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Introduction & Specification of Requirement

1. Introduction

Derry City and Strabane District Council (DCSDC) invites tenders from suitably qualified and experienced individuals or organisations for the appointment of a Parade Artistic Director to deliver creative leadership for the 40th anniversary of Derry Halloween 2026. 

Derry Halloween is an internationally recognised festival attracting significant visitor numbers and showcasing the City’s cultural, artistic and heritage assets.  

For 2026, Council is adopting a partnership-led delivery approach, placing increased emphasis on local creative talent, community participation, and high-quality event production. Proposals are expected to align with the festival theme, It’s in Our Bones, which sits at the heart of Derry Halloween as a shared celebration of imagination, wit, wonder and folklore, where people transform, the tallest tales are told, and the unbelievable feels believable for a few enchanted days and nights.

2. Specification

Council is progressing revised delivery arrangements for the 2026 Derry Halloween Parade, including the appointment of a Parade Artistic Director to provide overarching creative direction, coordination and deliver across parade and street spectacle elements. 

A key element of this approach is the procurement of a Parade Artistic Director to provide overarching creative direction and coordination across parade, production and street spectacle elements. 

This appointment will support: 

· A distributed delivery model involving multiple partners 
· Investment in local artists and organisations 
· A structured approach to community engagement and participation 
· Enhanced production values across the programme 
3. Budget 

The total budget available for this commission is: 

£14,000 (inclusive of all fees and expenses and exclusive of VAT)  

Tenderers should provide a full breakdown of costs. 

4. Timeline 

 The contract will run from July 2026 to end of November 2026, covering: 

· Concept development 
· Planning and coordination 
· Festival delivery (October 2026) 
· Post-event evaluation 
5.  Press and Media 

The successful tenderer will be expected to support reasonable PR and promotional activity in coordination with Council, including participation in agreed media, marketing and communications activity relating to the commission. 

6. Scope of Services 

The appointed Parade Artistic Director will be based in Council Offices, Stand Road, Derry and will be responsible for: 

Creative Direction 

· Developing the overall creative concept and management for Derry Halloween 2026 
· Establishing a clear visual identity aligned with the festival theme ‘Its in Our Bones’ 
· Liaise with DCSDC to work alongside Partner Organisations 
· Producing creative briefs for delivery partners 
Programme Coordination 

· Coordinating artistic contributions across delivery partners 
· Ensuring consistency and quality across all parade elements 
· Integration of street spectacle, installations, and performances 
Production Oversight 

· Working alongside Council officers on scheduling and delivery 
· Overseeing rehearsals, build processes, and parade flow 
· Supporting event-day delivery in collaboration with DCSDC event management teams 
· Assist with management and access to costumes, props and the stores where assets are held 

Community & Sector Engagement 

· Supporting structured participation programmes 
· Working with local artists, performers, and groups 
· Promoting local capacity building within the cultural sector 
· Expression Of Interest for Community Participation and Artists 
 Intellectual Property & Compliance 

· All intellectual property created for this commission shall belong to Derry City and Strabane District Council.
· Any pre-existing third-party rights remain with their owner, but the tenderer must secure all permissions needed for Council to use the commissioned materials and ensure that such use does not infringe any third-party rights.

7. Roles & Responsibilities  

Council Will Provide: 

· Event management and operational oversight 
· Health & safety and multi-agency coordination 
· Infrastructure including traffic management and stewarding 
· Access to relevant stakeholders and partners 
· Production meetings and planning support 
The Parade Artistic Director Must Provide: 

Artistic leadership and creative direction 

· Coordination of all creative contributors 
· Attendance at planning, delivery and debrief meetings 
· Compliance with all health & safety and legal requirements including Events Safety and Management Plans 
· Regular reporting to DCSDC and End of Project Evaluation 
 
8. Health & Safety 

The successful tenderer must demonstrate compliance with: 

· Health and Safety at Work (NI) Order 1978 
· Management of Health & Safety at Work Regulations (NI) 2000 
· Relevant event safety guidance (e.g. Purple Guide)  

All activity must consider: 

· Public safety 
· Crowd interaction 
· Safe design and delivery 
· Weather resilience 
· Access and Inclusion 
 
9. Submission Requirements  

Tenderers must submit: 

· Creative Vision and concept approach 
· Methodology and delivery plan 
· Proposed project timeline 
· Relevant experience and examples of previous work 
Supporting Documentation 

· CVs / team structure (if applicable) 
· Evidence of previous commissions / experience 
· Insurance details (if applicable) 
Acceptable Supporting Evidence 

The Tenderer shall provide details of three similar projects completed within the last five years. 

The Tenderer should provide an outline of their experience in delivering similar large-scale outdoor arts, parade, festival or public event projects safely and effectively within the last five years. 

To allow assessment against the Company experience qualification criterion, tenderers must provide supporting evidence for each of the three projects submitted to demonstrate this experience.  For each project, tenderers must submit at least two items of supporting evidence from the list below: 

Media / Public Evidence 

· Press articles (online or print) 
· Festival programmes or brochures 
· Official event listings or websites 
· Award listings or nominations 

Digital / Online Evidence. Social media coverage from:  

· Event organisers 
· Recognised venues/festivals 
· Verified audience/public posts 
· Video documentation (YouTube/Vimeo links) 
· Professional photography credited to an event 
Client / Contractual Evidence 

· Redacted contracts or letters of award (values can be removed if sensitive) 
· Purchase orders or commissioning agreements 
· Completion reports submitted to clients 
Third-Party Validation 

· Testimonials on headed paper (NOT referees — must relate directly to a project) 
· Evidence of funding awards (e.g. Arts Council funding linked to project) 
Use of Referees 

· Referees will not be accepted as sole evidence of delivery 
· Referees will only be used for clarification purposes, if required 
· Any project listed without supporting documentary or publicly verifiable evidence will not be scored 

Instructions to Tenderers


1. Invitation To Tender

Derry City and Strabane District Council (DCSDC) principally invites detailed and costed proposals for Tender brief defined in Introduction & Specification of Requirement. Please ensure your submission includes all details as per section 18 of Instructions to Tenderers.

1 [bookmark: _Toc99184540]Explanation of Documents / queries during the tender period / registration of intent to tender

[bookmark: OLE_LINK3][bookmark: OLE_LINK4]It is the responsibility of prospective facility/service providers (hereafter referred to as ‘tenderers’) or parties submitting ‘expressions of interest’ to obtain for themselves at their own expense any additional information necessary for the preparation of their proposals (hereafter referred to as ‘tenders’) or ‘expressions of interest’.

Tenderers are advised to ensure that they are fully familiar with the nature and extent of the obligations to be accepted by them if their tender is accepted.

Should any tenderer be in doubt as to the interpretation of any part of the contract documents or should any other aspect of this procurement process to be unclear, Procurement shall endeavour to answer written enquiries.  All queries must be submitted in writing to arrive with Procurement not later than 12Noon 15th June 2026 by email to: 

Email – tenders@derrystrabane.com

All copies of written queries received, together with written replies will be sent to all tenderers not later than 5 days before the date of return of tenders. 

Unless a clarification is requested by the tenderer to be treated as confidential, DCSDC will communicate the clarification response to all tenderers that have expressed an interest in this competition. However, whilst DCSDC will consider such requests for confidentiality, DCSDC reserves the right to communicate clarification responses to all tenderers, at its sole discretion, in all circumstances. Formal clarifications issued by DCSDC shall become part of the tender.   

In order to ensure receipt of written replies, all prospective tenderers are therefore requested to register their intent to tender in writing to Procurement by email as noted in Clause 2.3 above, not later than 12noon 15th June 2026, including full contact details and indicating tender will be submitted.

DCSDC may request clarification from tenderers in respect of their proposals. Such clarification responses, when agreed, shall also become part of the tender.

[bookmark: _Toc99184541]3	Accuracy of Tender 

Tenders must be submitted for the supply of all the goods or services specified in the Form of Tender. Tenders submitted for part of the goods or services only will be rejected. Tenderers must price separately for all items listed in the Form of Tender. The Council may reject any tender that is not priced separately.  

[bookmark: _Toc99184542]4	Information to be provided

Tenderers should provide a brief description of the overall organisation of their company. Tenderers must also include subcontracting information in this section if subcontractors will be engaged. Subcontractors must be named and their roles in the project briefly described.

Tenderers should provide this general background information:
· [bookmark: _Toc38181116]Company Address
· Contact person (s)
· Year established and company background
· [bookmark: _Toc38181123]Number of customers currently being serviced
· [bookmark: _Toc38181125]Comprehensive list of available products or services 
· [bookmark: _Toc38181127]Provide any additional background information

Tenderers must complete and return all relevant tender/pricing, assurance and declaration forms etc.

5 [bookmark: _Toc99184543]Submission of Tender Documents (and/or Additional Proposals and Expressions of Interest)

The tender(s) shall be made on the Form of Tender(s) provided and signed by the Tenderer.  All Contract Documents, together with these instructions and completed Form of Tender(s) should be forwarded, by email to:

 		Business&Culture.Tenders@Derrystrabane.com

Tender for “Parade Artistic Director – Derry Halloween 2026 T26-079BUS”

To arrive not later than 12.00 noon on 29th June 2026.

No UNAUTHORISED alteration or addition should be made to the Tender Form(s), or to any other of the Contract Documents.  IF ANY SUCH ALTERATION OR ADDITION IS MADE OR IF THESE INSTRUCTIONS ARE NOT FULLY COMPLIED WITH, THE TENDER MAY BE REJECTED.

All documents requiring a signature must be signed.

(a) Where the Tenderer is an individual, by that individual
Where the Tenderer is a partnership by the two duly authorised partners.
(c)	Where the Tenderer is a company by two directors or by a director and the secretary of the company, such persons being duly authorised for that purpose.

Tenders must be submitted strictly in accordance with the tender documents.  

No alteration to the text of any of the Tender Documents will be permitted, and if any are made, the tender may be rejected. Failure to complete any part of the documents may also incur rejection of the tender.

Tenderers must ensure that all requested documentation is returned with the completed tender.  

No name or mark, including any franking machine slogan, is to be placed on the envelope to indicate in any way the identity of the sender.

Tenderers or any representatives thereof will not be permitted to be present when the tenders are opened.

All prices should be quoted in pounds sterling and shall be exclusive of VAT.

6	The Basis of the Tender

The rates quoted in the form of tender section shall remain fixed for the duration of this contract unless otherwise agreed by DCSDC in advance contract award.

[bookmark: _Toc99184544]7	Period of Acceptance    

The Tenderer is required to hold their tender open for acceptance for a minimum period of 180 days from the closing date for the submission of tenders.

[bookmark: _Toc99184545]8	Evaluation of Tender

Evaluation/Award Criteria are detailed in section 23 below.

Derry City & Strabane District Council is not required to accept any tender and may wish to award the contract as a whole or individual aspects depending on the strength of the successful team. Any award will be made on the basis of the stated evaluation criteria.

[bookmark: _Toc99184547]9	Pre-Selection Interviews / Presentations

Tenderers are put on notice that they may be required to attend the Council Offices, 98 Strand Road, Derry, for procedural and technical presentations and/or interviews during the process of tender evaluation at no charge to Council. 

10 Contract Commencement Date

The contract will commence in July 2026.
In the event of any delay to this date, the winning bidder will be informed.

11 Questions	

All clarification questions, requests or other communications regarding this tender must be made in writing to tenders@derrystrabane.com 

12 Late Submissions

Tenders submitted after the closing date will not be accepted. 

13 Expenses and Losses

The Council shall not be responsible for, or pay for, any expenses or losses that may be incurred by any tenderer in preparing their tender proposals.

14 Preparation of Tender

It is the responsibility of prospective tenderers to obtain for themselves, at their own expense, any additional information necessary for the preparation of their tenders.




15 	Confidentiality

All information supplied by the Council in connection with this invitation to tender shall be treated as confidential by prospective tenderers, except that such information may be disclosed so far as is necessary for the purpose of obtaining sureties, guarantees and quotations necessary for the preparation and submission of the tender.

16 	Ownership of Tender Documents

These documents are, and shall remain, the property of the Council and shall be returned with the tender. If no tender is to be submitted, the documents shall be returned pursuant to the Council’s Invitation to Tender.

17 Insurances

The Supplier shall effect and maintain insurance necessary to cover their liabilities under this Contract. 

18 Format of Tenders
 
Those interested in tendering for this project should submit a tender document comprising of:

· Form of Tender
· Evidence of experience including references of track record of similar type projects (if applicable)
· Company details as per section 4 of Instructions to Tenderers
· Copies of Insurances: Public/Products Liability, Employers Liability etc. 
· Any additional information to support your tender submission

19	Deleted

1. 2010 Bribery Act
The Supplier shall:

· comply with all applicable laws, statutes, regulations, and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (Relevant Requirements);

· not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;

· have and shall maintain in place throughout the term of this agreement its own policies and procedures, including but not limited to adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements and clause 1.1(b), and will enforce them where appropriate;

· promptly report to the Council any request or demand for any undue financial or other advantage of any kind received by the Supplier in connection with the performance of this agreement;

· immediately notify the Council (in writing) if a foreign public official becomes an officer or employee of the Supplier or acquires a direct or indirect interest in the Supplier (and the Supplier warrants that it has no foreign public officials as officers, employees or direct or indirect owners at the date of this agreement);

· within 3 months of the date of award of this contract, and annually thereafter, certify to the Council in writing signed by an officer of the Supplier, compliance with this clause 1 of the Bribery Act 2010 by the Supplier and all persons associated with it under clause 1.2 of the Bribery Act 2010. The Supplier shall provide such supporting evidence of compliance as the Council may reasonably request.

1. Any supplier may be disqualified who:

· is bankrupt or is being wound up, whose affairs are being administered by the court, who has entered into an arrangement with creditors or who is in any analogous situation arising from a similar procedure under national laws and regulations;

·  is the subject of proceeding for a declaration of bankruptcy, for an order of compulsory winding-up or administration by the court or for an arrangement with creditors or is the subject of any other similar proceedings under national laws or regulations;

· has been convicted of an offence concerning their professional conduct by a judgement which as the force or res judicata;

· has been guilty of grave professional misconduct proven by any means which the contracting authorities can justify;

· has not fulfilled obligations relating to the payment of social security contributions in accordance with the legal provisions of the country in which he is established or those of the country of the contracting authority;

· has not fulfilled obligations relating to the payment of taxes in accordance with the legal provisions of the country in which he is established or those of the country of the contracting authority;

· is guilty of serious misrepresentations in supplying the information required under the provisions of the Directive on the criteria for qualitative selection.

· Has unduly influenced the decision making process (including direct or indirect canvassing of DCSDC officials and/or public representatives).

1. Safeguarding
The Contractor shall at all times comply with Derry City and Strabane District Council’s Policy and Procedures for the Protection of Children and adults at risk of harm and contractors and sub-contractors will ensure that:
· Their staff have a clear commitment to abide by the Policy and Procedures for the Protection of Children and adults at risk of harm when carrying out their work. 

· Their staff are subject to appropriate employment checks when carrying out work in Council facilities or in relation to Council activities where they may come into contact with children or adults at risk of harm, e.g. leisure facilities, museums, events and festivals.   Contractors should establish whether their staff will require a Disclosure Check.
Failure to comply with any part of this Clause will be deemed a Breach of the Contract.



23. Evaluation / Award Criteria


A two stage process will be used to assess tenders.

Stage 1 of the assessment process will be an examination of the experience of each submitting party
	Qualification Criteria
	Mark 

	· The Tenderer shall effect and maintain insurance necessary to cover their liabilities under this Contract.  This will include Public Liability (£5 million) and Employer’s Liability Insurance (£10 million) and Professional Indemnity Insurance where applicable.  Copies of all valid insurances should be provided.  Failure to provide these documents may lead to a fail mark. 

· Tenderers must agree to meet the general conditions of contract and the specification.  Please complete and return Etenders Terms and Conditions document. 




	
Pass/Fail







Pass/Fail





	Company Experience 
The Tenderer shall supply a list of three similar contracts, carried out within the past five years outlining their experience in delivering similar large-scale outdoor arts, parade, festival or public event safely and effectively. The tenderer must provide evidence consistent with the requirement of ‘Acceptable Supporting Evidence’ with relevant ‘supporting documentation’ as detailed the previous section above.  
Please complete and return Similar Contracts document.  Failure to return this document will lead to a fail mark.



