the Freedom of Information Act 2000 (FOIA) and expressly agrees that any clause in this Contract or any aspect of the relationship hereby created which purports to impose or create a duty of confidentiality upon the Council shall be construed as being subject to the provisions of the FOIA and shall only bind the Council to an extent that is consistent with the Act and any relevant Guidance.
21	REcords and information
21.1	The Contractor must compile and maintain such information as the Council may reasonably require for reviewing and performance monitoring purposes (performance indicators and outcomes monitoring data) or to enable the Council to submit to the Welsh Government any information or data required.  In specifying the information to be compiled and maintained for this purpose, the Council will have regard to any directions or guidance which the Welsh Government may issue relating to the form and extent of such information.
21.2	The Contractor must make available the information referred to in clause 21.1 at any time as the Council may reasonably require, starting from the Commencement Date.
21.3	In addition, at the Council’s reasonable request (but subject to clauses 19 (Data Protection Legislation) and 23 (Confidentiality)) the Contractor must provide the Council with:
21.3.1	all other information which the Council may reasonably require for the purpose of assessing how the Contractor is carrying out their obligations under this Contract and the safety and the welfare of the Service Users; 
21.3.2	information on, and the names of, the Service Users; and
21.3.3	any information the Council may reasonably require in undertaking an audit of eligible service users and ineligible service users to whom the Contractor has been providing support, that the Council may carry out from time to time.
21.4	Notwithstanding clause 21.3, the Contractor must allow the Authorised Officer or any person authorised by them, together with appropriate staff, at all reasonable times to inspect or witness the provision of the Support Services, with the Service User’s consent.
21.5	In inspecting or witnessing the provision of the Support Services the Council will have proper regard to the nature of the Support Service being provided, particularly where this involves victims of domestic violence or other sensitive services for vulnerable Service Users.
21.6	The Contractor must notify the Council if:
21.6.1 there is a change in who controls the majority of the shares in, or the voting rights amongst shareholders or members of, the Contractor’s organisation;
21.6.2 the Contractor merges with another organisation;
21.6.3 the Contractor transfers their engagements to another organisation;
21.6.4 the Contractor in any way transfers their business to another organisation;
21.6.5 as a result of any misconduct or mismanagement on the Contractor’s part a Regulatory Body directs an inquiry into, or makes an order of any kind in relation to, the Contractor’s affairs; or
21.6.6 any registration which the Contractor must maintain in order to provide any of the Support Services is withdrawn or cancelled or is threatened to be withdrawn or cancelled.
[bookmark: _Toc9943454]21.7	The Council will advise Service Users’ Care Managers, (where appointed), to regularly provide the Contractor with updated support plans.  These will specify what is required of the Contractor, in relation to the Support Services (particularly where Community Care payments are also being made) being provided for named service users.
[bookmark: _Toc9943455]22	health and safEty
22.1	The Contractor must comply with the requirements of the Health and Safety at Work Act 1974 insofar as they apply to the provision of the Support Services.
22.2    	For as long as this Contract is in force the Contractor must have in place a health and safety policy which complies with all statutory requirements.
[bookmark: _Toc9943456]23     	Confidentiality
23.1      The Contractor must use all reasonable endeavours to ensure that subject to clause 19 (Data Protection Legislation) they (and any person employed or engaged by the Contractor in connection with the provision of the Support Services in the course of such employment or engagement) will:
23.23.1  only use Confidential Information for the purposes of this Contract; and
23.1.2  	not disclose any Confidential Information to any third party without our prior written consent (which the Council shall be entitled to refuse without giving any reason); and
23.1.3	not use the Confidential Information for the solicitation of business from the Council.
23.2	The provisions of clause 23.1 shall apply to us in the same way.
23.4	Notwithstanding the provisions of clauses 23.1 and 23.2 both parties shall be allowed to disclose any Confidential Information to any consultant, contractor or other person engaged by either one of us in connection with this Contract or the provision of the Support Services provided that in each such case the consultant, contractor or person concerned has signed a confidentiality undertaking on substantially the same terms as set out in this clause 23 (Confidentiality).
23.5	Further, the restrictions in clauses 23.1 and 23.2 shall not prevent either party disclosing to the other (or to any other person) Confidential Information about a Service User where this is in the best interests of the Service User concerned or such disclosure is necessary so as to protect the health, safety or the welfare of the Service User or other Service Users.