	

Pass/Fail





Tenders who provide the Council with the relevant information requested will receive a pass mark and move on to stage two and their submission will then be evaluated against the following criteria.
A pass in this assessment is where the tenderer has fully demonstrated an ability to meet all of the minimum standards of the criteria.
A fail in this assessment is where the tenderer has failed to fully demonstrate an ability to meet all of the minimum standards of criteria. These tenderers will be excluded from the competition at the point of failure.
Where tenderers indicate that they will provide the required insurance cover if they are the successful bidder, they can move to Stage 2 of the evaluation process and if successful will only be awarded the contract on provision of the stated insurance requirements.






Stage 2 – Award Criteria

All tenderers will be assessed against the Quality and Cost evaluation criteria listed within this section. Tenderers must address each criterion fully.
Whilst every endeavour has been made to provide tenderers with an accurate description of the requirements, tenderers should form their own conclusions about the methods and resources needed to meet those requirements. DCSDC cannot accept responsibility for tenderers’ interpretation of the requirement. 

Tenderers must complete the Pricing Schedule. Tenderers must only provide pricing information on the Pricing Schedule and pricing information must not be contained in their qualitative/technical proposal.



	Technical Criteria
	Weighting

	Methodology
Q1. Tenderers should provide details of the proposed methodology and approach to assignment. This should include the quality, originality and ambition of the proposed creative vision for Derry Halloween 2026; strong alignment with the festival theme, the ability to create a coherent visual identity, and the capacity to deliver large-scale spectacle appropriate to a major international event.  Tenderers should also demonstrate a clear understanding of the local cultural context and sense of place, ensuring authenticity and meaningful connection to the festival and its setting. 

Q2. Tenderers should set out their proposed approach to stakeholder engagement. This should include how they will work with Council officers, delivery partners, community groups, artists and other relevant stakeholders to support coordination, participation, communication and effective delivery of the commission. 

 Q3. This section should also include a project plan setting out the key stages of the assignment, the main activities to be undertaken, key milestones, and the anticipated timescales for delivery, including the proposed start date and overall timeframe for completion.  The plan should reflect the main phases of the commission, including concept development, planning and coordination, parade delivery and post event evaluation. 

Q4. Tenderers should provide a resource schedule identifying each team member, their role and relevant experience, the number of hours to be dedicated by each individual to the assignment and the number of labour hours allocated to each activity within the project plan.  Any other resources required to deliver the commission should also be identified. 

Q5. Details of quality systems and controls that will be used in the delivery of the project, include proposals for keeping the Council’s Festival & Events team updated.  Demonstration of project planning, communication with Council, risk management, health & safety awareness and ability to deliver within timeframe and budget. 

Financial Criteria
Cost. A breakdown of costs should be provided and be clearly defined for each element. Costs should be exclusive of VAT. Anticipated expenses should be identified. Hourly cost per project team member, cost to the assignment per team member and any other costs should also be identified.

	
25%








20%





15%






15%





10%





15%




Contract award will be based on most advantageous tender (MAT) to Derry City & Strabane District Council.

Tenderers must not make assumptions that DCSDC has prior knowledge of their organisation or their service provision. Tenderers will only be evaluated on the information provided in their tender proposal.

Award Criteria Scoring

Methodology Q1 weighting of 5 
Methodology Q2 weighting of 4 
Methodology Q3 weighting of 3 
Methodology Q4 weighting of 3 
Methodology Q5 weighting of 2

Methodology will be scored based on the below table. Total score will be determined by multiplying score provided (from 0 – 5) by the weighting as detailed above

	Band
	Comments

	
	

	5
	Fully detailed evidence provided, very minor concerns on detail, relevance or complexity

	4
	Detailed evidence provided, some concerns on detail, relevance or complexity

	3
	Reasonable evidence provided, lacking in detail, relevance or complexity

	2
	Limited evidence provided, significant concerns on detail, relevance or complexity

	1
	Little or no evidence provided, very significant concerns on detail, relevance or complexity

	0
	Failed to submit details or to address question



Threshold Score 
 
If a tenderer scores 0, 1 or 2 in any of the qualitative criteria, then it shall be deemed that they have failed to meet the specification and their tender will be eliminated from the competition at the point of failure. 











Cost Evaluation

For those tenders that pass the qualitative assessment, the following formula will be used to evaluate Cost:

1. Lowest cost tendered will be awarded the maximum score available (15%) and 
2. To calculate the score for the costs submitted by the remaining tenderers, the following formula will be applied – the lowest tendered cost divided by the tenderer’s price, multiplied by the cost weighting (15%))

Tenderers should note that DCSDC is not obliged to accept the lowest cost or any tender. 

Final Score – combination of Quality and Cost

The tenderer with the highest overall final score (Quality and Cost) will become the preferred supplier.

In the event of a tied score between the first and second placed bids, the contract will be awarded to the tenderer with the highest Quality weighting.  


Abnormally Low Tenders

Where the overall tendered amount appears to be abnormally low, the tenderer will be required to provide further written details of the constituent elements of the overall tendered amount or the tendered rates or any other information considered to be relevant.

Any failure to provide such information, where requested, may exclude the tender from further consideration. If, having considered the information provided, DCSDC is of the view that either the tendered total of the prices is abnormally low or any tendered amounts are abnormally low, the tender may be rejected in accordance with PA2023 Section 19

 

Form of Tender

“T26-003BUS: Parade Artistic Director Derry Halloween 2026”
To: Derry City & Strabane District Council, Council Offices, 98 Strand Road, Derry BT48 7NN

Members:
Having examined all documentation bound in this Invitation Document as listed in the Table of Contents. I/we undertake to provide the above-mentioned services in conformity with this tender for the following prices: -

	Item
	Cost 
	Back up Information

	Concept Development and Creative Direction 
	
	

	Planning and Coordination 
	
	

	Parade Delivery 
	
	

	Post Event Evaluation 
	
	

	Expenses 
	
	

	Total  
	
	



I/We agree all goods supplied under this agreement shall be delivered on a DDP (Delivered Duty Paid) basis to the designated Derry City and Strabane District Council location. The supplier shall be responsible for all costs associated with transportation, customs clearance, duties, and taxes up to the point of delivery.
Where applicable, movements of goods from Great Britain to Northern Ireland must comply with the Windsor Framework, including use of the UK Internal Market Scheme and the Green Lane process to ensure streamlined customs procedures and reduced administrative burden.
The supplier must ensure all documentation and declarations are completed in accordance with HMRC and Windsor Framework requirements to avoid delays or additional charges.

I/we agree that all prices will be fixed for the term of this contract.
I/we understand that you are not bound to accept any tender.

Signed: ………………………………………………………………………………..
For or on Behalf of: ………………………………………………………………….
Address: ……………………………………………………………………………….
Position in Company: ……………………..………  Date: ………………………... 

Terms & Conditions / Proposed Contract

Supply of Goods



Supply of Services



The above document are samples of the Contract that will be issued to the successful tendering organisation. All the documents contained below must be signed off and returned as part of your tender submission.



Form of Assurance

Health and Safety at Work (Northern Ireland) Order 1978


The Contractor’s attention is drawn to the provision of the above Order, which became law on 1 May 1979, and in particular to Clause 4 of the Order “General Duties of Employers to their Employees”.

I undertake in the event of my tender being accepted to carry out these works with due regard to the provisions of the Health and Safety at Work (Northern Ireland) Order 1978 and all attendant Regulations made there under.

Site staff shall be adequately trained, instructed and supervised to ensure so far as is reasonably practicable the Health and Safety of all persons who may be affected by the works under this Contract.

All plant, equipment and vehicles for use under this Contract shall, where statutorily required, be tested and examinations will be submitted to the Relevant Council Officer before any item of plant is brought into use under the Contract.

Before commencing work I will prepare a written policy on the Health and Safety of any employee engaged in this work together with written organisational arrangements for carrying out the policy, including any particular arrangements for Permit to Work situations as required.


Signed: ___________________________________________________________

On behalf of: 	   ____________________________________________________

                             ____________________________________________________

                             ____________________________________________________

Date:  _____________________________________________________________

(signed copy to be returned with Tender Submission)


Collusive Tendering Certificate


We certify that this is a bona fide tender and that we have not fixed or adjusted the amount of the tender by or under or in accordance with any agreement or arrangement with any other person. We also certify that we have not done and we undertake that we will not do at any time before the hour and date specified for the return of this tender, any of the following acts:

1.	Communicating to a person other than the person calling for those tenders, the amount or approximate amount of the proposed tender, except where the disclosure, in confidence, of the approximate amount of the tender was necessary to obtain insurance premium quotations required for the preparation of tender.

2. Entering into any agreement or arrangement with any other person that they shall refrain from tendering or as to the amount of any tender to be submitted.

3.	Offering or paying or giving or agreeing to pay or give any sum of money or valuable consideration, directly or indirectly to any person for doing or having done or causing or having caused to be done, in relation to any other tender or proposed tender for the said work, any act or thing of the sort described above.

In this certificate the word “person” included any persons and anybody or association, corporation or unincorporated and “any agreement or arrangement” included any such transaction, formal or informal and whether legally binding or not.


Signed: ___________________________________________________________

On behalf of: 	   ____________________________________________________

                             ____________________________________________________
                             
                             ____________________________________________________

Date:   	       _____________________

(signed copy to be returned with Tender Submission)


Declaration of Commitment to Promoting Equality of Opportunity and Good Relations

1.	Preamble

1.1	Under Section 75 of the Northern Ireland Act 1998 Derry City & Strabane District Council must have due regard to the need to promote equality of opportunity:

· Between persons of different religious belief, political opinion, racial group, age, marital status or sexual orientation;
· Between men and women generally;
· Between persons with a disability and persons without;
· Between persons with dependants and persons without.

1.2	In addition the Council must also have regard to the desirability of promoting good relations between persons of different religious belief, political opinion or racial group.
	
1.3	The Council is committed to fulfilling these obligations and is keen to not only to ensure that suppliers of goods and services, contractors undertaking work on behalf of the Council, and groups who receive support from the Council do not act in any way that would contravene the Council’s statutory equality duties but also that they help promote equality of opportunity and good relations within their own area of work and organisation.

1.4	It is therefore a condition of any offer of grant aid / support or contract for goods or services that the Chief Executive, Managing Director or other authorised person signs, on behalf of their organisation, the declaration below. This declaration will confirm that the organisation is committed to promoting equality of opportunity and good relations and will not act in any way that will undermine the Council’s commitment to fulfil its statutory obligations.

1.5	The Council will not enter into any contract or provide support / grant aid to any organisation which does not sign the Declaration of Commitment to the Promotion of Equality of Opportunity and Good Relations.


Declaration of Commitment to the Promotion of Equality of Opportunity and Good Relations

We (insert name of organisation): ___________________________________

Recognise Derry City & Strabane District Council’s duty to have due regard to the need to promote equality of opportunity:

· Between persons of different religious belief, political opinion, racial group, age marital status or sexual orientation;
· Between men and women generally;
· Between persons with a disability and persons without 
· Between persons with dependants and persons without, 

and to have regard to the desirability of promoting good relations between persons of different religious belief, political opinion or racial group.

We undertake not to act in any way that would contravene the Council’s statutory obligations and are committed to promoting good relations and equality of opportunity in all our activities (including in the recruitment, promotion and training of all our staff). 

Signed by:
______________________________	_____________________________
Signature					Name in block letters

Position in Organisation: ________________________________________

Date: _________________________________________________________

On behalf of: __________________________________________________
		                        (name of organisation)

 Address:     ___________________________________________________


                      ___________________________________________________ 
 
(signed copy to be returned with Tender Submission)

Fair Employment Declaration

Fair Employment and Treatment (Northern Ireland) Order 1998

1.	Article 64 of the Fair Employment and Treatment (NI) Order 1998 (“the Order”) provided inter alia that a public authority shall not accept an offer to execute any work or supply any goods or services where the offer is made by an unqualified person in response to an invitation by the public authority to submit offers.  Article 64 also provides that the public authority shall take all such steps as are reasonable to secure that no work is executed or goods or services supplied for the purposes of such contracts as are mentioned above by an unqualified person.

2.	An unqualified person is either an employer who, having been in default if the circumstances specified in Article 62(1) of the Order, has been served with a notice by the Fair Employment Commission stating that they are not qualified for the purposes of Articles 64-66 of the Order or an employer who, by reason of connection with an employer on whom has been served a notice to that effect, has also been served with such a notice. 

3.	Mindful of its obligations under the Order, DERRY CITY & STRABANE DISTRICT COUNCIL has decided that it shall be a condition of tendering that a contractor shall not be an unqualified person for the purposes of Articles 64-66 of the Order.

4.	Contractors are, therefore, asked to complete and return the attached Declaration/Undertaking, with their quotation/tender, to confirm that they are not unqualified persons and to undertake that no work shall be executed or goods or services supplied by an unqualified person for the purposes of any contract with a Council to which Article 64 of the Order applies. 
------------------------------------------------------------------------------------------------------
[bookmark: OLE_LINK9][bookmark: OLE_LINK10]I/We ______________________________________	hereby declare that I am/we are not an unqualified person for the purposes of the Fair Employment and Treatment (Northern Ireland) Order 1998.  I/We undertake that no work shall be executed or good or services supplied by any unqualified person for the purposes of any contract with the DERRY CITY & STRABANE DISTRICT COUNCIL to which Section 64 of the Order applies.

Signed by:                     _______________________________________________

Duly authorised to sign  _______________________________________________
for and on behalf of:	
Dated:                           ________________________________________________
[bookmark: OLE_LINK5][bookmark: OLE_LINK6](signed copy to be returned with Tender Submission)

Intermediaries Legislation (also known as IR35)

The key personnel identified under this contract may fall within the scope of the Intermediaries Legislation for the purpose of payment of tax and National Insurance Contributions. 

You must confirm if

i     the services will be provided directly by:
1. your own limited company;
1. a service or personal service company; or
1. a partnership.

· Yes
· No

Or
1. the services will be provided by the Tenderer using staff engaged by:
1. their own limited company;
1. a service or personal service company; or 
1. a partnership.

· Yes
· No

Or
iii. the services will be provided by the Tenderer using employees paid through the Tenderers payroll 

· Yes
· No

The highest ranked tenderer who are intending to provide the Key Personnel using arrangements outlined in i. and ii above will be required to confirm how they will adhere to the HMRC requirements in relation to this Contract prior to the Intention to Award stage.

Further details on the IR35 obligations can be found at https://www.gov.uk/guidance/ir35-find-out-if-it-applies

Signed by:                       ______________________________________________

Duly authorised to sign  
for and on behalf of:      _______________________________________________
	
Dated:                            _______________________________________________

(signed copy to be returned with Tender Submission)

Construction Industry Scheme (CIS)

Changes to the CIS scheme from April 2021

Derry City & Strabane District Council is an “end user” for the purposes of section 55A VAT Act 1994 reverse charge for building and construction services. 

In the event of your tender being accepted Derry City & Strabane District Council should be issued with a normal VAT invoice, with VAT charged at the appropriate rate. We will not account for the reverse charge.
 













Signed by:                       ______________________________________________
Duly authorised to sign  
for and on behalf of:      _______________________________________________
	
Dated:                            _______________________________________________

(signed copy to be returned with Tender Submission)






Prompt Payment Certificate

DERRY CITY & STRABANE DISTRICT COUNCIL

‘Tender for T26-003BUS: Parade Artistic Director Derry Halloween 2026’

(NOTE:  THIS CERTIFICATE FORMS PART OF THE TENDER & CONTRACT)

Having examined the provisions of the Council’s Standard Terms (available upon request) and Conditions of Contract designed to ensure the prompt payment of sub-contractors we certify that:-

1.	Any sub-contract entered into by us (the contractor) shall provide for timely payment of the sub-contractor on terms complying with the requirements of the Employer as set out in Council’s Standard Terms and the Conditions of Contract.

2.	We understand that failure by us to comply with Section 1 above and/or failure to act in accordance with the provisions for prompt payment of sub-contractors/suppliers found within Council’s Standard Terms and the Conditions of Contract will be taken into account as provided by the Public Contracts Regulations 2015 when considering future tendering opportunities for our Company or any future Company which may be formed by us.

3.  	We understand that Derry City & Strabane District Council may survey sub-contractors or suppliers to confirm their satisfaction with payment timescales.

Dated this …………………………. day of ……………………… 20….. 

Signature ……………………………………. In capacity of …………………………. 