23.6	The restrictions in clauses 23.1 and 23.2 shall continue to apply after the Contract has come to an end or, if it takes place earlier, termination of the whole of this Contract but they shall not apply (whether whilst this Contract is in force or after) to information which:
23.6.1	is in, or comes into, the public domain (except if this is as a result of a breach by either one of us of this clause);
23.6.2	is required to be disclosed by law;
23.6.3	was already in the Council or the Contractor’s possession without any restriction as to its use; or
23.6.4	subsequently lawfully comes into the Council or the Contractor’s possession from a third party; or
23.6.5	is required to be disclosed by any Regulatory Body or Governmental Body.
24 [bookmark: _Toc9943457]insurance
24.1	For as long as this Contract is in force the Contractor must take out and maintain as a minimum the insurances set out in clause 24.3.  The Contractor must also ensure that any of their sub-contractors who are providing any or all of the Support Services on their behalf take out and maintain equivalent insurances, as a minimum.
24.2	All insurances must be taken out and maintained with a reputable insurance company.
24.3	The insurances referred to in clause 24.1 are as follows:
24.3.1	employers liability insurance is a minimum amount for each and every claim, act or occurrence or series of claims, acts or occurrences which complies with statutory requirements (at the date of this Contract this is currently £5m);
24.3.2	public liability insurance in a minimum amount of £5m (at the date of this Contract) for each and every claim, act or occurrence or series of claims, acts or occurrences. 
24.4	The Contractor must provide the Council with a copy of the policy schedule for the insurances referred to in clause 24.3 at their request, together with evidence that the insurances are in force.  Whilst normally, the Council shall not ask for such schedules or evidence more than once in each Financial Year, the Council reserve the right to do so, if they consider it reasonably necessary.
24.5	If the Council are of the opinion (acting reasonably) that any of the policies of insurance do not provide sufficient cover to comply with clause 24.3 then the Contractor must rectify (or if applicable, ensure that the sub-contractor rectifies) the position as soon as possible.
24.6	If the Contractor does not (or where applicable if the sub-contractor does not) rectify the position as soon as possible then the Council shall be entitled to do so on the Contractor, or the Contractor’s sub-contractor’s, behalf.
24.7	If the Council does then the Contractor must pay the Council an amount equal to the sum which the Council certifies as being the cost to them in arranging the insurances concerned, together with a sum equal to 10% of the cost of such insurances as a contribution to the Council’s administrative costs and overheads. 
24.8	If the Contractor does not pay such amount within a reasonable period of the Council demanding it then the Council may recover the amount as a debt.
25 [bookmark: a645762][bookmark: _Toc256000020][bookmark: _Toc9943458]INDEMNITIES
[bookmark: a478713]25.1	Subject to clause 25.2, the Supplier shall indemnify and keep indemnified the Authority against all liabilities, costs, expenses, damages and losses incurred by the Authority arising out of or in connection with:
[bookmark: a644178]25.1.1	the Supplier's breach or negligent performance or non-performance of this agreement;
[bookmark: a176320]25.1.2	any claim made against the Authority arising out of or in connection with the provision of the Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of this agreement by the Supplier or Supplier Personnel;
[bookmark: a289137]25.1.3	the enforcement of this agreement.
[bookmark: a663071]25.2	The indemnity under clause 25.1 shall apply except insofar as the liabilities, costs, expenses, damages and losses incurred by the Authority are directly caused (or directly arise) from the negligence or breach of this agreement by the Authority.
[bookmark: a984185][bookmark: _Toc256000021]26	LIMITATION OF LIABILITY
[bookmark: a430061]26.1	The Supplier has obtained insurance cover in respect of certain aspects of its own legal liability for individual claims not exceeding £5m per claim. The limits and exclusions in this clause reflect the insurance cover the Supplier has been able to arrange and the Authority is responsible for making its own arrangements for the insurance of any excess liability.
[bookmark: a204713]26.2	References to liability in this clause include every kind of liability arising under or in connection with this agreement including but not limited to liability in contract, tort (including negligence), misrepresentation, restitution or otherwise.
[bookmark: a284110]26.3	Neither party may benefit from the limitations and exclusions set out in this clause in respect of any liability arising from its deliberate default.
[bookmark: a180868]26.4	Nothing in this clause shall limit the Authority's payment obligations under this agreement.
[bookmark: a658027]26.5	Nothing in this agreement limits any liability which cannot legally be limited, including for:
[bookmark: a598748]26.5.1	death or personal injury caused by negligence;
[bookmark: a906683]26.5.2	fraud or fraudulent misrepresentation; and
[bookmark: a862765]26.5.3	breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession).
[bookmark: a903746]26.6	Subject to clause 26.3, clause 26.5 and clause 26.6, the Supplier's total aggregate liability to the Authority:
[bookmark: a833547]26.6.1	for loss arising from the Supplier's failure to comply with its data processing obligations under clause 19 shall not exceed £5m;
[bookmark: a325663]26.6.2	in respect of physical damage to the Authority's (or third party's) property caused or arising by reason of any act or omission of the Supplier or Supplier Personnel, shall not exceed £5m for any one event or series of connected events; and
[bookmark: a187698]26.7.3	in respect of all other claims, losses or damages arising in each Contract Year, shall not exceed the cap.
[bookmark: a679360]26.7	In clause 26.7.3:
[bookmark: a999022]26.7.1	The cap is the greater of £[MINIMUM AMOUNT to be confirmed] and [NUMBER IN WORDS] per cent ([PERCENTAGE to be confirmed]%) of the total charges in the Contract Year in which the breaches occurred; and
[bookmark: a302874]26.7.2	The total charges mean the sum of the Charges paid by the Authority and all Charges payable under this agreement in respect of Services actually supplied by the Supplier, whether or not invoiced by the Authority.
[bookmark: a307093]26.8	Subject to clause 26.1, clause 26.4, clause 26.5 and clause 26.6, the Authority's total aggregate liability in respect of all claims, (other than a failure to pay any of the Charges that are properly due and payable and for which the Authority shall remain fully liable), losses or damages arising in each Contract Year shall not exceed the cap.
[bookmark: a473433]26.9	In clause 26.8:
[bookmark: a378723]26.9.1	The cap is the greater of £[MINIMUM AMOUNT to be confirmed] and [NUMBER IN WORDS] per cent ([PERCENTAGE to be confirmed]%) of the total charges in the Contract Year in which the breaches occurred.
[bookmark: a987645]26.9.2	The total charges mean the sum of the Charges paid by the Authority and all Charges payable under this agreement in respect of Services actually supplied by the Supplier, whether or not invoiced by the Authority.
[bookmark: a970816]26.10	Subject to clause 26.1, clause 26.4, clause 26.5 and clause 26.6, clause 26.11.2 identifies the kinds of loss that are not excluded. Subject to that, clause 26.11.1 excludes specified types of loss.
[bookmark: a141792]26.10.1	Types of loss wholly excluded:
[bookmark: a567800]26.10.1.1	Loss of profits.
[bookmark: a725508]26.10.1.2	Loss of sales or business.
[bookmark: a588005]26.10.1.3	Loss of agreements or contracts.
[bookmark: a930617]26.10.1.4	Loss of anticipated savings.
[bookmark: a548953]26.10.1.5	Loss of use or corruption of software, data or information.
[bookmark: a907754]26.10.1.6	Loss of or damage to goodwill.
[bookmark: a871579]26.10.1.7	Indirect or consequential loss.
[bookmark: a948640]26.10.2	Types of loss and specific losses not excluded:
[bookmark: a720251]26.10.2.1	Sums paid by the Authority to the Supplier pursuant to the agreement in respect of any Services not provided in accordance with the agreement.
[bookmark: a195792]26.10.2.2	Wasted expenditure.
[bookmark: a563652]26.10.2.3	Additional costs of procuring and implementing replacements for, or alternatives to, Services not provided in accordance with the agreement. These include consultancy costs, additional costs of management time
[bookmark: a222796]26.10.2.4	Losses incurred by the Authority arising out of or in connection with any third party claim against the Authority which has been caused by the act or omission of the Supplier. For these purposes, third party claims shall include demands, fines, penalties, actions, investigations or proceedings, including those made or commenced by Sub-Contractors, the Supplier's Personnel, regulators and customers of the Authority.
[bookmark: a127133]26.11	The Supplier has given commitments as to compliance of the Services with relevant specifications. In view of these commitments, the terms implied by sections 3, 4 and 5 of the Supply of Goods and Services Act 1982 are, to the fullest extent permitted by law, excluded from this agreement.
[bookmark: a147014]26.12	Unless a party notifies the other party that it intends to make a claim in respect of an event within the notice period, the other party shall have no liability for that event. The notice period for an event shall start on the day on which the party wishing to make a claim became, or ought reasonably to have become aware of the event having occurred OR its having grounds to make a claim in respect of the event and shall expire 3 months from that date. The notice must be in writing and must identify the event and the grounds for the claim in reasonable detail.
27	Defaults
27.1	If the Contractor commits a Default then the Council will be entitled to serve on the Contractor a Default Notice.  This will be without prejudice to any other right or remedy which may be available to the Council, either under this Contract or at law.
27.2	If the Council serves on the Contractor a Default Notice which relates to a Default which can be put right, then on receiving such a Default Notice, the Contractor will take the action specified in the Notice, within the timescale set out, at the Contractor’s own cost. 
27.3	The Contractor will be entitled to apply the provisions of clauses 27.1 and 27.2 to the Council except that if the Default concerned is a failure to pay the Contractor the Housing Support Grant on time, then the Council must make the Contractor such late payment within 10 Working Days of the Default Notice being served.
27.4	If there is any disagreement between both parties as to whether a Default has occurred and/or about the action required to be taken and/or the timescale within which the action is to be taken, then either party can refer the matter for resolution, in accordance with clause 30 (Dispute Resolution).
Persistent Default and Early Review