Duly authorised to sign tenders and certify acceptance of the provisions of the Prompt Payment Certificate for and on behalf of:-

..…………………………………………………………………………
Post Address …………………………………………………..………………………
	           ..…………………………………………………………………………

Fax No: ………………………………… Telephone No. …..…………………………
(signed copy to be returned with Tender Submission)
[bookmark: OLE_LINK7][bookmark: OLE_LINK8]
Statement Relating To Good Standing

Statement Relating to Good Standing — Grounds for Obligatory Exclusion (Ineligibility) and Criteria for Rejection of Candidates in accordance with Regulation 57(1) to (5) of the Public Contracts Regulations 2015

Tender Ref: 
We confirm that, to the best of our knowledge, the Organisation named below is not in breach of the provisions of the Public Contracts Regulations 2015, as amended, and, in particular, that:

Grounds for mandatory rejection (ineligibility)
The Organisation (or its directors or any other person who has powers of representation, decision or control of the named organisation) has not been convicted of any of the following offences as set out in The Public Contracts Regulations 2015 as may be amended from time to time:
1. conspiracy within the meaning of section 1 of the Criminal Law Act 1977 where that conspiracy relates to participation in a criminal organisation as defined in Article 2(1) of Council Joint Action 98/733/JHA (as amended);
1. offences under the Bribery Act 2010;
1. fraud, where the offence relates to fraud affecting the financial interests of the European Communities as defined by Article 1 of the Convention relating to the protection of the financial interests of the European Union, within the meaning of:
2. the offence of cheating the Revenue;
2. the offence of conspiracy to defraud;
2. fraud or theft within the meaning of the Theft Act 1968 and the Theft Act 1978;
2. fraudulent trading within the meaning of section 458 of the Companies Act 1985;
2. defrauding the Customs within the meaning of the Customs and Excise Management Act 1979 and the Value Added Tax Act 1994;
2. an offence in connection with taxation in the European Community within the meaning of section 71 of the Criminal Justice Act 1993; or
2. destroying, defacing or concealing of documents or procuring the extension of a valuable security within the meaning of section 20 of the Theft Act 1968;
1. money laundering within the meaning of the Money Laundering Regulations 2003; or
1. any other offence within the meaning of Article 45(1) of the Public Sector Directive.

Discretionary grounds for rejection
The Organisation (or its directors or any other person who has powers of representation, decision or control of the named organisation) confirms that it:
1. being an individual is not bankrupt or has not had a receiving order or administration order or bankruptcy restrictions order made against them or has not made any composition or arrangement with or for the benefit of their creditors or has not made any conveyance or assignment for the benefit of their creditors or does not appear unable to pay or to have no reasonable prospect of being able to pay, a debt within the meaning of section 268 of the Insolvency Act 1986, or article 242 of the Insolvency (Northern Ireland) Order 1989, or in Scotland has not granted a trust deed for creditors or become otherwise apparently insolvent, or is not the subject of a petition presented for sequestration of their estate, or is not the subject of any similar procedure under the law of any other state;
1. being a partnership constituted under Scots law has not granted a trust deed or become otherwise apparently insolvent, or is not the subject of a petition presented for sequestration of its estate;
1. being a company or any other entity within the meaning of section 255 of the Enterprise Act 2002 has not passed a resolution or is not the subject of an order by the court for the company’s winding up otherwise than for the purpose of bona fide reconstruction or amalgamation, nor had a receiver, manager or administrator on behalf of a creditor appointed in respect of the company’s business or any part thereof or is not the subject of similar procedures under the law of any other state;
1. has not been convicted of a criminal offence relating to the conduct of their business or profession;
1. has not committed an act of grave misconduct in the course of their business or profession;
1. has fulfilled obligations relating to the payment of social security contributions under the law of any part of the United Kingdom or of the relevant State in which the organisation is established;
1. has fulfilled obligations relating to the payment of taxes under the law of any part of the United Kingdom or of the relevant State in which the economic operator is established;
1. is not guilty of serious misrepresentation in providing any information required of them under this regulation;
1. in relation to procedures for the award of a public services contract, is licensed in the relevant State in which they are established or is a member of an organisation in that relevant State when the law of that relevant State prohibits the provision of the services to be provided under the contract by a person who is not so licensed or who is not such a member.

Signed by:                       ______________________________________________

Duly authorised to sign  
for and on behalf of:      _______________________________________________
	
Dated:                            _______________________________________________
(signed copy to be returned with Tender Submission)



PUBLIC PROCUREMENT AND TAX COMPLIANCE



From 1 April 2013 onwards, have any of your company’s tax returns submitted on or after 1 October 2012: (please indicate your answer by marking ‘X’ in the relevant box)

1.1 Given rise to a criminal conviction for tax related offences which is unspent, or to a civil penalty for fraud or evasion

· Yes
· No

1.2 Been found to be incorrect as a result of:

· HMRC successfully challenging it under the General Anti-Abuse Rule (GAAR) or the “Halifax” abuse principle; or
· a Tax Authority in a jurisdiction in which the legal entity is established successfully challenging it under any tax rules or legislation that have an effect equivalent or similar to the GAAR or the “Halifax” abuse principle; or
· the failure of an avoidance scheme which the Supplier was involved in and which was, or should have been, notified under the Disclosure of Tax Avoidance Scheme (DOTAS) or any equivalent or similar regime in a jurisdiction in which the Supplier is established.

· Yes
· No


Modern Slavery Act 2015
The Council reserves the right to exclude tenderers where their annual turnover is more than £36m but fail to:
a) Confirm that their policies and procedures are compliant with the requirements of Modern Slavery Act 2015
b) Provide a valid link to their website showing an up to date Modern Slavery Act Transparency Statement as required by the Act.

Is your turnover more than £36m per annum?	
Yes / No

If you answered yes to the above question, then please confirm that your policies and
procedures are compliant with the requirements of Modern Slavery Act 2015.
Yes / No

If you answered yes to the above question, please provide a link to your website showing your organisations current Modern Slavery Act Transparency Statement.


If you answered yes to the above question please confirm that you will put in place sufficient policies, procedures and controls to ensure any subcontractors and/or suppliers involved with supporting contract delivery will also comply with the Modern Slavery Act 2015"

Yes / No

Signed by:                       ______________________________________________

Duly authorised to sign  
for and on behalf of:      _______________________________________________
	
Dated:                            _______________________________________________
(signed copy to be returned with Tender Submission)


Privacy Notice
	Data Controller Name:  Derry City & Strabane District Council
Address: 98 Strand Road, Derry, BT48 7NN
Telephone: 02871 253253
Email: tenders@derrystrabane.com
	Data Protection Officer Name: Damian McCay 
Telephone: 02871 253253
Email: Damian.McCay@derrystrabane.com



Why are you processing my personal information?
· Council has a legal obligation under Public Contract Regulations
· For the evaluation of Tender submission
· We will not collect any personal data from you that we do not need
What categories of personal data are you processing?
· Personal contact details – including IP Address however this will not be identified or used
· Personal professional experience
· Financial/tax/bank records for verification of on-going business activity on site
Where do you get my personal data from?
· Request for tender document & contained with tender submission
Do you share my personal data with anyone else?
· Date will be shared with Council Officer involved with tender evaluation
· Your contact details may be shared with relevant council officers for any potential relevant future quotations / tenders
Do you transfer my personal data to other countries?
No
How long do you keep my personal data?
We will only retain your data for as long as necessary to allow evaluation, contract award & management, and in line with our Retention and Disposal Schedule (to be ratified by PRONI)

What rights do I have?
· You have the right to obtain confirmation that your data is being processed, and access to your personal data
· You are entitled to have personal data rectified if it is inaccurate or incomplete
· You have a right to have personal data erased and to prevent processing, in specific circumstances 
· You have the right to ‘block’ or suppress processing of personal data, in specific circumstances
· You have the right to data portability, in specific circumstances
· You have the right to object to the processing, in specific circumstances
· You have rights in relation to automated decision making and profiling

How do I complain if I am not happy?
If you are unhappy with how any aspect of this privacy notice, or how your personal information is being processed, please contact the Data Protection Officer named above.

If you are still not happy, you have the right to lodge a complaint with the Information Commissioner’s Office (ICO):

Information Commissioner’s Office
Wycliffe House
Water Lane
Wilmslow
Cheshire
SK9 5AF
Tel: 0303 123 1113
Email: casework@ico.org.uk
https://ico.org.uk/global/contact-us/ 

Having been informed of the need to process personal data. I/we consent to personal data being used for the purposed outlines above
Signed _____________________________________
Dated ______________________________________
(signed copy to be returned with Tender Submission)


Freedom of Information

Derry City & Strabane District Council is subject to the provisions of the Freedom of Information Act 2000.  Should any tenderer consider that any of the information supplied by them is either commercially sensitive or confidential in nature, this should be highlighted and the reasons for its sensitivity specified.  In such cases, the relevant material will, in response to FOI requests, be examined in light of the exemptions provided for in the FOI Act.
Tenderers should be aware that the information provided in the completed tender and contractual documents could be disclosed in response to a request under the Freedom of Information Act.  No information provided by Tenderers will be accepted “in confidence” and Derry City & Strabane District Council accepts no liability for loss as a result of any information disclosed in response to a request under the Freedom of Information Act.  
Derry City & Strabane District Council has no discretion whether or not to disclose information in response to a request under the Freedom of Information Act, unless an exemption applies.  Disclosure decisions will be taken by appropriate individuals in Derry City & Strabane District Council having due regard to the exemptions available and the Public Interest.  Tenderers are required to highlight information that they include in the tender documents, which they consider to be commercially sensitive or confidential in nature, and should state the precise reasons, why that view is taken.  In particular, issues concerning trade secrets and commercial sensitivity should be highlighted.  Tenderers are advised against recording unnecessary information.  
In accordance with the Lord Chancellors code of Practice on the discharge of public functions, Derry City & Strabane District Council will not accept any contractual term that purports to restrict the disclosure of information held by the Council in respect of the contract or tender exercise save as permitted by the Freedom of Information Act.  The decision whether to disclose information rests solely with Derry City & Strabane District Council.
Derry City & Strabane District Council will consult with tenderers, where it is considered appropriate, in relation to the release of controversial information.  Tenderers will be notified by the council of any disclosure of information relating to them.



[bookmark: _Toc99184549]Non-Submittal of Tender Form


FAO: Derry City & Strabane District Council Tender Review, Council Offices, 98 Strand Road, Derry BT48 7NN

Fax No: 

Tender: 	“”

Supplier: 	

Our company is unable return a tender submission for this project for the following reason:

   	Unable to submit price in timescale

   	Unable to complete work within required programme

   	Other (please specify below)





Signed:  			________________________________

For or on Behalf of:		________________________________

Address:  			________________________________
				
                                           ________________________________

Position in Company:	________________________________

Date: 				_________________________________
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Etenders Terms and Conditions 2024.docx
Terms & Conditions / Proposed Contract



Supply of Goods







Supply of Services







The above document are samples of the Contract that will be issued to the successful tendering organisation. All the documents contained below must be signed off and returned as part of your tender submission.




Form of Assurance



Health and Safety at Work (Northern Ireland) Order 1978





The Contractor’s attention is drawn to the provision of the above Order, which became law on 1 May 1979, and in particular to Clause 4 of the Order “General Duties of Employers to their Employees”.



I undertake in the event of my tender being accepted to carry out these works with due regard to the provisions of the Health and Safety at Work (Northern Ireland) Order 1978 and all attendant Regulations made there under.



Site staff shall be adequately trained, instructed and supervised to ensure so far as is reasonably practicable the Health and Safety of all persons who may be affected by the works under this Contract.



All plant, equipment and vehicles for use under this Contract shall, where statutorily required, be tested and examinations will be submitted to the relevant Council Officer before any item of plant is brought into use under the Contract.



Before commencing work I will prepare a written policy on the Health and Safety of any employee engaged in this work together with written organisational arrangements for carrying out the policy, including any particular arrangements for Permit to Work situations as required.





Signed: ___________________________________________________________



On behalf of: 	   ____________________________________________________



                             ____________________________________________________



                             ____________________________________________________



Date:  _____________________________________________________________



(signed copy to be returned with Tender Submission)




Collusive Tendering Certificate





We certify that this is a bona fide tender and that we have not fixed or adjusted the amount of the tender by or under or in accordance with any agreement or arrangement with any other person. We also certify that we have not done and we undertake that we will not do at any time before the hour and date specified for the return of this tender, any of the following acts:



1.	Communicating to a person other than the person calling for those tenders, the amount or approximate amount of the proposed tender, except where the disclosure, in confidence, of the approximate amount of the tender was necessary to obtain insurance premium quotations required for the preparation of tender.



1. Entering into any agreement or arrangement with any other person that they shall refrain from tendering or as to the amount of any tender to be submitted.



3.	Offering or paying or giving or agreeing to pay or give any sum of money or valuable consideration, directly or indirectly to any person for doing or having done or causing or having caused to be done, in relation to any other tender or proposed tender for the said work, any act or thing of the sort described above.



In this certificate the word “person” included any persons and anybody or association, corporation or unincorporated and “any agreement or arrangement” included any such transaction, formal or informal and whether legally binding or not.





Signed: ___________________________________________________________



On behalf of: 	   ____________________________________________________



                             ____________________________________________________

                             

                             ____________________________________________________



Date:   	       _____________________



(signed copy to be returned with Tender Submission)




Declaration of Commitment to Promoting Equality of Opportunity and Good Relations



1.	Preamble



1.1	Under Section 75 of the Northern Ireland Act 1998 Derry City & Strabane District Council must have due regard to the need to promote equality of opportunity:



· Between persons of different religious belief, political opinion, racial group, age, marital status or sexual orientation;

· Between men and women generally;

· Between persons with a disability and persons without;

· Between persons with dependants and persons without.



1.2	In addition the Council must also have regard to the desirability of promoting good relations between persons of different religious belief, political opinion or racial group.

	

1.3	The Council is committed to fulfilling these obligations and is keen to not only to ensure that suppliers of goods and services, contractors undertaking work on behalf of the Council, and groups who receive support from the Council do not act in any way that would contravene the Council’s statutory equality duties but also that they help promote equality of opportunity and good relations within their own area of work and organisation.



1.4	It is therefore a condition of any offer of grant aid / support or contract for goods or services that the Chief Executive, Managing Director or other authorised person signs, on behalf of their organisation, the declaration below. This declaration will confirm that the organisation is committed to promoting equality of opportunity and good relations and will not act in any way that will undermine the Council’s commitment to fulfil its statutory obligations.



1.5	The Council will not enter into any contract or provide support / grant aid to any organisation which does not sign the Declaration of Commitment to the Promotion of Equality of Opportunity and Good Relations.






Declaration of Commitment to the Promotion of Equality of Opportunity and Good Relations



We (insert name of organisation): ___________________________________





Recognise Derry City & Strabane District Council’s duty to have due regard to the need to promote equality of opportunity:



· Between persons of different religious belief, political opinion, racial group, age marital status or sexual orientation;

· Between men and women generally;

· Between persons with a disability and persons without 

· Between persons with dependants and persons without, 



and to have regard to the desirability of promoting good relations between persons of different religious belief, political opinion or racial group.



We undertake not to act in any way that would contravene the Council’s statutory obligations and are committed to promoting good relations and equality of opportunity in all our activities (including in the recruitment, promotion and training of all our staff). 



Signed by:

______________________________	_____________________________

Signature					Name in block letters



Position in Organisation: ________________________________________



Date: _________________________________________________________



On behalf of: __________________________________________________

		                        (name of organisation)



 Address:     ___________________________________________________





                      ___________________________________________________ 

 

(signed copy to be returned with Tender Submission)


Fair Employment Declaration



Fair Employment and Treatment (Northern Ireland) Order 1998



1.	Article 64 of the Fair Employment and Treatment (NI) Order 1998 (“the Order”) provided inter alia that a public authority shall not accept an offer to execute any work or supply any goods or services where the offer is made by an unqualified person in response to an invitation by the public authority to submit offers.  Article 64 also provides that the public authority shall take all such steps as are reasonable to secure that no work is executed or goods or services supplied for the purposes of such contracts as are mentioned above by an unqualified person.



2.	An unqualified person is either an employer who, having been in default if the circumstances specified in Article 62(1) of the Order, has been served with a notice by the Fair Employment Commission stating that they are not qualified for the purposes of Articles 64-66 of the Order or an employer who, by reason of connection with an employer on whom has been served a notice to that effect, has also been served with such a notice. 



3.	Mindful of its obligations under the Order, DERRY CITY & STRABANE DISTRICT COUNCIL has decided that it shall be a condition of tendering that a contractor shall not be an unqualified person for the purposes of Articles 64-66 of the Order.



4.	Contractors are, therefore, asked to complete and return the attached Declaration/Undertaking, with their quotation/tender, to confirm that they are not unqualified persons and to undertake that no work shall be executed or goods or services supplied by an unqualified person for the purposes of any contract with a Council to which Article 64 of the Order applies. 