27.5	If the Contractor commits a Persistent Default or fails to put right a Default within the timescale set out in the Default Notice concerned then: 
27.5.1	if the Persistent Default or the failure to put right a Default relates to a particular Support Service AND this happens after the Support Services Review relating to that Support Service has been completed, the Council will be entitled to terminate the application of this Contract to the Support Service concerned by giving the Contractor not less than 3 months written notice; or
27.5.2	if the Council considers (acting reasonably) that the Persistent Default or failure to put right a Default within the timescale concerned relates to the way in which the Contractor carries out the Contractor’s obligations generally AND if this happens after the last Support Services Review for all the Contractor’s services has been completed, the Council will be entitled to terminate this Contract as a whole by giving the Contractor not less than 3 months written notice; or
27.5.3	if the Council considers (acting reasonably) that the Persistent Default or failure to put right a Default within the timescale concerned relates to the way in which the Contractor carries out the Contractor’s obligations in relation to a particular type of Support Service, AND if this happens after the Support Services review relating to that particular type of service has been completed, the Council will be entitled to terminate the application of this Contract to the type of Support Services concerned by giving the Contractor not less than 3 months written notice; or
27.5.4	if none of the above clauses 27.5.1 – 27.5.3 apply, the Council will be entitled to serve on the Contractor an Early Review Notice.
27.6	The Early Review Notice may relate either:
27.6.1	to a particular Support Service; or 
27.6.2	if the Council considers (acting reasonably) that the Persistent Default or failure to put right a Default within the timescale concerned relates either to the way in which the Contractor carries out their obligations generally or the way in which the Contractor carries out their obligations in relation to a particular type of Support Service, to all the Support Services or the type of Support Services concerned (as the case may be).
27.7	Any Early Review Notice must give the Contractor at least 28 days notice of the date of the brought forward Support Services Review.
Suspension
27.8	If the Default is a Serious Default (and if it is, the Default Notice must say so) then the Council will be entitled to arrange for a competent person (which may be one of their employees) to carry out an investigation into the Serious Default.
27.9	If the Council considers (acting reasonably) that: 
27.9.1	the Serious Default is of such seriousness; or 
27.9.2	there is a continuing threat to the health, safety or the welfare of any or all of the Service Users 
such that in either case it is not appropriate for the Contractor to carry on providing any or all of the Support Services, then the Council will also be entitled to serve on the Contractor a Suspension Notice.
27.10	If the Council serves a Suspension Notice then: 
27.10.1	the Contractor will cease providing the Support Service(s) set out in the Suspension Notice from the date specified in the Suspension Notice; and 
27.10.2	the Council will be entitled either to provide some or all of the Support Service(s) or employ another person to do so on their behalf for as long as the Suspension Notice is in force.
27.11	The Council will ensure that any investigation is carried out as quickly as possible and will make available to the Contractor a copy of the report of the investigation’s findings as soon as possible after it has been made available.
27.12	If the Contractor has been served with a Suspension Notice then as soon as possible after the Council has received the report of the investigation, the Council shall consider (acting reasonably) whether or not the Contractor is to resume provision of the suspended Support Service(s).
27.13	If the Council considers that the Contractor is to resume provision of some or all of the suspended Support Service(s) then the Council will serve on the Contractor a Resumption Notice which shall set out the Support Service(s) to be resumed and the date upon which they are to be resumed.
27.14	The Council will be entitled to set out in the Resumption Notice such conditions relating to the Contractor’s resumption of the Support Service(s) as may be reasonable.
27.15	If the Council considers that the Contractor is not to resume provision of some or all of the suspended Support Service(s) then: 
27.15.1	the Council will be entitled to give the Contractor notice terminating the application of this Contract to the Support Service(s) concerned, with immediate effect; or 
27.15.2	(if the Council considers, acting reasonably, that the findings of the investigation reflect on the Contractor’s ability to carry out the Support Services generally) the Council will be entitled to give the Contractor notice terminating this Contract as a whole, with immediate effect. 
27.16	During any period of suspension the Council must continue to pay the Contractor the Housing Support Grant, but if the Council give the Contractor notice of termination, either in accordance with clause 27.15.1 or 27.15.2, then the Contractor must repay the Council all sums paid during the period of suspension which relate to the suspended Support Services concerned. If the Contractor does not repay the Council these sums within 20 Working Days of any notice of termination, then the Council will be entitled to recover these sums as a debt.
[bookmark: _Toc9943461]28	termination
28.1	If:
28.1.1	the Contractor is an individual and is declared bankrupt, or a bankruptcy petition is filed against the Contractor at court, or the Contractor attempts to make or make a composition or arrangement for the benefit of the Contractor’s creditors; or 
28.1.2	the Contractor is a corporate body and has a receiver or liquidator appointed over them; or
28.1.3	the Contractor commits or causes the commission of any criminal offence in providing the Support Services (except for any minor traffic offence); or
28.1.4	in relation to any contract with the Council, the Contractor, or any person employed by them or acting on their behalf, commit(s) an offence under the Prevention of Corruption Acts 1889-1916 or shall have given any fee or reward, the receipt of which is an offence under section 117(2) of the Local Government Act 1972 
then the Council will be entitled to give the Contractor notice terminating this Contract, with immediate effect.
28.2	If the Council terminates this Contract or its application to a particular Support Service under clause 27.5 then:
28.2.1	the Contractor will continue to provide the Support Services during the period of notice unless the Council requests otherwise;
28.2.2	the Council shall be entitled: 
28.2.2.1 	to retain any monies owed to the Contractor under this Contract until the Contractor have paid all monies owed under this Contract; or 
28.2.2.2 	to deduct any such monies owed to the Council under this Contract from the monies owed to the Contractor under this Contract 
in either case without prejudice to the provisions of clause 11 (Recovery of Sums Due).
28.3	The Contractor or the Council may terminate: 
28.3.1	this Contract; or 
28.3.2	its application to a particular Support Service 
by either party giving not less than three months written notice.  If the Council and Contractor agree, the period of notice can be shortened by mutual agreement.
28.4	If:
28.4.1	on three separate occasions in any period of 12 months (whether consecutive or not) the Contractor has served on the Council a Default Notice because the Council has failed to pay the Contractor the Housing Support Grant on time; or
28.4.2	the Council has committed a Default which is substantial breach of any material term of this Contract
then the Contractor may terminate this Contract by giving the Council not less than three months written notice.
28.5	If the Contractor terminates this Contract or its application to a particular Support Service under clauses [28.3] or [28.4] then the Contractor will continue to provide the Support Services during the period of notice unless the Council request otherwise.
28.6	If this Contract or its application to a particular Support Service is terminated, whether under clause 27 (Defaults) or this clause 28 (Termination), then:
28.6.1	the provisions of clause 33 (Information and Retendering) shall apply; and
28.6.2	the Council must continue to pay the Contractor the Housing Support Grant throughout the notice period (whether or not the Council have requested the Contractor to stop providing the Support Service(s) during such period).
[bookmark: a207085][bookmark: _Toc9943462]28.7	Without affecting any other right or remedy available to it, and subject to clause 29, the Authority may terminate this agreement with immediate effect or on the expiry of the period specified in the Termination Notice by giving written notice to the Supplier if one or more of the following circumstances occurs or exists:
[bookmark: a424709]28.7.1	if the Supplier is in material breach of this agreement, which is irremediable;
[bookmark: a418311]28.7.2	the parties fail to agree the Remediation Plan in accordance with the Remediation Plan Process;
[bookmark: a943862]28.7.3	the Supplier fails to implement or successfully complete the Remediation Plan in accordance with the Remediation Plan Process;
[bookmark: a180238]28.7.4	the circumstances referred to in clause 29.9occur;
[bookmark: a295254]28.7.5	a Consistent Failure has occurred;
[bookmark: a752653]28.7.6	a Catastrophic Failure has occurred;
29      	force majeure
29.1	If either party fails to carry out their respective obligations under this Contract as a result of force majeure then whichever one is affected shall not be liable under this Contract for such failure. 
29.2	This is subject to the proviso that whichever party is affected shall have given the other notice that such failure is the result of force majeure within 10 Working Days of such failure occurring.
29.3	If an event of force majeure occurs then the Council shall meet with the Contractor to discuss how best the Contractor can continue to provide the Support Services until the force majeure event ceases, which may include our providing the Contractor with assistance, where possible.
29.4	In this clause ‘force majeure’ means:
29.4.1	acts of war;
29.4.2	acts of God;
29.4.3	decrees of Government;
29.4.4	riots;
29.4.5	civil commotion; and
29.4.6	any event or circumstance which is both beyond the control of whichever party is affected and which could not have been prevented by acting prudently, diligently or with reasonable foresight.
29.5	For the avoidance of doubt ‘force majeure’ shall not include any labour dispute between the Council and Contractor’s staff or the failure to provide the Support Services by any of the Contractor’s sub-contractors.
[bookmark: _Toc9943463]30	dispute resolution
30.1	The parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Contract. 
  