------------------------------------------------------------------------------------------------------

[bookmark: OLE_LINK9][bookmark: OLE_LINK10]I/We ______________________________________	hereby declare that I am/we are not an unqualified person for the purposes of the Fair Employment and Treatment (Northern Ireland) Order 1998.  I/We undertake that no work shall be executed or good or services supplied by any unqualified person for the purposes of any contract with the DERRY CITY & STRABANE DISTRICT COUNCIL to which Section 64 of the Order applies.



Signed by:                     _______________________________________________

Duly authorised to sign  _______________________________________________

for and on behalf of:	

Dated:                           ________________________________________________

[bookmark: OLE_LINK5][bookmark: OLE_LINK6](signed copy to be returned with Tender Submission)







Intermediaries Legislation (also known as IR35)



The key personnel identified under this contract may fall within the scope of the Intermediaries Legislation for the purpose of payment of tax and National Insurance Contributions. 



You must confirm if 



i     	the services will be provided directly by:

1. your own limited company;

1. a service or personal service company; or

1. a partnership.



· Yes

· No



Or

1. the services will be provided by the Tenderer using staff engaged by:

1. their own limited company;

1. a service or personal service company; or 

1. a partnership.



· Yes

· No



Or

iii. 	the services will be provided by the Tenderer using employees paid through the Tenderers payroll 



The highest ranked tenderer who are intending to provide the Key Personnel using arrangements outlined in i. and ii above will be required to confirm how they will adhere to the HMRC requirements in relation to this Contract prior to the Intention to Award stage.



Further details on the IR35 obligations can be found at https://www.gov.uk/guidance/ir35-find-out-if-it-applies



Signed by:                       ______________________________________________

Duly authorised to sign  

for and on behalf of:      _______________________________________________

	

Dated:                            _______________________________________________



(signed copy to be returned with Tender Submission)

Construction Industry Scheme (CIS)



Changes to the CIS scheme from April 2021



Derry City & Strabane District Council is an end user for the purposes of section 55A VAT Act 1994 reverse charge for building and construction services. 



In the event of your tender being accepted Derry City & Strabane District Council should be issued with a normal VAT invoice, with VAT charged at the appropriate rate. We will not account for the reverse charge.

 

































Signed by:                       ______________________________________________

Duly authorised to sign  

for and on behalf of:      _______________________________________________

	

Dated:                            _______________________________________________



(signed copy to be returned with Tender Submission)

Prompt Payment Certificate





DERRY CITY & STRABANE DISTRICT COUNCIL







(NOTE:  THIS CERTIFICATE FORMS PART OF THE TENDER & CONTRACT)



Having examined the provisions of the Council’s Standard Terms (available upon request) and Conditions of Contract designed to ensure the prompt payment of sub-contractors we certify that:-



1.	Any sub-contract entered into by us (the contractor) shall provide for timely payment of the sub-contractor on terms complying with the requirements of the Employer as set out in Council’s Standard Terms and the Conditions of Contract.



2.	We understand that failure by us to comply with Section 1 above and/or failure to act in accordance with the provisions for prompt payment of sub-contractors/suppliers found within Council’s Standard Terms and the Conditions of Contract will be taken into account as provided by the Public Contracts Regulations 2015 when considering future tendering opportunities for our Company or any future Company which may be formed by us.



3.  	We understand that Derry City & Strabane District Council may survey sub-contractors or suppliers to confirm their satisfaction with payment timescales.



Dated this …………………………. day of ……………………… 20….. 



Signature ……………………………………. In capacity of …………………………. 



Duly authorised to sign tenders and certify acceptance of the provisions of the Prompt Payment Certificate for and on behalf of:-



..…………………………………………………………………………

Post Address …………………………………………………..………………………

	           ..…………………………………………………………………………



Fax No: ………………………………… Telephone No. …..…………………………

(signed copy to be returned with Tender Submission)

[bookmark: OLE_LINK7][bookmark: OLE_LINK8]
Statement Relating To Good Standing



Statement Relating to Good Standing — Grounds for Obligatory Exclusion (Ineligibility) and Criteria for Rejection of Candidates in accordance with Regulation 57(1) to (5) of the Public Contracts Regulations 2015



We confirm that, to the best of our knowledge, the Organisation named below is not in breach of the provisions of the Public Contracts Regulations 2015, as amended, and, in particular, that:



Grounds for mandatory rejection (ineligibility)

The Organisation (or its directors or any other person who has powers of representation, decision or control of the named organisation) has not been convicted of any of the following offences as set out in The Public Contracts Regulations 2015 as may be amended from time to time:

1. conspiracy within the meaning of section 1 of the Criminal Law Act 1977 where that conspiracy relates to participation in a criminal organisation as defined in Article 2(1) of Council Joint Action 98/733/JHA (as amended);

1. offences under the Bribery Act 2010 ;

1. fraud, where the offence relates to fraud affecting the financial interests of the European Communities as defined by Article 1 of the Convention relating to the protection of the financial interests of the European Union, within the meaning of:

2. the offence of cheating the Revenue;

2. the offence of conspiracy to defraud;

2. fraud or theft within the meaning of the Theft Act 1968 and the Theft Act 1978;

2. fraudulent trading within the meaning of section 458 of the Companies Act 1985;

2. defrauding the Customs within the meaning of the Customs and Excise Management Act 1979 and the Value Added Tax Act 1994;

2. an offence in connection with taxation in the European Community within the meaning of section 71 of the Criminal Justice Act 1993; or

2. destroying, defacing or concealing of documents or procuring the extension of a valuable security within the meaning of section 20 of the Theft Act 1968;

1. money laundering within the meaning of the Money Laundering Regulations 2003; or

1. any other offence within the meaning of Article 45(1) of the Public Sector Directive.



Discretionary grounds for rejection

The Organisation (or its directors or any other person who has powers of representation, decision or control of the named organisation) confirms that it:

1. being an individual is not bankrupt or has not had a receiving order or administration order or bankruptcy restrictions order made against them or has not made any composition or arrangement with or for the benefit of their creditors or has not made any conveyance or assignment for the benefit of their creditors or does not appear unable to pay or to have no reasonable prospect of being able to pay, a debt within the meaning of section 268 of the Insolvency Act 1986, or article 242 of the Insolvency (Northern Ireland) Order 1989, or in Scotland has not granted a trust deed for creditors or become otherwise apparently insolvent, or is not the subject of a petition presented for sequestration of their estate, or is not the subject of any similar procedure under the law of any other state;

1. being a partnership constituted under Scots law has not granted a trust deed or become otherwise apparently insolvent, or is not the subject of a petition presented for sequestration of its estate;

1. being a company or any other entity within the meaning of section 255 of the Enterprise Act 2002 has not passed a resolution or is not the subject of an order by the court for the company’s winding up otherwise than for the purpose of bona fide reconstruction or amalgamation, nor had a receiver, manager or administrator on behalf of a creditor appointed in respect of the company’s business or any part thereof or is not the subject of similar procedures under the law of any other state;

1. has not been convicted of a criminal offence relating to the conduct of their business or profession;

1. has not committed an act of grave misconduct in the course of their business or profession;

1. has fulfilled obligations relating to the payment of social security contributions under the law of any part of the United Kingdom or of the relevant State in which the organisation is established;

1. has fulfilled obligations relating to the payment of taxes under the law of any part of the United Kingdom or of the relevant State in which the economic operator is established;

1. is not guilty of serious misrepresentation in providing any information required of them under this regulation;

1. in relation to procedures for the award of a public services contract, is licensed in the relevant State in which he is established or is a member of an organisation in that relevant State when the law of that relevant State prohibits the provision of the services to be provided under the contract by a person who is not so licensed or who is not such a member.



Signed by:                       ______________________________________________



Duly authorised to sign  

for and on behalf of:      _______________________________________________

	

Dated:                            _______________________________________________

(signed copy to be returned with Tender Submission)






PUBLIC PROCUREMENT AND TAX COMPLIANCE







From 1 April 2013 onwards, have any of your company’s tax returns submitted on or after 1 October 2012: (please indicate your answer by marking ‘X’ in the relevant box)



1.1 Given rise to a criminal conviction for tax related offences which is unspent, or to a civil penalty for fraud or evasion



· Yes

· No



1.2 Been found to be incorrect as a result of:



· HMRC successfully challenging it under the General Anti-Abuse Rule (GAAR) or the “Halifax” abuse principle; or

· a Tax Authority in a jurisdiction in which the legal entity is established successfully challenging it under any tax rules or legislation that have an effect equivalent or similar to the GAAR or the “Halifax” abuse principle; or

· the failure of an avoidance scheme which the Supplier was involved in and which was, or should have been, notified under the Disclosure of Tax Avoidance Scheme (DOTAS) or any equivalent or similar regime in a jurisdiction in which the Supplier is established.



· Yes

· No


Modern Slavery Act 2015

The Council reserves the right to exclude tenderers where their annual turnover is more than £36m but fail to:

a) Confirm that their policies and procedures are compliant with the requirements of Modern Slavery Act 2015

b) Provide a valid link to their website showing an up to date Modern Slavery Act Transparency Statement as required by the Act.



Is your turnover more than £36m per annum?	

Yes / No



If you answered yes to the above question, then please confirm that your policies and

procedures are compliant with the requirements of Modern Slavery Act 2015.

Yes / No



If you answered yes to the above question, please provide a link to your website showing your organisations current Modern Slavery Act Transparency Statement.







If you answered yes to the above question please confirm that you will put in place sufficient policies, procedures and controls to ensure any subcontractors and/or suppliers involved with supporting contract delivery will also comply with the Modern Slavery Act 2015"



Yes / No



Signed by:                       ______________________________________________



Duly authorised to sign  

for and on behalf of:      _______________________________________________

	

Dated:                            _______________________________________________

(signed copy to be returned with Tender Submission)



Privacy Notice

		Data Controller Name:  Derry City & Strabane District Council

Address: 98 Strand Road, Derry, BT48 7NN

Telephone: 02871 253253

Email: tenders@derrystrabane.com

		Data Protection Officer Name: Damian McCay 

Telephone: 02871 253253

Email: Damian.McCay@derrystrabane.com







Why are you processing my personal information?

· Council has a legal obligation under Public Contract Regulations

· For the evaluation of Tender submission

· We will not collect any personal data from you that we do not need

What categories of personal data are you processing?

· Personal contact details – including IP Address however this will not be identified or used

· Personal professional experience

· Financial/tax/bank records for verification of on-going business activity on site

Where do you get my personal data from?

· Request for tender document & contained with tender submission

Do you share my personal data with anyone else?

· Date will be shared with Council Officer involved with tender evaluation

· Your contact details may be shared with relevant council officers for any potential relevant future quotations / tenders

Do you transfer my personal data to other countries?

No

How long do you keep my personal data?

We will only retain your data for as long as necessary to allow evaluation, contract award & management, and in line with our Retention and Disposal Schedule (to be ratified by PRONI)

What rights do I have?

· You have the right to obtain confirmation that your data is being processed, and access to your personal data

· You are entitled to have personal data rectified if it is inaccurate or incomplete

· You have a right to have personal data erased and to prevent processing, in specific circumstances 

· You have the right to ‘block’ or suppress processing of personal data, in specific circumstances

· You have the right to data portability, in specific circumstances

· You have the right to object to the processing, in specific circumstances

· You have rights in relation to automated decision making and profiling

How do I complain if I am not happy?



If you are unhappy with how any aspect of this privacy notice, or how your personal information is being processed, please contact your Department Data Protection Officer.



If you are still not happy, you have the right to lodge a complaint with the Information Commissioner’s Office (ICO):



Information Commissioner’s Office

Wycliffe House
Water Lane
Wilmslow
Cheshire
SK9 5AF

Tel: 0303 123 1113

Email: casework@ico.org.uk

https://ico.org.uk/global/contact-us/ 



Having been informed of the need to process personal data. I/we consent to personal data being used for the purposed outlines above

Signed _____________________________________

Dated ______________________________________

(signed copy to be returned with Tender Submission)




Mandatory Exclusion



Public Contracts Regulations 2015



The public sector and procurement Directives, as implemented by the Public Contracts Regulations 2015, include a mandatory requirement for contracting authorities to exclude economic operators (Suppliers, Contractors, Consultants and Service providers) from public contracts where they have been convicted of certain offences.

A contracting authority may apply to the relevant competent authority to obtain further information regarding the economic operator and in particular details of convictions of the offences listed if it considers it needs such information to decide on any exclusion referred to. 



Please indicate below whether your organisation or any of its directors, partners or any other person who has powers of representation, decision or control, have been convicted of any of the following offences (including those which are spent within the meaning of the Rehabilitation of Offenders Act 1974):

1. Conspiracy within the meaning of section 1 or 1a of the Criminal Law Act 1977 or article 9 or 9a of the Criminal Attempts and Conspiracy (Northern Ireland) order 1983 where that conspiracy relates to participation in a criminal organisation as defined in Article 2(1) of Council Framework Decision 2008/841/ JHA 2. Corruption within the meaning of section 1 of the Public Bodies Corrupt Practices Act 1889 or section 1 of the Prevention of Corruption Act 1906 3a. The offence of bribery, where the offence relates to active corruption; 3b. Bribery within the meaning of section 1 or 6 of the Bribery Act 2010 4. Fraud, where the offence relates to fraud affecting the financial interests of the European Communities as defined by Article 1 of the Convention relating to the protection of the financial interests of the European Union, within the meaning of:

•	the offence of cheating the Revenue;

•	the offence of conspiracy to defraud;

•	fraud or theft within the meaning of the Theft Act 1968 and the Theft Act 1978 or the Theft (Northern Ireland) order 1978

•	fraudulent trading within the meaning of section 458 of the Companies Act 1985, article 451 of the Companies (Northern Ireland) Order 1986 or section 993 of the

•	Companies Act 2006

•	defrauding the Customs within the meaning of the Customs and Excise Management Act 1979 and the Value Added Tax Act 1994;

•	an offence in connection with taxation in the European Community within the meaning of section 71 of the Criminal Justice Act 1993; or destroying, defacing or concealing of documents or procuring the extension of a valuable security within the meaning of section 20 of the Theft Act 1968, or Section 19 of the Theft Act (Northern Ireland) 1969

•	Fraud within the meaning of Section 2, or 3 or 4 of the Fraud Act 2006

•	Making, adapting, supplying or offering to supply articles for use in frauds within the meaning of section 7 of Fraud Act 2006

5. Money laundering within the meaning of Money Laundering Regulations 2003 

6a. Any other offence within the meaning of Article 45(1) of the Public Sector Directive as defined by the national law of any relevant State 

6b. an offence in connection with the proceeds of criminal conduct within the meaning of section 93A, 93B or 93C of the Criminal Justice Act 1988 or article 45, 46 or 47 of the Proceeds of Crime (Northern Ireland) Order 1996 

6c. An offence in connection with the proceeds of drug trafficking within the meaning of section 49, 50 or 51 of the Drug Trafficking Act 1994; or 

6d. any other offence within the meaning of Article 45(1) of the Public Sector Directive as defined by the national law of any relevant State.



Any convictions to be declared

YES

NO

Please circle as appropriate



Signed: ___________________



Dated: ___________________








Freedom of Information



Derry City & Strabane District Council is subject to the provisions of the Freedom of Information Act 2000.  Should any tenderer consider that any of the information supplied by them is either commercially sensitive or confidential in nature, this should be highlighted and the reasons for its sensitivity specified.  In such cases, the relevant material will, in response to FOI requests, be examined in light of the exemptions provided for in the FOI Act.

Tenderers should be aware that the information provided in the completed tender and contractual documents could be disclosed in response to a request under the Freedom of Information Act.  No information provided by Tenderers will be accepted “in confidence” and Derry City & Strabane District Council accepts no liability for loss as a result of any information disclosed in response to a request under the Freedom of Information Act.  

Derry City & Strabane District Council has no discretion whether or not to disclose information in response to a request under the Freedom of Information Act, unless an exemption applies.  Disclosure decisions will be taken by appropriate individuals in Derry City & Strabane District Council having due regard to the exemptions available and the Public Interest.  Tenderers are required to highlight information that they include in the tender documents, which they consider to be commercially sensitive or confidential in nature, and should state the precise reasons, why that view is taken.  In particular, issues concerning trade secrets and commercial sensitivity should be highlighted.  Tenderers are advised against recording unnecessary information.  

In accordance with the Lord Chancellors code of Practice on the discharge of public functions, Derry City & Strabane District Council will not accept any contractual term that purports to restrict the disclosure of information held by the Council in respect of the contract or tender exercise save as permitted by the Freedom of Information Act.  The decision whether to disclose information rests solely with Derry City & Strabane District Council.

Derry City & Strabane District Council will consult with tenderers, where it is considered appropriate, in relation to the release of controversial information.  Tenderers will be notified by the council of any disclosure of information relating to them.










[bookmark: _Toc99184549]Non-Submittal of Tender Form





FAO: 		Derry City & Strabane District Council Tender Review, 

Council Offices, 98 Strand Road, Derry BT48 7NN



Email: 		tenders@derrystrabane.com



Tender: 	



Supplier: 	



Our company is unable return a tender submission for this project for the following reason:



   	Unable to submit price in timescale



   	Unable to complete work within required programme



   	Other (please specify below)











Signed:  			________________________________



For or on Behalf of:		________________________________



Address:  			________________________________

				

                                           ________________________________



Position in Company:	________________________________



Date: 				_________________________________
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Dated [date]



[name of Council]



— and —



[name of Seller]



[title]
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This Agreement is made on [date].



Parties



(1) [name of council] a public authority having its principle place of business at [address] (the Buyer); and



(2) [name of company] company number [number] and whose registered office is at [address] (the Seller).



Background



(A) The Buyer wishes to purchase the Goods (as defined in Schedule 1 to this Agreement) 


(B) The Supplier has the skills and resources to [design, manufacture and] supply the Goods.



(C) The Supplier is willing to supply the Goods and the Buyer is willing to purchase the Goods, all subject to the provisions of this Agreement.



The parties agree:


1 Definitions and interpretation



Definitions



In this Agreement:



			Acceptance Conditions


			has the meaning given in clause 17;





			Delivery Date


			means [date];





			Goods


			means [specify] and as set out in Schedule 1 to this Agreement;





			Payment Date


			means [date];





			Price


			means £[amount]; and





			Seller’s Provisions


			has the meaning given in clause 3.1.








Interpretation



In this Agreement unless the context otherwise requires:



1.1.1 words importing any gender include every gender;



1.1.2 words importing the singular number include the plural number and vice versa;



1.1.3 words importing persons include firms, companies and corporations and vice versa;



1.1.4 references to numbered clauses and schedules are references to the relevant clause in or schedule to this Agreement;



1.1.5 reference in any schedule to this Agreement to numbered paragraphs relate to the numbered paragraphs of that schedule;



1.1.6 any obligation on any Party not to do or omit to do anything is to include an obligation not to allow that thing to be done or omitted to be done;



1.1.7 the headings to the clauses, schedules and paragraphs of this Agreement are not to affect the interpretation;



1.1.8 any reference to an enactment includes reference to that enactment as amended or replaced from time to time and to any subordinate legislation or byelaw made under that enactment; and



1.1.9 where the word including is used in this Agreement, it shall be understood as meaning including without limitation.



2 Order



2.1 The Buyer orders, and the Seller agrees to sell, the Goods at the Price for delivery by the Delivery Date.



2.2 The quantity and description of the Goods are set out in [Schedule 1 OR the estimate OR the quotation OR [other document]].



2.3 [[set out other provisions eg as to tolerances, meaning of satisfactory quality in relation to the Goods, particular purposes, advantageous price, defects etc in the Goods, any aspect of the appearance and finish of the Goods needing to be noted]]


3 Conditions applicable



3.1 The provisions of this Agreement shall apply to the sale of the Goods by the Seller to the Buyer. Any other provisions, including those of the Seller which the Seller applies or purports to apply, shall not be the terms and conditions concerning the sale of the Goods by the Seller to the Buyer, however such provisions are introduced (including but not limited to provisions included on quotations, estimates, conformations of order, delivery notes or similar documents) (Seller’s Provisions). For the avoidance of doubt, the Seller acknowledges and agrees that the Buyer shall not be bound by any of the Seller’s Provisions.



3.2 An order for the Goods shall be deemed to be an offer by the Buyer to purchase Goods pursuant to the provisions of this Agreement.



3.3 Any act to fulfil the order for the Goods by the Seller shall be deemed conclusive evidence of the Seller’s acceptance of this Agreement.



3.4 Any variation of the provisions of this Agreement (including any special terms and conditions agreed between the Parties) shall be inapplicable unless agreed in writing by the Buyer.



4 Quality of the Goods to be supplied



The Seller warrants, represents, undertakes and guarantees that the Goods supplied under this Agreement will:



4.1 be free from defects (manifest or latent), in materials and workmanship;



4.2 conform with the specifications, drawings, descriptions given in quotations, estimates, brochures, sales, marketing and technical literature or material (in whatever format made available by the Seller) supplied by, or on behalf of, the Seller;



4.3 be free from design defects;



4.4 be suitable, in every aspect, for the purposes intended by the Buyer [which have been agreed by the Parties OR which the Buyer has notified to the Seller in writing and which is attached to this Agreement as Schedule 2 OR of which the Seller acknowledges that it has been notified].



The Seller acknowledges and agrees that the approval by the Buyer of any designs provided by the Seller will not relieve the Seller of any of its obligations under this clause.



5 Price



The Buyer shall pay the Price for the Goods which cannot be varied without the prior written authorisation of the Buyer, signed by an authorised representative of the Buyer.



6 Payment



6.1 Payment for the goods shall be made on the Payment Date OR on delivery OR within 30 days of delivery OR when the goods are received whichever is the later if the previous are alternatives.



6.2 All amounts stated are exclusive of VAT and/or any other applicable taxes or levy, which shall be charged in addition at the rate in force at the date any payment is required from the Buyer.



6.3 If a payment is not made by the Buyer by the due date, then the Buyer shall pay the Seller interest at a rate which shall compensate for such loss as has been directly caused by the late payment. The interest rate shall not be at a rate higher than the interest rate specified in the Late Payment of Commercial Debts (Interest) Act 1998.



6.4 The time for payment for any sum due under this Agreement shall not be of the essence.



7 Packaging



The Seller shall comply such handling, packing packaging and labelling instructions as the Buyer shall specify and as are set put in schedule 3.



8 Cancellation



The Buyer shall have the right to cancel the order for the Goods (or any part of the Goods) which have not yet been delivered to the Buyer. The cancellation shall be made in writing. Without prejudice to the generality of the foregoing, the Buyer shall pay the Price (or where applicable, that part of the Price) for Goods which have been delivered to the Buyer or at the date of the notice of cancellation are in transit and the costs of materials which the Seller has purchased to fulfil the order for the Goods and which cannot be used for other orders or be returned to the supplier of those materials for a refund.



9 Delivery



9.1 The Goods shall be delivered (carriage paid) to the location specified by the Buyer or at the direction of the Buyer [by the Delivery Date OR such date(s) as may be specified by the Buyer]. The Delivery Date or any other date and time agreed for delivery of the Goods shall be of the essence of the Agreement.



9.2 The Seller shall not deliver the Goods in instalments. Where the Parties have agreed in writing that the Seller shall deliver in instalments (or the Buyer agrees to accept instalments for the delivery of the Goods), a breach concerning any instalment (however caused or of whatsoever nature) shall entitle the Buyer to terminate the Agreement and to claim damages, without prejudice to the Buyer’s other remedies.



10 Non-delivery



Where the Seller fails to deliver the Goods by the [Delivery Date OR times specified by the Buyer OR times agreed by the Parties] the Buyer shall be entitled:



10.1 to terminate the Agreement;



10.2 to buy the same or similar Goods from another Seller; and



10.3 to recover the element of the cost of buying the Goods from another Seller which exceeds the Price.



These remedies are without prejudice to clause 11 and any or all other rights that the Buyer has.



11 Consequential loss



Without prejudice to clause 10 and the other rights that the Buyer has, in addition, the Seller shall be liable for all direct, indirect and consequential loss arising from any breach of the provisions of this Agreement.



12 Property



The property in the Goods shall pass to the Buyer when the Goods are unconditionally appropriated (by either party, or by or with the consent of either party) to the contract or on delivery to the Buyer, whichever event occurs first.



13 Guarantee of title



The Seller warrants that:



13.1 it has full clear and unencumbered title to all the Goods;



13.2 at the date of delivery of any of the Goods it shall hold such title in the Goods as mentioned in clause 13.1;



13.3 at the date of delivery of any of the Goods it will have full and unrestricted right, power and authority to sell, transfer and deliver all of the Goods to the Buyer. From that date the Buyer shall acquire a valid and unencumbered title to the Goods.



14 Risk



The Goods will be at the Seller’s risk until:



14.1 the Goods are delivered to the Buyer (or are delivered at the Buyer’s direction); and



14.2 the Goods are found by the Buyer to be in accordance with the provisions and the specifications, etc of this Agreement.



15 Deterioration in the Goods



Without prejudice to the generality of the foregoing, the Seller accepts the risk of deterioration of the Goods which is necessarily incident to the course of transit.



16 Insurance



The Seller shall have in place a contract of insurance over the Goods. The Seller shall assign to the Buyer the benefit of the contract of insurance on the request of the Buyer.



17 Acceptance of the Goods



The Buyer shall not have accepted, or be deemed to have accepted, the Goods until Acceptance Conditions are fulfilled. The Acceptance Conditions are:



17.1 the Goods have been delivered to the location specified; and



17.2 the Buyer has notified the Seller in writing that the Goods are in complete compliance with the provisions and the specifications, etc of this Agreement.



Although the Acceptance Conditions have been fulfilled, the Buyer may still reject the goods and make a claim for damages where the Goods are not in complete compliance with the provisions and the specifications, etc of this Agreement within seven days of the notice given under clause 17.2.



18 Indemnity



The Seller shall indemnify, and keep indemnified, the Buyer against all claims, costs and expenses that the Buyer may incur and that arise, directly or indirectly from the Seller’s breach of any of its obligations under this Agreement.



19 Assignment and sub-contracting



The Seller shall not assign, transfer, charge or otherwise deal with this Agreement or any obligation under this Agreement without the prior written consent of the Buyer. Without prejudice to the generality of the foregoing, the Seller shall not sub-contract the manufacture, production, or supply of the Goods or any right, liability or obligation without the prior written consent of the Buyer.



20 Termination



Without prejudice to any other right or remedy it might have, either party may terminate this Agreement at any time by notice in writing to the other party, such notice to take effect as specified in the notice:



20.1 if the Other Party is in substantial breach of this Agreement and, in the case of a breach capable of remedy within ten days, the breach is not remedied within ten days of the Other Party receiving notice specifying the breach and requiring it to be remedied; or



20.2 if the Other Party becomes insolvent, or if an order is made or a resolution is passed for the winding up of the Other Party (other than voluntarily for the purpose of solvent amalgamation or reconstruction), or if an administrator or administrative receiver is appointed in respect of the whole or any part of the Other Party’s assets or business, or if the Other Party makes any composition with its creditors or takes or suffers any similar or analogous action in consequence of debt.



21 General



Force majeure



Neither Party shall have any liability under or be deemed to be in breach of this Agreement for any delays or failures in performance of this Agreement that result from circumstances beyond the reasonable control of that Party. The Party affected by such circumstances shall promptly notify the other Party in writing when such circumstances cause a delay or failure in performance and when they cease to do so. If such circumstances continue for a continuous period of more than 6 months, either Party may terminate this Agreement by written notice to the other Party.



Amendments



This Agreement may only be amended in writing signed by duly authorised representatives of the Parties.



Entire agreement



This Agreement contains the whole agreement between the parties and supersedes and replaces any prior written or oral agreements, representations or understandings between them. The parties confirm that they have not entered into this Agreement on the basis of any representation that is not expressly incorporated into this Agreement. Nothing in this Agreement excludes liability for fraud.



Waiver



No failure or delay by the Buyer in exercising any right, power or privilege under this Agreement shall impair the same or operate as a waiver of the same nor shall any single or partial exercise of any right, power or privilege preclude any further exercise of the same or the exercise of any other right, power or privilege. The rights and remedies provided in this Agreement are cumulative and not exclusive of any rights and remedies provided by law.



Agency, partnership etc



This Agreement shall not constitute or imply any partnership, joint venture, agency, fiduciary relationship or other relationship between the Parties other than the contractual relationship expressly provided for in this Agreement. Neither Party shall have, nor represent that it has, any authority to make any commitments on the other Party’s behalf.



Further assurance



Each Party to this Agreement shall at the request and expense of the other or any of them execute and do any deeds and other things reasonably necessary to carry out the provisions of this Agreement or to make it easier to enforce.



Severance



If any provision of this Agreement is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision shall, to the extent required, be severed from this Agreement and rendered ineffective as far as possible without modifying the remaining provisions of this Agreement, and shall not in any way affect any other circumstances of or the validity or enforcement of this Agreement.



Announcements



No Party shall issue or make any public announcement or disclose any information regarding this Agreement unless prior to such public announcement or disclosure it furnishes all the Parties with a copy of such announcement or information and obtains the approval of such persons to its terms. However, no Party shall be prohibited from issuing or making any such public announcement or disclosing such information if it is necessary to do so to comply with any applicable law or the regulations of a recognised stock exchange.



Notices



21.1.1 Any notice to be given under this Agreement shall be in writing and shall be sent by first class mail or email confirmed by first class mail or air mail, to the address of the relevant Party set out at the head of this Agreement, or to the relevant email address set out below, or such other address or email address as that Party may from time to time notify to the other Party in accordance with this clause. The email addresses of the Parties are as follows:



(a) Party A [address]


(b) Party B [address].



21.1.2 Notices sent as above shall be deemed to have been received 3 working days after the day of posting (in the case of first class mail), or 7 working days after the date of posting (in the case of air mail), or on the next working day after transmission (in the case of email messages, but only if a transmission report is generated by the sender’s email provider recording a message from the recipient’s email provider, confirming that the email was sent to the address indicated above and confirming that the message was successfully transmitted).



21.1.3 To prove that notice was given, it shall be sufficient to prove that the notice was left, or that the envelope containing the notice was properly addressed and posted, or that the applicable means of telecommunication was addressed and despatched and despatch of the transmission was confirmed and/or acknowledged as the case may be.



Law and jurisdiction



The validity, construction and performance of this Agreement shall be governed by Northern Irish law and shall be subject to the exclusive jurisdiction of the Northern Irish courts to which the Parties submit.



Third parties



For the purposes of the Contracts (Rights of Third Parties) Act 1999  this Agreement is not intended to, and does not, give any person who is not a party to it any right to enforce any of its provisions.



Agreed by the Parties:


Signed by:



_____________________________________
________________________________



Signature





Name in block letters


Position in Organisation: _____________________________________________







Date: 

___________________________________________________



On behalf of:
 ___________________________________________________






Name of organisation



Address:     
___________________________________________________


_____________________________________
________________________________


Signature





Name in block letters



Position in Organisation:  __________________________________________






Chief Executive



Date: 

_________________________________________________



On behalf of:
 _________Derry City & Strabane District Council_________




 

Name of organisation



Address:     
_________98 Strand Road, Derry, BT48 7NN_______________


_____________________________________
_________________________________



Signature





Name in block letters



Position in Organisation: _______         Mayor_______________________________


Date: 

__________________________________________________



On behalf of:
 ___________Derry City & Strabane District Council________






Name of organisation



 Address:     
_________98 Strand Road, Derry, BT48 7NN______________


_____________________________________
________________________________



Signature





Name in block letters


Position in Organisation: _____________________________________________


Date: 

___________________________________________________



On behalf of:
 _________Derry City & Strabane District Council___________






Name of organisation



Address:     
____________98 Strand Road, Derry, BT48 7NN____________
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Dated [date]


[bookmark: _2c27d55d-9066-4d7f-9254-7f69611a8727][name of Council]


— and —


[bookmark: _380761f7-c551-4cca-9a63-13559f30bebd][name of Service Provider]
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This Agreement is made on [date]


Parties


[bookmark: _e058645b-63b4-4c8c-bab9-a006b31bfb9b][name of Council] having its principle office at [address] (the Council) and


[bookmark: _3436d37b-d6ae-4420-955d-0c29a58fd36f][name of company] a company incorporated in Northern Ireland under company number [number] and whose registered office is at [address] (the Service Provider)


Background


[bookmark: _9ac6ea61-743a-41f3-9503-b99ed36bd608]The Council wishes to receive [describe the service to be provided].


[bookmark: _7c04ec02-dd6f-493a-b49e-16e114a3269e]The Service Provider has the skills, background and experience in providing [describe the service to be provided].


[bookmark: _a198d440-74ff-497b-8417-e90d3f859543]The Service Provider is willing to provide the Services (as defined below) and the Council is receive the Services, all subject to the provisions of this Agreement.