30.2	 If the parties cannot resolve the dispute pursuant to paragraph (30.1) of this Condition, the dispute may, by agreement between the parties, be referred to mediation pursuant to paragraph (30.4) of this Condition. 
  
30.3	The performance of the Services shall not cease or be delayed by the reference of a dispute to mediation pursuant to paragraph (30.2) of this Condition. 
  
30.4	If the parties agree to refer the dispute to mediation: 
  
30.4.1	in order to determine the person who shall mediate the dispute (the “Mediator”) the parties shall by agreement choose a neutral adviser or mediator from one of the dispute resolution Contractors listed by the Office of Government Commerce on its website or in its printed guidance on dispute resolution within 30 days after agreeing to refer the dispute to mediation; 
  
30.4.2 	the parties shall within 14 days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held;  

30.4.3 	unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the parties in any future proceedings; 
  
30.4.4	if the parties reach agreement on the resolution of the dispute within 60 days of the Mediator being appointed, or such longer period as may be agreed between the parties, the agreement shall be reduced to writing and shall be binding on the parties once it is signed by both the Council and the Contractor; 
  
30.4.5	failing agreement within 60 days of the Mediator being appointed, or such longer period as may be agreed between the parties, either of the parties may invite the Mediator to provide a non-binding but informative opinion in writing. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to the Contract without the prior written consent of both parties. 
  
30.5	If the parties do not agree to refer the dispute to mediation, or if the parties fail to    reach agreement as to who shall mediate the dispute pursuant to Condition (30.4.1) or if they fail to reach agreement in the structured negotiations within 60 days of the Mediator being appointed or such longer period as may be agreed by the parties, then any dispute or difference between them may be referred to the courts.

[bookmark: _Toc9943464]31    	Variations to the Contract
31.1	A variation to this Contract (including to the scope and nature of the Support Services) shall only be valid if it has been agreed in writing and signed by both the Council and the Contractor.
31.2	If either party wishes to vary this Contract then it shall serve on the other a Variation Notice which shall set out the nature of the variation sought and the reasons for it.
31.3	If either party receives a Variation Notice then within 28 Days of receipt it shall notify the other whether or not it agrees to the variation and if not, the reasons.
31.4	If the Welsh Government reduces the relevant Housing Support Grant funding to the Council, the Council will be entitled to give the Contractor notice seeking variation on this Contract with immediate effect, provided that the Council gives the Contractor as much notice as is practicable in the circumstances following the relevant Welsh Government decision and the variation in service levels is reasonable and proportionate, taking into account the impact of the decision of the Welsh Government.  In these circumstances, if the Contractor does not agree to vary the Contract, then the Council will be entitled to terminate the Contract under clause 28.3 (Termination).
[bookmark: _Toc9943465]32	waiver
32.1	If either party fails to exercise or delays in exercising any right or remedy to which it is entitled under this Contract or at law then this shall not constitute a waiver of any such right or remedy.
32.2	If either party waives a Default on the part of the other then this shall not constitute a waiver of any future Default.
32.3	No waiver shall be effective unless it is:
32.3.1	expressly stated to be a waiver; 
32.3.2	in writing; and
32.3.3	signed by the Authorised Officer or Contract Manager as appropriate.
[bookmark: _Toc9943466]33	information and Retendering
33.1	Subject to clauses 19 (Data Protection Legislation) and 23 (Confidentiality), at the Council’s reasonable request, the Contractor must provide the Council with such information and data as the Council may reasonably require to enable them to prepare the necessary documentation to appoint another person to provide the Support Services in the Contractor’s place.
33.2	The requirement set out in clause 33.1 does not include any information or data which the Contractor consider commercially sensitive.
[bookmark: _Toc9943467]34	tupe
34.1	Subject to clauses 19 (Data Protection Legislation) and 23 (Confidentiality) the Contractor must provide the Council with such information as the Council may reasonably require to enable the Council to comply with its obligations under TUPE when either this Contract comes to an end or it ceases to apply to a particular Support Service.
34.2	The Contractor must supply the Council with the information referred to in clause 34.1:
34.2.1	(if this Contract or its application to a particular Support Service is terminated on notice) within 20 Working Days of the Contractor giving or receiving notice of any such termination; or
34.2.2	(if this Contract or its application to a particular Support Service is terminated immediately) within 20 Working Days of termination.
[bookmark: _Toc9943468]35	contract (rights of third parties) act 1999
35.1    Neither the Council or the Contractor intends to confer any right or benefit upon a third party and for the avoidance of doubt, the provisions of the Contracts (Rights of Third Parties) Act 1999 are expressly excluded from this Contract.
[bookmark: _Toc9943469]36	notices
36.1	Any notice or other communication under this Contract must be in writing and can only be sent by:
36.1.1	 Post or
36.1.2	personal delivery or
36.1.3	E-mail
36.2	If the Council’s address or contact number changes, they must notify the Contractor in accordance with this clause 36 (Notices).
36.3	If the Contractor’s address or contact number changes, the Contractor must notify the Council in accordance with this clause 36 (Notices).
36.4	Subject to clause 36.5, all notices and communications shall be deemed to have been served:
36.4.1	if posted, two Working Days after the date when posted;
36.4.2	if personally delivered, on the date of delivery; 
36.5	Notwithstanding clause 36.4, if by applying its provisions a notice is deemed to have been served on a day which is not a Working Day or it is not received between the hours of 9am to 5pm on a Working Day then it shall be deemed to have been served on the next immediately following Working Day.
[bookmark: _Toc9943471]37	Law and jurisdiction
37.1	This Contract shall: 
37.1.1	be governed by and shall be construed in accordance with the laws of England and Wales; and 
37.1.2	be subject to the exclusive jurisdiction of the Courts of England and Wales, to which both the Council and the Contractor shall submit.
[bookmark: _Toc9943472]38	severability
38.1	If one or more of the provisions of this Contract are or become to any extent invalid or unenforceable under any applicable law then the remainder of this Contract shall continue in full force and effect.
38.2	If this happens then both the Council and the Contractor shall enter into good faith negotiations to amend the provision concerned in such a way that as amended, it is valid and enforceable and to the maximum extent possible, carries out both the Council and the Contractor’s original intent.
[bookmark: _Toc9943473]39	remedies cumulative
39.1    	Any remedy or right which either party may exercise in relation to a Default committed by the other shall be in addition to, and shall be capable of being exercised without prejudice to, all other rights and remedies available to either party.
[bookmark: _Toc9943474]40	THE COUNCIL’S functions as a local authority
40.1    	Nothing in this Contract shall prejudice or affect the Council’s rights, powers, duties and obligations in relation to the exercise of its functions as a local authority.
[bookmark: _Toc9943475]41	conclusion of contract
41.1	When this Contract ends the Contractor must give the Council, or to any person the Council may specify, all data, information, files, records, documents and the like (in whatever format they may be held) which the Council supplied to the Contractor for the purposes of this Contract or which were produced or augmented by the Contractor in connection with the carrying out of the Contractor’s obligations under this Contract.
41.2	Unless the Council authorise the Contractor to do so, or the Contractor is required at law to do so, the Contractor must not retain any copies of the information etc referred to in clause 41.1.
41.3	Clause 41.1 is subject to the provisions of clauses 19 (Data Protection Legislation) and 23 (Confidentiality).
42       	VOID / CLAWBACK STATEMENT
42.1     	All funding / grant under the terms of this Contract will be monitored at regular  performance reviews.