The parties agree:


[bookmark: _Toc793549][bookmark: _592bf0d1-55b5-4fe7-acae-c0900d132e90]Definitions and interpretation


[bookmark: _b0faf3ae-c713-4522-9dfd-1ac7c80824aa]Definitions


In this Agreement:


			Best Practice


			has the meaning given in clause 10.2;





			Services


			means [[specify type of services to be provided eg:] providing advice and preparing a report of recommendations] to the Council by the Service Provider;





			Completion Date


			means [date] or such other date as the Parties may agree;





			Fee


			means the sums specified in the Specification Document;





			Named Consultants


			means [names of individual consultants who are to provide the  Services];





			Outcomes


			means [the desired outcome of performing the Services in accordance with the Specification Document];





			Payment Date


			means [date];





			


			





			Reports


			means all reports, documentation, presentations, software or drawings in whatever format the Service Provider shall or may create or deliver to the Council as part of the  Services provided by the Service Provider; and





			Specification Document


			has the meanings given in clause 2.2 and the documents attached to this Agreement as the schedule.








[bookmark: _10c71759-20c6-43a1-824e-0618774d4f91]Interpretation


In this Agreement unless the context otherwise requires:


[bookmark: _8fd9e789-5db4-470c-9349-d0e4111ed713]words importing any gender include every gender;


[bookmark: _0091cb58-a363-4f3b-86b7-6ae2e354ed57]words importing the singular number include the plural number and vice versa;


[bookmark: _fcf6c01e-0292-41ee-ac9a-00d80c47e0b6]words importing persons include firms, companies and corporations and vice versa;


[bookmark: _fe543e92-d8f3-4628-b882-f2a648db9d24]references to numbered clauses and schedules are references to the relevant clause in or schedule to this Agreement;


[bookmark: _251dd54f-bd95-497b-b77f-72dab039fa65]reference in any schedule to this Agreement to numbered paragraphs relate to the numbered paragraphs of that schedule;


[bookmark: _d837fb1a-b53e-41c4-8caf-04fb62031c43]any obligation on any Party not to do or omit to do anything is to include an obligation not to allow that thing to be done or omitted to be done;


[bookmark: _01184d34-a97e-493f-819a-a1dd0a323c84]the headings to the clauses, schedules and paragraphs of this Agreement are not to affect the interpretation;


[bookmark: _bd87eb2a-f585-4e68-9c11-1fe6de7969ef]any reference to an enactment includes reference to that enactment as amended or replaced from time to time and to any subordinate legislation or byelaw made under that enactment; and


[bookmark: _c60c5074-55e8-4bcf-8c40-06d0b20f4e16]where the word including is used in this Agreement, it shall be understood as meaning including without limitation.


[bookmark: _Toc793550][bookmark: _950a643f-2e81-475f-a9ce-ba7940fa9377]Services


[bookmark: _2dfdc0b7-b776-4b5a-90cf-a22fb981ebf7]The Service Provider shall provide the Services to the Council for the Fee to produce the Outcomes, subject to the provisions of this Agreement.


[bookmark: _a7e4e948-d500-402c-9723-b6ad74cafa6b]The Service Provider will perform the Service in accordance with Council’s instructions and information for tenderers, conditions of contract, specification, pricing schedule, appendices, tender clarifications and correspondences and the Service Provider’s form of tender which was submitted in this regard (the Specification Document). In the case of conflict, the specification shall take precedence over any other documentation save where agreed to by the Council in writing.


[bookmark: _e6e2db98-aba4-4022-85f7-d6c1a7ada309]The Specification Document may be varied, or added to, from time to time, in writing and signed by both Parties. The changes shall be clearly identified, together with the additional or different level of fees to be paid by the Council.


[bookmark: _Toc793551][bookmark: _6dc13b2d-6bda-4d98-ba84-5ea7c2e80a0e]Performance of the  Services


[bookmark: _630c4b95-700e-4234-92a3-3e6cbe1e57c0]The Parties shall agree the time and place (if not specified in the Specification Document) for performance of the Services, subject to the availability of the Service Provider’s staff and agents.


[bookmark: _4f7c8126-1294-420a-903f-3781bde61f3e]The Service Provider shall complete the Services by the Completion Date or meet such other dates as agreed by the Parties.


[bookmark: _Toc793552][bookmark: _bbefce97-d940-43d4-9f45-52236e29f865]Council’s employees and agents


[bookmark: _fb5953da-1d22-411e-a443-649fc4abc67d][The  Services shall be carried out by the Named Consultants.]


[bookmark: _b012e413-f3a3-4e49-a0b8-733a629cbb93]The Service Provider shall not make changes to the Named Consultants except with the prior written approval of the Council which shall not be unreasonably refused.


[bookmark: _a66a011d-9517-442c-99ff-6f4971e68ef4]If the Service Provider wishes to change any of the Named Consultants the Service Provider shall supply such details as the Council may reasonably require (including, but not limited to, full details of the professional and other qualifications, experience and work history of the replacement).


[bookmark: _259df244-890d-4084-b4c9-a2f41dc53e18]If the Named Consultants are not available or become unavailable to provide the Services, and there are not satisfactory replacements available in the reasonable opinion of the Council, then the Agreement may be terminated by the Council.


[bookmark: _69c1079f-27af-428c-b0cf-2d9261beaf92]The Council, at its sole discretion, may require that any employee or agent of the Service Provider have its involvement in the performance of the Services terminated. The Council shall provide written notice of such requirement to the Service Provider, which shall take effect on the giving of the notice. The Service Provider shall supply a replacement that is acceptable to the Council.


[bookmark: _9c0f4997-e985-4f65-99aa-897b4aa41aab]The Service Provider shall ensure, and instruct their employees and agents accordingly, that the Service Provider’s employees and agents shall take all reasonable steps to safeguard their safety and the safety of other persons who may be affected by their actions or omissions. The Service Provider agrees to indemnify and keep indemnified the Council from all and any liabilities, obligations, costs and expenses whatsoever arising from any loss, damage or injury caused to the Council or any third party by the Service Provider’s employees and agents in this regard.


[bookmark: _Toc793553][bookmark: _13031516-61e4-4447-a828-cb5e3b113f2f]Insurance


[bookmark: _94ec722f-2625-414e-8e6e-11f657df4264]The Service Provider shall have in place one or more insurance policies:


[bookmark: _d051b604-ad49-432a-b921-759c8827379b]to cover the liabilities that may arise from the Service Provider, Named Consultants its employees or agents performing the  Services; or


[bookmark: _58208ce9-aa22-4376-843d-73de94163b77]as may be required by the Council from time-to-time,


and the insurance policies shall remain in force during the period this Agreement is in force.


[bookmark: _b979a7a8-2dac-4fb5-a834-5a8c7d8070f5]At the request of the Council, the Service Provider shall supply a copy of the insurance policies to the Council and ensure that the Council shall be entitled to the benefit of such insurances.


[bookmark: _Toc793554][bookmark: _cf63fd4f-3cb3-400a-baf1-9662410d853b]Fee and payment


[bookmark: _f518c050-6ca7-4bc3-8b23-82d275cd78a5]Payment of the Fee for the  Services shall be made [on the Payment Date OR within 30 days of the date of invoice OR as specified in the Specification Document].


[bookmark: _4f0bf651-6ba0-4df1-bb2c-a0b709540981]All amounts stated are exclusive of VAT and/or any other applicable taxes or levy, which shall be charged in addition at the rate in force at the date any payment is required from the Council.


[bookmark: _61430d70-4dc0-43d4-bb7d-226e31caa73d]The Council shall not be liable for any expenses, charges, costs, fees other than the Fees as specified in the Specification Document or as expressly agreed in writing by the Parties.


[bookmark: _a5fe800e-df87-4747-88bd-6e19b8234009]If payment of the Fee is not received by any due date, the Service Provider may charge interest on the outstanding amount at the rate of 2% a year above the Bank of England base rate accruing daily.


[bookmark: _8bb94deb-098d-423d-82ad-a6cdc568b87f]If any of the  Services in the Specification Document have not been performed [in accordance with the timings given or provided OR by the Completion Date] then the Council shall be entitled not to make any outstanding or due payments until such Services are performed.


[bookmark: _93120647-d10d-4194-a850-9dd88735f946]All payments shall quote the Service Provider’s invoice number and other reference numbers.


[bookmark: _Toc793555][bookmark: _e2caa1cc-38ed-4208-8498-3015c3e2e611]The Council’s obligations


The Council acknowledges and agrees that for the Supplier to be able to provide the Services the Council shall:


[bookmark: _516908c7-eaf5-4f70-886c-922b5c1c2cb4]co-operate with the Service Provider as the Service Provider reasonably requires;


[bookmark: _5c560369-c555-4fa9-8737-8e4f95b2fffb]provide to the Service Provider such information and documentation as the Service Provider reasonably requires;


[bookmark: _668abe25-7a07-4c70-b29a-33c220963c39]make available to the Service Provider the facilities, resources, working space and staff as specified in the Specification Document and/or as the Service Provider reasonably requires from time-to-time; and


[bookmark: _34d0d69c-c6e2-4954-85ac-3ef662cf0b6d]instruct the Council’s staff and agents to co-operate and assist the Service Provider.


[bookmark: _Toc793556][bookmark: _e79f9deb-be7e-4d6a-8923-ef229680af22]Reporting requirements


[bookmark: _b5534fd2-0f1a-4b97-8932-075e7d02355b]The Specification Document shall specify the Reports that are to be produced during or on completion of the Services.


[bookmark: _5c0b9ca6-15cd-4ee7-859f-3061fad792a3]The Service Provider shall provide regular progress reports (including reports of time taken against the timings given in the Specification Document) at the frequency and in the format requested by the Council.


[bookmark: _d3d6ba0d-66b5-413e-8914-af3a6d3a041f]Where required in the Specification Document to provide Reports, the Service Provider shall supply such numbers of copies of the Reports to the Council as the Council reasonably requires without additional charge.


[bookmark: _Toc793557][bookmark: _bf76780e-1dc4-4393-b8ff-e1dd284cb5a8]Protection of confidential information


[bookmark: _77da2feb-f2a7-4bb7-94a1-99c2a75e1f90]Each Party (Receiving Party) shall keep the confidential information of the other Party (Supplying Party) confidential and secret, whether disclosed to or received by the Receiving Party. The Receiving Party shall only use the confidential information of the Supplying Party for the Purpose and for performing the Receiving Party’s obligations under the Agreement. The Receiving Party shall inform its officers, employees and agents of the Receiving Party’s obligations under the provisions of this clause 9, and ensure that the Receiving Party’s officers, employees and agents meet the obligations.


[bookmark: _230282e8-95e6-42f7-b391-1cba9c738016]The obligations of clause 9.1 shall not apply to any information which:


[bookmark: _b5314d4d-2a0e-4bd7-8fba-ea1cf4c97b37]was known or in the possession of the Receiving Party before it was provided to the Receiving Party by the Supplying Party;


[bookmark: _40576510-53dd-41b1-b23b-aa0cca01a846]is, or becomes, publicly available through no fault of the Receiving Party;


[bookmark: _c0f87ab5-03e5-46f2-a3c1-c9b88a1ea8db]is provided to the Receiving Party without restriction or disclosure by a third party, who did not breach any confidentiality obligations by making such a disclosure;


[bookmark: _a9247b29-b1f0-4f68-8f64-428235654ef4]was developed by the Receiving Party (or on its behalf) who had no direct access to, or use or knowledge of the confidential information supplied by the Supplying Party; or


[bookmark: _6e5a8b59-2368-4d9b-bfca-a730ac0afacc]is required to be disclosed by order of a court of competent jurisdiction.


Is required to be provided by virtue of any enactment including but not limited to the Freedom of Information Act 2000, The Environmental Information Regulations 2004 and the Data Protection Act 1998.


[bookmark: _75f44ad8-9a61-4abd-ae78-4f77c2207e18]This clause 9 shall survive termination of this Agreement for a period of 2 years.


[bookmark: _Toc793558]Data Protection


The following definitions shall apply to this clause 10.


Data Protection Legislation: (i) the GDPR, the LED and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 [subject to Royal Assent] to the extent that it relates to processing of personal data and privacy; (iii) all applicable Law about the processing of personal data and privacy. 


Data Protection Impact Assessment: an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data. 


Controller, Processor, Data Subject, Personal Data, Personal Data Breach, Data Protection Officer take the meaning given in the GDPR. 


Data Loss Event: any event that results, or may result, in unauthorised access to Personal Data held by the Service Provider under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach. 


Data Subject Access Request: a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data. 


DPA 2018: Data Protection Act 2018


GDPR: the General Data Protection Regulation (Regulation (EU) 2016/679) 


LED: Law Enforcement Directive (Directive (EU) 2016/680) 


Protective Measures: appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of 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 such measures adopted by it. 


Sub-processor: any third Party appointed to process Personal Data on behalf of the Service Provider related to this Agreement. 


DATA PROTECTION 


The Parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Controller and the Service Provider is the Processor.


The Service Provider shall notify the Council immediately if it considers that any of the Council's instructions infringe the Data Protection Legislation. 


The Service Provider shall provide all reasonable assistance to the Council in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Council, include: 


a systematic description of the envisaged processing operations and the purpose of the processing; 


an assessment of the necessity and proportionality of the processing operations in relation to the Services; 


an assessment of the risks to the rights and freedoms of Data Subjects; and 


the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data. 


The Service Provider shall, in relation to any Personal Data processed in connection with its obligations under this Agreement: 


process that Personal Data only in accordance with Privacy Notice unless the Service Provider is required to do otherwise by Law. required the Service Provider shall promptly notify the Council before processing the Personal Data unless prohibited by Law; 


ensure that it has in place Protective Measures, which have been reviewed and       approved by the Council as appropriate to protect against a Data Loss Event having taken account of the: 


nature of the data to be protected; 


harm that might result from a Data Loss Event; 


state of technological development; and 


cost of implementing any measures; 


ensure that: 


the Service Provider Personnel do not process Personal Data except in accordance with this Agreement (and in particular Schedule X); 


it takes all reasonable steps to ensure the reliability and integrity of any Service Provider Personnel who have access to the Personal Data and ensure that they: 


are aware of and comply with the Service Provider’s duties under this clause; 


are subject to appropriate confidentiality undertakings with the Service Provider or any Sub-processor; 


are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Council or as otherwise permitted by this Agreement; and 


have undergone adequate training in the use, care, protection and handling of Personal Data;


not transfer Personal Data outside of the EU unless the prior written consent of the     Council has been obtained and the following conditions are fulfilled: 


the Council or the Service Provider has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by the Council; 


the Data Subject has enforceable rights and effective legal remedies; 


the Service Provider complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Council in meeting its obligations); and 


the Service Provider complies with any reasonable instructions notified to it in advance by the Council with respect to the processing of the Personal Data; 


at the written direction of the Council, delete or return Personal Data (and any copies   of it) to the Council on termination of the Agreement unless the Service Provider is required by Law to retain the Personal Data. 


Subject to clause 10.4, the Service Provider shall notify the Council immediately if it: 


receives a Data Subject Access Request (or purported Data Subject Access Request); 


receives a request to rectify, block or erase any Personal Data; 


receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation; 


receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Agreement; 


receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or 


becomes aware of a Data Loss Event. 


The Service Provider’s obligation to notify under clause 10.3 shall include the provision of      further information to the Council in phases, as details become available. 


Taking into account the nature of the processing, the Service Provider shall provide the Council with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under clause 10.3 (and insofar as possible within the timescales reasonably required by the Council) including by promptly providing: 


the Council with full details and copies of the complaint, communication or request; 


such assistance as is reasonably requested by the Council to enable the Council to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation; 


the Council, at its request, with any Personal Data it holds in relation to a Data Subject; 


assistance as requested by the Council following any Data Loss Event; 


assistance as requested by the Council with respect to any request from the Information Commissioner’s Office, or any consultation by the Council with the Information Commissioner's Office. 


The Service Provider shall maintain complete and accurate records and information to demonstrate its compliance with this clause. This requirement does not apply where the Service Provider employs fewer than 250 staff, unless: 


the Council determines that the processing is not occasional; 


the Council determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; and 


the Council determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects. 


The Service Provider shall allow for audits of its Data Processing activity by the Council or the Council’s designated auditor. 


The Service Provider shall designate a data protection officer if required by the Data Protection Legislation.


Before allowing any Sub-processor to process any Personal Data related to this Agreement, the Service Provider must: 


notify the Council in writing of the intended Sub-processor and processing; 


obtain the written consent of the Council; 


enter into a written agreement with the Sub-processor which give effect to the terms set out in this clause 10 such that they apply to the Sub-processor; and 


provide the Council with such information regarding the Sub-processor as the Council may reasonably require. 


The Service Provider shall remain fully liable for all acts or omissions of any Sub-processor. 


The Council may, at any time on not less than 30 Working Days’ notice, revise this clause 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 incorporated by attachment to this Agreement). 


The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Council may on not less than 30 Working Days’ notice to the Service Provider amend this agreement to ensure that it complies with any guidance issued by the Information Commissioner.