42.2     	The Council may seek to recover any overpaid funding / grant from Contractors for the following reasons, unless reasonable justification is given and agreed:

42.2.1	Voids over 10% - Number of units of support not delivered 

42.2.2	Staff Hours not delivered

42.3    	Where a potential clawback has been identified this will be calculated at the end of each quarter following receipt of the performance monitoring returns; any clawback will not be applied until the end of Quarter 4 to allow for improved performance. 

42.4     	Recovery will be from future payments or by invoice if the contract has expired and no future payments are due. 

43       	SAFEGUARDING CHILDREN AND ADULTS

43.1    	Safeguarding children and adults is the responsibility of everyone who represents or works on behalf of the Council. Every child and adult (whatever their background, culture, age, disability, gender, ethnicity, religious belief) has a right to participate in a safe society without any violence, fear, abuse, bullying or discrimination.

43.2   	The Council acknowledges that the Contractor is a Regulated Activity Contractor with      ultimate responsibility for the management and control of the Regulated Activity provided under this Contract and for the purposes of the Safeguarding Vulnerable Groups Act 2006.

43.3    	The Contractor shall:

43.3.1 	ensure that all individuals engaged in Regulated Activity are subject to a valid enhanced disclosure check for regulated activity undertaken through the Disclosure and Barring Service at a minimum of three yearly intervals; and

43.3.2  	monitor the level and validity of the checks under this clause for each member of staff.

43.3.3 not employ or use the services of any person who is barred from, or whose previous conduct or records indicate that he or she would not be suitable to carry out Regulated Activity or who may otherwise present a risk to Service Users.

43.4   	The Contractor guarantees that at all times for the purposes of this Contract it has no reason to believe that any person who is or will be employed or engaged by the Contractor in the provision of the Services is barred from the activity in accordance with the provisions of the Safeguarding Vulnerable Groups Act 2006 and any regulations made thereunder, as amended from time to time.

43.5   	The Contractor shall immediately notify the Council of any information that it reasonably requests to enable it to be satisfied that the obligations of this clause have been met.

43.6   	The Contractor shall refer information about any person carrying out the Services to the DBS where it removes permission for such person to carry out the Services (or would have, if such person had not otherwise ceased to carry out the Services) because, in its opinion, such person has harmed or poses a risk of harm to [the Service Users OR children OR vulnerable adults].