[bookmark: _Toc793559][bookmark: _24b3a0b3-eb09-40d3-b0a3-db7a9d6f1d7f]Warranties


The Service Provider warrants, represents and undertakes that:


[bookmark: _23fc8b03-bbc2-493d-a245-91b63bd29b36]it will carry out the work by the Completion Date;


[bookmark: _4e8057dd-04f3-42ee-9f47-b448552e2268]it will carry out the  Services with all due skill and diligence and in a good and workmanlike manner, and in accordance with the best practice within the industry of the Service Provider (Best Practice);


[bookmark: _ba5253ca-afce-417b-a64d-02d9bfe2498f]it will use its best endeavours to achieve the Outcomes and that the Outcomes will be in accordance in all material respects with the Specification Document;


[bookmark: _98f240e8-d5f7-4df4-b255-1143b1013a2d]the Service Provider’s employees and agents will have the necessary skills, professional qualifications and experience to perform the  Services in accordance with the Specification Document and Best Practice (the Service Provider shall be responsible for all costs, fees, expenses and charges for training necessary or required for the Service Provider’s employee and agents to perform the  Services);


[bookmark: _1028d622-a66e-42b0-ba2a-134e5ce61831]the  Services, Reports and Specification Document shall not infringe any third-party intellectual property rights;


[bookmark: _d84302ac-9803-463a-9202-4169ea0c26ba]it has full capacity and authority to enter into this Agreement; and


[bookmark: _463f11d9-7a7d-4e35-8c57-dff3c7dd5577]it has obtained all necessary and required licences, consents and permits to perform the  Services.


[bookmark: _Toc793560][bookmark: _9a3325f7-b458-40c2-a79b-6054cc54c26f]Liability and indemnities


[bookmark: _b958dd08-8288-448f-87be-7138bfce33af]If any part of the  Services is performed negligently or in breach of the provisions of this Agreement then, at the request of the Council (if the request is given within 6 months of the Completion Date), the Service Provider will re-perform the relevant part of the  Services, always subject to clauses 11.2 and 11.3 below.


[bookmark: _4a8ee6e1-48ad-44d3-b6c9-519061891578]Neither Party shall be liable to the other Party in contract, tort, negligence, breach of statutory duty or otherwise for any loss, damage, costs or expenses of any nature whatsoever incurred or suffered by that other Party of an indirect or consequential nature including without limitation any economic loss or other loss of turnover, profits, business or goodwill.


[bookmark: _c759dee7-516f-4365-9d70-8e5f92e1c274]Each of the Parties acknowledges that, in entering into this Agreement, it does not do so in reliance on any representation, warranty or other provision except as expressly provided in this Agreement, and any conditions, warranties or other terms implied by statute or common law are excluded from this Agreement to the fullest extent permitted by law.


[bookmark: _Toc793561][bookmark: _649adc34-5f53-4d92-a0a8-3b5f956debb1]Termination


[bookmark: _ba8ccefe-7f42-43da-81dc-e786fa9a3567]Either Party may terminate this Agreement by giving written notice to the other Party if the Named Consultant becomes unavailable to carry out the Services and the Parties after discussion cannot agree on a mutually agreeable replacement.


[bookmark: _58c509de-e37a-46b1-89b3-1b4e9756dc20]Without prejudice to other remedies or rights, either Party may terminate this Agreement at any time by written notice to the other Party (the Other Party), the notice taking effect as specified in the notice:


[bookmark: _4d5765bc-c8e1-451f-854f-e9e1154471ce]if the Other Party is in  breach of its obligations under this Agreement, and where a breach is capable of remedy within 14 days, the breach is not remedied within 14 days by the Other Party receiving notice which specifies the breach and requiring the breach to be remedied; or


[bookmark: _5590f2b8-e478-4048-a71a-efc4717a0d85]if the Other Party becomes insolvent or if an order is made or a resolution is passed for the winding up of the Other Party (other than voluntarily for the purpose of solvent amalgamation or reconstruction), or if an administrator, administrative receiver or receiver is appointed in respect of the whole or any part of the Other Party’s assets or business, or if the Other Party makes any composition with its creditors or takes or suffers any similar or analogous action in consequence of debt.


[bookmark: _17c5ae43-6b3d-4121-b6d8-074671e16918]Upon termination of this Agreement the Service Provider shall deliver, and require that its employees and agents deliver, to the Council:


[bookmark: _9e16d03d-f847-459c-9df2-9b2b5d501ed8]all Reports and the Specification Document;


[bookmark: _4fe8b3a2-f632-43a6-9026-4258ded59733]all materials, documents, papers, information, data and disks (in whatever form or medium or format) (Materials), wherever such Material is located or stored, and all copies of the Materials;


[bookmark: _fc7b6321-88c4-4553-8993-7c47fed15ccb]any other property of the Council,


which are in the possession or control of the Service Provider or the Service Provider’s employees or agents at the date of termination.


[bookmark: _Toc793562][bookmark: _5cf4a945-5445-473a-b2f5-ce8c333bde13]General


[bookmark: _62ad3e4b-daa8-4198-aa58-f982b2dd2378]Force majeure


Neither Party shall have any liability under or be deemed to be in breach of this Agreement for any delays or failures in performance of this Agreement which result from circumstances beyond the reasonable control of that Party. The Party affected by such circumstances shall promptly notify the other Party in writing when such circumstances cause a delay or failure in performance and when they cease to do so. If such circumstances continue for a continuous period of more than 6 months, either Party may terminate this Agreement by written notice to the other Party.


[bookmark: _2b897bd8-8954-45fb-81cf-e3a042e7f6f3]Amendments


This Agreement may only be amended in writing signed by duly authorised representatives of the Parties.


[bookmark: _d8d69d85-8287-499d-8def-522d6960fa78]Assignment


Subject to the following sentence, neither Party may assign, delegate, sub-contract, mortgage, charge or otherwise transfer any or all of its rights and obligations under this Agreement without the prior written agreement of the other Party. A Party may, however, assign and transfer all its rights and obligations under this Agreement to any person to which it transfers all of its business, provided that the assignee undertakes in writing to the other Party to be bound by the obligations of the assignor under this Agreement.


[bookmark: _99271105-490a-46a5-8615-06a04f39ab1f]Entire agreement


This Agreement contains the whole agreement between the parties in respect of the supply of the Services and supersedes and replaces any prior written or oral agreements, representations or understandings between them relating to the supply of the Services. The parties confirm that they have not entered into this Agreement on the basis of any representation that is not expressly incorporated into this Agreement. Nothing in this Agreement excludes liability for fraud.


[bookmark: _13febd9b-29d1-4bd8-9a88-54f88a66c8a0]Waiver


No failure or delay by the Council in exercising any right, power or privilege under this Agreement shall impair the same or operate as a waiver of the same nor shall any single or partial exercise of any right, power or privilege preclude any further exercise of the same or the exercise of any other right, power or privilege. The rights and remedies provided in this Agreement are cumulative and not exclusive of any rights and remedies provided by law.


[bookmark: _dd41ee18-572c-46c1-99c6-a7520e64f302]Agency, partnership etc


This Agreement shall not constitute or imply any partnership, joint venture, agency, fiduciary relationship or other relationship between the Parties other than the contractual relationship expressly provided for in this Agreement. Neither Party shall have, nor represent that it has, any authority to make any commitments on the other Party’s behalf.


[bookmark: _05dfcc19-7143-4196-8812-3131d0d0169c]Further assurance


Each Party to this Agreement shall at the request and expense of the other or any of them execute and do any deeds and other things reasonably necessary to carry out the provisions of this Agreement or to make it easier to enforce.


[bookmark: _2ce2bbd5-8be4-4c72-becc-fcda9d6fb827]Severance


If any provision of this Agreement is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision shall, to the extent required, be severed from this Agreement and rendered ineffective as far as possible without modifying the remaining provisions of this Agreement, and shall not in any way affect any other circumstances of or the validity or enforcement of this Agreement.


[bookmark: _3e345207-fe93-408f-8f65-4c82c4249e56]Announcements


No Party shall issue or make any public announcement or disclose any information regarding this Agreement unless prior to such public announcement or disclosure it furnishes all the Parties with a copy of such announcement or information and obtains the approval of such persons to its terms. However, no Party shall be prohibited from issuing or making any such public announcement or disclosing such information if it is necessary to do so to comply with any applicable law or the regulations of a recognised stock exchange.


[bookmark: _a69b1e5e-5edc-4805-84a3-8d804ca70e55]Notices


[bookmark: _be6cabc5-fc15-49c8-9c9d-f9074e0c58c0]Any notice to be given under this Agreement shall be in writing and shall be sent by first class mail or air mail, or email (confirmed by first class mail or air mail), to the address of the relevant Party set out at the head of this Agreement, or to the relevant email address set out below, or such other address or email address as that Party may from time to time notify to the other Party in accordance with this clause. The email addresses of the Parties are as follows:


[bookmark: _7a994f80-025a-4432-96ce-49f36c01afc7]Council [email address]


[bookmark: _e4bfd24a-5d8d-4b72-a676-e6827de95287]Service Provider [email address].


Notices sent as above shall be deemed to have been received 3 working days after the day of posting (in the case of inland first class mail), or 7 working days after the date of posting (in the case of air mail), or on the next working day after transmission 


[bookmark: _3a569d00-692e-47f6-95fa-de6514759664]To prove notice was given it shall be sufficient to prove that the notice was left, or that the envelope containing the notice was properly addressed and posted, or that the applicable means of telecommunication was addressed and despatched and despatch of the transmission was confirmed and/or acknowledged as the case may be.


[bookmark: _f35fc3de-6222-49b2-b226-13cf7a93a420]Law and jurisdiction


The validity, construction and performance of this Agreement shall be governed by Northern Ireland law and shall be subject to the exclusive jurisdiction of the Northern Ireland courts to which the Parties submit.


[bookmark: _6921b92f-13fc-445b-8bce-4faf789b3768]Third parties


For the purposes of the Contracts (Rights of Third Parties) Act 1999 and notwithstanding any other provision of this Agreement this Agreement is not intended to, and does not, give any person who is not a party to it any right to enforce any of its provisions.


Agreed by the Parties:





Signed by:





					


_____________________________________	________________________________


Signature						Name in block letters








Position in Organisation: _____________________________________________				





Date: 		___________________________________________________





On behalf of:	 ___________________________________________________


				Name of organisation





Address:     	___________________________________________________











_____________________________________	________________________________


Signature						Name in block letters








Position in Organisation:  __________________________________________


				Chief Executive





Date: 		_________________________________________________





On behalf of:	 _________Derry City & Strabane District Council_________


		 		Name of organisation





Address:     	_________98 Strand Road, Derry, BT48 7NN_______________








_____________________________________	_________________________________


Signature						Name in block letters





Position in Organisation: _______         Mayor_______________________________





Date: 		__________________________________________________





On behalf of:	 ___________Derry City & Strabane District Council________


				Name of organisation





 Address:     	_________98 Strand Road, Derry, BT48 7NN______________








					


_____________________________________	________________________________


Signature						Name in block letters





Position in Organisation: _____________________________________________


				


Date: 		___________________________________________________





On behalf of:	 _________Derry City & Strabane District Council___________


				Name of organisation





Address:     	____________98 Strand Road, Derry, BT48 7NN____________


[bookmark: _Toc793563][bookmark: _ce73e9ba-328f-4241-b87d-f8f54d504fff]
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Dated [date]


[name of Council]


— and —


[name of Seller]


[title]
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This Agreement is made on [date].


Parties


(1) [name of council] a public authority having its principle place of business at [address] (the Buyer); and


(2) [name of company] company number [number] and whose registered office is at [address] (the Seller).


Background


(A) The Buyer wishes to purchase the Goods (as defined in Schedule 1 to this Agreement) 

(B) The Supplier has the skills and resources to [design, manufacture and] supply the Goods.


(C) The Supplier is willing to supply the Goods and the Buyer is willing to purchase the Goods, all subject to the provisions of this Agreement.


The parties agree:

1 Definitions and interpretation


Definitions


In this Agreement:


		Acceptance Conditions

		has the meaning given in clause 17;



		Delivery Date

		means [date];



		Goods

		means [specify] and as set out in Schedule 1 to this Agreement;



		Payment Date

		means [date];



		Price

		means £[amount]; and



		Seller’s Provisions

		has the meaning given in clause 3.1.





Interpretation


In this Agreement unless the context otherwise requires:


1.1.1 words importing any gender include every gender;


1.1.2 words importing the singular number include the plural number and vice versa;


1.1.3 words importing persons include firms, companies and corporations and vice versa;


1.1.4 references to numbered clauses and schedules are references to the relevant clause in or schedule to this Agreement;


1.1.5 reference in any schedule to this Agreement to numbered paragraphs relate to the numbered paragraphs of that schedule;


1.1.6 any obligation on any Party not to do or omit to do anything is to include an obligation not to allow that thing to be done or omitted to be done;


1.1.7 the headings to the clauses, schedules and paragraphs of this Agreement are not to affect the interpretation;


1.1.8 any reference to an enactment includes reference to that enactment as amended or replaced from time to time and to any subordinate legislation or byelaw made under that enactment; and


1.1.9 where the word including is used in this Agreement, it shall be understood as meaning including without limitation.


2 Order


2.1 The Buyer orders, and the Seller agrees to sell, the Goods at the Price for delivery by the Delivery Date.


2.2 The quantity and description of the Goods are set out in [Schedule 1 OR the estimate OR the quotation OR [other document]].


2.3 [[set out other provisions eg as to tolerances, meaning of satisfactory quality in relation to the Goods, particular purposes, advantageous price, defects etc in the Goods, any aspect of the appearance and finish of the Goods needing to be noted]]

3 Conditions applicable


3.1 The provisions of this Agreement shall apply to the sale of the Goods by the Seller to the Buyer. Any other provisions, including those of the Seller which the Seller applies or purports to apply, shall not be the terms and conditions concerning the sale of the Goods by the Seller to the Buyer, however such provisions are introduced (including but not limited to provisions included on quotations, estimates, conformations of order, delivery notes or similar documents) (Seller’s Provisions). For the avoidance of doubt, the Seller acknowledges and agrees that the Buyer shall not be bound by any of the Seller’s Provisions.


3.2 An order for the Goods shall be deemed to be an offer by the Buyer to purchase Goods pursuant to the provisions of this Agreement.


3.3 Any act to fulfil the order for the Goods by the Seller shall be deemed conclusive evidence of the Seller’s acceptance of this Agreement.


3.4 Any variation of the provisions of this Agreement (including any special terms and conditions agreed between the Parties) shall be inapplicable unless agreed in writing by the Buyer.


4 Quality of the Goods to be supplied


The Seller warrants, represents, undertakes and guarantees that the Goods supplied under this Agreement will:


4.1 be free from defects (manifest or latent), in materials and workmanship;


4.2 conform with the specifications, drawings, descriptions given in quotations, estimates, brochures, sales, marketing and technical literature or material (in whatever format made available by the Seller) supplied by, or on behalf of, the Seller;


4.3 be free from design defects;


4.4 be suitable, in every aspect, for the purposes intended by the Buyer [which have been agreed by the Parties OR which the Buyer has notified to the Seller in writing and which is attached to this Agreement as Schedule 2 OR of which the Seller acknowledges that it has been notified].


The Seller acknowledges and agrees that the approval by the Buyer of any designs provided by the Seller will not relieve the Seller of any of its obligations under this clause.


5 Price


The Buyer shall pay the Price for the Goods which cannot be varied without the prior written authorisation of the Buyer, signed by an authorised representative of the Buyer.


6 Payment


6.1 Payment for the goods shall be made on the Payment Date OR on delivery OR within 30 days of delivery OR when the goods are received whichever is the later if the previous are alternatives.


6.2 All amounts stated are exclusive of VAT and/or any other applicable taxes or levy, which shall be charged in addition at the rate in force at the date any payment is required from the Buyer.


6.3 If a payment is not made by the Buyer by the due date, then the Buyer shall pay the Seller interest at a rate which shall compensate for such loss as has been directly caused by the late payment. The interest rate shall not be at a rate higher than the interest rate specified in the Late Payment of Commercial Debts (Interest) Act 1998.


6.4 The time for payment for any sum due under this Agreement shall not be of the essence.


7 Packaging


The Seller shall comply such handling, packing packaging and labelling instructions as the Buyer shall specify and as are set put in schedule 3.


8 Cancellation


The Buyer shall have the right to cancel the order for the Goods (or any part of the Goods) which have not yet been delivered to the Buyer. The cancellation shall be made in writing. Without prejudice to the generality of the foregoing, the Buyer shall pay the Price (or where applicable, that part of the Price) for Goods which have been delivered to the Buyer or at the date of the notice of cancellation are in transit and the costs of materials which the Seller has purchased to fulfil the order for the Goods and which cannot be used for other orders or be returned to the supplier of those materials for a refund.