44	FINANCIAL CONDUCT AUTHORITY

44.1	All Contractors must be registered with the Financial Conduct Authority (FCA) where it is appropriate for the provision of independent budgeting and debt advice services, in order to ensure that the activities undertaken by the Contractor is done within the legal parameters associated with providing this kind of information and support. 

44.2    The Contractor must fully and promptly indemnify the Council against any and all claims that may be made in relation to the provision of financial advice to members of the public. 
44.3     The Contractor must compile and maintain adequate records as to the provision of financial advice as the Council may reasonably require for reviewing and performance monitoring purposes (performance indicators and outcomes monitoring data) or to enable the Council to submit to the Welsh Government any information or data required.  In specifying the information to be compiled and maintained for this purpose, the Council will have regard to any directions or guidance which the Welsh Assembly Government may issue relating to the form and extent of such information.
45      	COMPLIANCE WITH HOUSING SUPPORT GRANT CONDITIONS
45.1   	All Contractors must ensure compliance with the Housing Support Grant conditions, which includes the following requirements:
45.1.1  	The submission of Performance Monitoring Returns on a quarterly basis to the Council (unless otherwise informed).
45.1.2  	Input the relevant Outcomes information during the appropriate reporting periods.
45.1.3 	Submit weekly information to SPOA where applicable
45.1.4 	To submit Annual Financial Accounts or Statements to the Council on an annual basis.
45.1.5  	All Contractors to be registered with DEWIS Cymru https://www.dewis.wales/
45.1.6  	All Contractors must have in place the appropriate disclaimers to enable service users’ information to be available for Welsh Government research and evaluation purposes.
45.1.7  	All Contractors must have in place domestic abuse policies for their staff and service users. 
45.1.8	Management Charges – if management charges are applied to the cost of services, they must not total more than 10% of the total grant awarded. If the management charges do exceed 10%, further explanation and a detailed breakdown of the charges will be required.


Executed as a Deed by affixing the
Common Seal of Gwynedd Council
in the presence of:                                                  Authorised Officer                      
 








And
	“The Contractor”

	Name of Contractor:
	


	Address:
(Business / Registered Office Address)
	


	
Signed on behalf of the CONTRACTOR by its director/authorised signatory

		Signature:
	


	NAME:
	


	Designation:
	


	Date:
	
















SCHEDULE 1
SERVICE SPECIFICATION

Attached within the Tender Information Pack








SCHEDULE 3
CONTACTS

[bookmark: cysill]Manylion y Swyddog Awdurdodedig a’r Rheolwr Contract / 
Details of Authorised Officer and Contract Manager 
	Swyddog Awdurdodedig / 
Authorised Officer

	Rheolwr Contract / 
Contract Manager

	Enw/Name: Gareth Wyn Parri
Arweinydd Tim Comisiynu / Commissioning Team Leader
Cyfeiriad/Address:
Uned Comisiynu / Commissioning Team, Housing & Property Department, Pencadlys, Caernarfon, Gwynedd
Côd Post / Postcode: LL55 1SH
(: 01286 682844
E-bost/E-mail :
garethwynparri@gwynedd.llyw.cymru
	Enw / Name:

Cyfeiriad / Address:
Côd Post / Postcode: 
(:  
E-Bost/E-Mail: 


	Dirprwy Swyddog Awdurdodedig /
Deputy Authorised Officer
	Dirprwy Reolwr Contract /
Deputy Contract Manager

	Enw / Name: Jen Johnson
Swyddog Ailgartrefu Cyflym / Rapid Rehousing Officer
Cyfeiriad / Address:
Uned Comisiynu / Commissioning Team, Housing & Property Department, Pencadlys, Caernarfon, Gwynedd
Côd Post / Postcode: LL55 1SH
(: 01286 679484
E-Bost / E-Mail: jenniferjohnson@gwynedd.llyw.cymru
	Enw / Name: 

Cyfeiriad / Address:

Côd Post / Postcode: 
(:  
E-Bost / E-Mail:  





SCHEDULE 4
MANDATORY POLICIES
Cyngor Gwynedd Language Policy
https://www.gwynedd.llyw.cymru/en/Council/Strategies-and-policies/Language-and-equality/Welsh-Language-Standards-and-Policy.aspx 
Cyngor Gwynedd Equality and Diversity Policy
https://www.gwynedd.llyw.cymru/en/Council/Strategies-and-policies/Language-and-equality/Strategic-Equality-Plan-2020-24.aspx 
Modern Slavery
https://www.gwynedd.llyw.cymru/en/Council/Strategies-and-policies/Modern-slavery.aspx 
Data Protection / GDPR
https://www.gwynedd.llyw.cymru/en/Council/Data-Protection-and-Freedom-of-Information/Data-protection-.aspx 
Safeguarding
https://www.gwynedd.llyw.cymru/en/Council/Strategies-and-policies/Health-and-social-services/Health-and-Social-services.aspx 
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