9 Delivery


9.1 The Goods shall be delivered (carriage paid) to the location specified by the Buyer or at the direction of the Buyer [by the Delivery Date OR such date(s) as may be specified by the Buyer]. The Delivery Date or any other date and time agreed for delivery of the Goods shall be of the essence of the Agreement.


9.2 The Seller shall not deliver the Goods in instalments. Where the Parties have agreed in writing that the Seller shall deliver in instalments (or the Buyer agrees to accept instalments for the delivery of the Goods), a breach concerning any instalment (however caused or of whatsoever nature) shall entitle the Buyer to terminate the Agreement and to claim damages, without prejudice to the Buyer’s other remedies.


10 Non-delivery


Where the Seller fails to deliver the Goods by the [Delivery Date OR times specified by the Buyer OR times agreed by the Parties] the Buyer shall be entitled:


10.1 to terminate the Agreement;


10.2 to buy the same or similar Goods from another Seller; and


10.3 to recover the element of the cost of buying the Goods from another Seller which exceeds the Price.


These remedies are without prejudice to clause 11 and any or all other rights that the Buyer has.


11 Consequential loss


Without prejudice to clause 10 and the other rights that the Buyer has, in addition, the Seller shall be liable for all direct, indirect and consequential loss arising from any breach of the provisions of this Agreement.


12 Property


The property in the Goods shall pass to the Buyer when the Goods are unconditionally appropriated (by either party, or by or with the consent of either party) to the contract or on delivery to the Buyer, whichever event occurs first.


13 Guarantee of title


The Seller warrants that:


13.1 it has full clear and unencumbered title to all the Goods;


13.2 at the date of delivery of any of the Goods it shall hold such title in the Goods as mentioned in clause 13.1;


13.3 at the date of delivery of any of the Goods it will have full and unrestricted right, power and authority to sell, transfer and deliver all of the Goods to the Buyer. From that date the Buyer shall acquire a valid and unencumbered title to the Goods.


14 Risk


The Goods will be at the Seller’s risk until:


14.1 the Goods are delivered to the Buyer (or are delivered at the Buyer’s direction); and


14.2 the Goods are found by the Buyer to be in accordance with the provisions and the specifications, etc of this Agreement.


15 Deterioration in the Goods


Without prejudice to the generality of the foregoing, the Seller accepts the risk of deterioration of the Goods which is necessarily incident to the course of transit.


16 Insurance


The Seller shall have in place a contract of insurance over the Goods. The Seller shall assign to the Buyer the benefit of the contract of insurance on the request of the Buyer.


17 Acceptance of the Goods


The Buyer shall not have accepted, or be deemed to have accepted, the Goods until Acceptance Conditions are fulfilled. The Acceptance Conditions are:


17.1 the Goods have been delivered to the location specified; and


17.2 the Buyer has notified the Seller in writing that the Goods are in complete compliance with the provisions and the specifications, etc of this Agreement.


Although the Acceptance Conditions have been fulfilled, the Buyer may still reject the goods and make a claim for damages where the Goods are not in complete compliance with the provisions and the specifications, etc of this Agreement within seven days of the notice given under clause 17.2.


18 Indemnity


The Seller shall indemnify, and keep indemnified, the Buyer against all claims, costs and expenses that the Buyer may incur and that arise, directly or indirectly from the Seller’s breach of any of its obligations under this Agreement.


19 Assignment and sub-contracting


The Seller shall not assign, transfer, charge or otherwise deal with this Agreement or any obligation under this Agreement without the prior written consent of the Buyer. Without prejudice to the generality of the foregoing, the Seller shall not sub-contract the manufacture, production, or supply of the Goods or any right, liability or obligation without the prior written consent of the Buyer.


20 Termination


Without prejudice to any other right or remedy it might have, either party may terminate this Agreement at any time by notice in writing to the other party, such notice to take effect as specified in the notice:


20.1 if the Other Party is in substantial breach of this Agreement and, in the case of a breach capable of remedy within ten days, the breach is not remedied within ten days of the Other Party receiving notice specifying the breach and requiring it to be remedied; or


20.2 if the Other Party becomes insolvent, or if an order is made or a resolution is passed for the winding up of the Other Party (other than voluntarily for the purpose of solvent amalgamation or reconstruction), or if an administrator or administrative receiver is appointed in respect of the whole or any part of the Other Party’s assets or business, or if the Other Party makes any composition with its creditors or takes or suffers any similar or analogous action in consequence of debt.


21 General


Force majeure


Neither Party shall have any liability under or be deemed to be in breach of this Agreement for any delays or failures in performance of this Agreement that result from circumstances beyond the reasonable control of that Party. The Party affected by such circumstances shall promptly notify the other Party in writing when such circumstances cause a delay or failure in performance and when they cease to do so. If such circumstances continue for a continuous period of more than 6 months, either Party may terminate this Agreement by written notice to the other Party.


Amendments


This Agreement may only be amended in writing signed by duly authorised representatives of the Parties.


Entire agreement


This Agreement contains the whole agreement between the parties and supersedes and replaces any prior written or oral agreements, representations or understandings between them. The parties confirm that they have not entered into this Agreement on the basis of any representation that is not expressly incorporated into this Agreement. Nothing in this Agreement excludes liability for fraud.


Waiver


No failure or delay by the Buyer in exercising any right, power or privilege under this Agreement shall impair the same or operate as a waiver of the same nor shall any single or partial exercise of any right, power or privilege preclude any further exercise of the same or the exercise of any other right, power or privilege. The rights and remedies provided in this Agreement are cumulative and not exclusive of any rights and remedies provided by law.


Agency, partnership etc


This Agreement shall not constitute or imply any partnership, joint venture, agency, fiduciary relationship or other relationship between the Parties other than the contractual relationship expressly provided for in this Agreement. Neither Party shall have, nor represent that it has, any authority to make any commitments on the other Party’s behalf.


Further assurance


Each Party to this Agreement shall at the request and expense of the other or any of them execute and do any deeds and other things reasonably necessary to carry out the provisions of this Agreement or to make it easier to enforce.


Severance


If any provision of this Agreement is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision shall, to the extent required, be severed from this Agreement and rendered ineffective as far as possible without modifying the remaining provisions of this Agreement, and shall not in any way affect any other circumstances of or the validity or enforcement of this Agreement.


Announcements


No Party shall issue or make any public announcement or disclose any information regarding this Agreement unless prior to such public announcement or disclosure it furnishes all the Parties with a copy of such announcement or information and obtains the approval of such persons to its terms. However, no Party shall be prohibited from issuing or making any such public announcement or disclosing such information if it is necessary to do so to comply with any applicable law or the regulations of a recognised stock exchange.


Notices


21.1.1 Any notice to be given under this Agreement shall be in writing and shall be sent by first class mail or email confirmed by first class mail or air mail, to the address of the relevant Party set out at the head of this Agreement, or to the relevant email address set out below, or such other address or email address as that Party may from time to time notify to the other Party in accordance with this clause. The email addresses of the Parties are as follows:


(a) Party A [address]

(b) Party B [address].


21.1.2 Notices sent as above shall be deemed to have been received 3 working days after the day of posting (in the case of first class mail), or 7 working days after the date of posting (in the case of air mail), or on the next working day after transmission (in the case of email messages, but only if a transmission report is generated by the sender’s email provider recording a message from the recipient’s email provider, confirming that the email was sent to the address indicated above and confirming that the message was successfully transmitted).


21.1.3 To prove that notice was given, it shall be sufficient to prove that the notice was left, or that the envelope containing the notice was properly addressed and posted, or that the applicable means of telecommunication was addressed and despatched and despatch of the transmission was confirmed and/or acknowledged as the case may be.


Law and jurisdiction


The validity, construction and performance of this Agreement shall be governed by Northern Irish law and shall be subject to the exclusive jurisdiction of the Northern Irish courts to which the Parties submit.


Third parties


For the purposes of the Contracts (Rights of Third Parties) Act 1999  this Agreement is not intended to, and does not, give any person who is not a party to it any right to enforce any of its provisions.


Agreed by the Parties:

Signed by:


_____________________________________
________________________________


Signature





Name in block letters

Position in Organisation: _____________________________________________






Date: 

___________________________________________________


On behalf of:
 ___________________________________________________





Name of organisation


Address:     
___________________________________________________

_____________________________________
________________________________

Signature





Name in block letters


Position in Organisation:  __________________________________________





Chief Executive


Date: 

_________________________________________________


On behalf of:
 _________Derry City & Strabane District Council_________



 

Name of organisation


Address:     
_________98 Strand Road, Derry, BT48 7NN_______________

_____________________________________
_________________________________


Signature





Name in block letters


Position in Organisation: _______         Mayor_______________________________

Date: 

__________________________________________________


On behalf of:
 ___________Derry City & Strabane District Council________





Name of organisation


 Address:     
_________98 Strand Road, Derry, BT48 7NN______________

_____________________________________
________________________________


Signature





Name in block letters

Position in Organisation: _____________________________________________

Date: 

___________________________________________________


On behalf of:
 _________Derry City & Strabane District Council___________





Name of organisation


Address:     
____________98 Strand Road, Derry, BT48 7NN____________
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Dated [date]

[bookmark: _2c27d55d-9066-4d7f-9254-7f69611a8727][name of Council]

— and —

[bookmark: _380761f7-c551-4cca-9a63-13559f30bebd][name of Service Provider]
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This Agreement is made on [date]

Parties

[bookmark: _e058645b-63b4-4c8c-bab9-a006b31bfb9b][name of Council] having its principle office at [address] (the Council) and

[bookmark: _3436d37b-d6ae-4420-955d-0c29a58fd36f][name of company] a company incorporated in Northern Ireland under company number [number] and whose registered office is at [address] (the Service Provider)

Background

[bookmark: _9ac6ea61-743a-41f3-9503-b99ed36bd608]The Council wishes to receive [describe the service to be provided].

[bookmark: _7c04ec02-dd6f-493a-b49e-16e114a3269e]The Service Provider has the skills, background and experience in providing [describe the service to be provided].

[bookmark: _a198d440-74ff-497b-8417-e90d3f859543]The Service Provider is willing to provide the Services (as defined below) and the Council is receive the Services, all subject to the provisions of this Agreement.

The parties agree:

[bookmark: _Toc793549][bookmark: _592bf0d1-55b5-4fe7-acae-c0900d132e90]Definitions and interpretation

[bookmark: _b0faf3ae-c713-4522-9dfd-1ac7c80824aa]Definitions

In this Agreement:

		Best Practice

		has the meaning given in clause 10.2;



		Services

		means [[specify type of services to be provided eg:] providing advice and preparing a report of recommendations] to the Council by the Service Provider;



		Completion Date

		means [date] or such other date as the Parties may agree;



		Fee

		means the sums specified in the Specification Document;



		Named Consultants

		means [names of individual consultants who are to provide the  Services];



		Outcomes

		means [the desired outcome of performing the Services in accordance with the Specification Document];



		Payment Date

		means [date];



		

		



		Reports

		means all reports, documentation, presentations, software or drawings in whatever format the Service Provider shall or may create or deliver to the Council as part of the  Services provided by the Service Provider; and



		Specification Document

		has the meanings given in clause 2.2 and the documents attached to this Agreement as the schedule.





[bookmark: _10c71759-20c6-43a1-824e-0618774d4f91]Interpretation

In this Agreement unless the context otherwise requires:

[bookmark: _8fd9e789-5db4-470c-9349-d0e4111ed713]words importing any gender include every gender;

[bookmark: _0091cb58-a363-4f3b-86b7-6ae2e354ed57]words importing the singular number include the plural number and vice versa;

[bookmark: _fcf6c01e-0292-41ee-ac9a-00d80c47e0b6]words importing persons include firms, companies and corporations and vice versa;

[bookmark: _fe543e92-d8f3-4628-b882-f2a648db9d24]references to numbered clauses and schedules are references to the relevant clause in or schedule to this Agreement;

[bookmark: _251dd54f-bd95-497b-b77f-72dab039fa65]reference in any schedule to this Agreement to numbered paragraphs relate to the numbered paragraphs of that schedule;

[bookmark: _d837fb1a-b53e-41c4-8caf-04fb62031c43]any obligation on any Party not to do or omit to do anything is to include an obligation not to allow that thing to be done or omitted to be done;

[bookmark: _01184d34-a97e-493f-819a-a1dd0a323c84]the headings to the clauses, schedules and paragraphs of this Agreement are not to affect the interpretation;

[bookmark: _bd87eb2a-f585-4e68-9c11-1fe6de7969ef]any reference to an enactment includes reference to that enactment as amended or replaced from time to time and to any subordinate legislation or byelaw made under that enactment; and

[bookmark: _c60c5074-55e8-4bcf-8c40-06d0b20f4e16]where the word including is used in this Agreement, it shall be understood as meaning including without limitation.

[bookmark: _Toc793550][bookmark: _950a643f-2e81-475f-a9ce-ba7940fa9377]Services

[bookmark: _2dfdc0b7-b776-4b5a-90cf-a22fb981ebf7]The Service Provider shall provide the Services to the Council for the Fee to produce the Outcomes, subject to the provisions of this Agreement.

[bookmark: _a7e4e948-d500-402c-9723-b6ad74cafa6b]The Service Provider will perform the Service in accordance with Council’s instructions and information for tenderers, conditions of contract, specification, pricing schedule, appendices, tender clarifications and correspondences and the Service Provider’s form of tender which was submitted in this regard (the Specification Document). In the case of conflict, the specification shall take precedence over any other documentation save where agreed to by the Council in writing.

[bookmark: _e6e2db98-aba4-4022-85f7-d6c1a7ada309]The Specification Document may be varied, or added to, from time to time, in writing and signed by both Parties. The changes shall be clearly identified, together with the additional or different level of fees to be paid by the Council.

[bookmark: _Toc793551][bookmark: _6dc13b2d-6bda-4d98-ba84-5ea7c2e80a0e]Performance of the  Services

[bookmark: _630c4b95-700e-4234-92a3-3e6cbe1e57c0]The Parties shall agree the time and place (if not specified in the Specification Document) for performance of the Services, subject to the availability of the Service Provider’s staff and agents.

[bookmark: _4f7c8126-1294-420a-903f-3781bde61f3e]The Service Provider shall complete the Services by the Completion Date or meet such other dates as agreed by the Parties.

[bookmark: _Toc793552][bookmark: _bbefce97-d940-43d4-9f45-52236e29f865]Council’s employees and agents

[bookmark: _fb5953da-1d22-411e-a443-649fc4abc67d][The  Services shall be carried out by the Named Consultants.]

[bookmark: _b012e413-f3a3-4e49-a0b8-733a629cbb93]The Service Provider shall not make changes to the Named Consultants except with the prior written approval of the Council which shall not be unreasonably refused.

[bookmark: _a66a011d-9517-442c-99ff-6f4971e68ef4]If the Service Provider wishes to change any of the Named Consultants the Service Provider shall supply such details as the Council may reasonably require (including, but not limited to, full details of the professional and other qualifications, experience and work history of the replacement).

[bookmark: _259df244-890d-4084-b4c9-a2f41dc53e18]If the Named Consultants are not available or become unavailable to provide the Services, and there are not satisfactory replacements available in the reasonable opinion of the Council, then the Agreement may be terminated by the Council.

[bookmark: _69c1079f-27af-428c-b0cf-2d9261beaf92]The Council, at its sole discretion, may require that any employee or agent of the Service Provider have its involvement in the performance of the Services terminated. The Council shall provide written notice of such requirement to the Service Provider, which shall take effect on the giving of the notice. The Service Provider shall supply a replacement that is acceptable to the Council.

[bookmark: _9c0f4997-e985-4f65-99aa-897b4aa41aab]The Service Provider shall ensure, and instruct their employees and agents accordingly, that the Service Provider’s employees and agents shall take all reasonable steps to safeguard their safety and the safety of other persons who may be affected by their actions or omissions. The Service Provider agrees to indemnify and keep indemnified the Council from all and any liabilities, obligations, costs and expenses whatsoever arising from any loss, damage or injury caused to the Council or any third party by the Service Provider’s employees and agents in this regard.

[bookmark: _Toc793553][bookmark: _13031516-61e4-4447-a828-cb5e3b113f2f]Insurance

[bookmark: _94ec722f-2625-414e-8e6e-11f657df4264]The Service Provider shall have in place one or more insurance policies:

[bookmark: _d051b604-ad49-432a-b921-759c8827379b]to cover the liabilities that may arise from the Service Provider, Named Consultants its employees or agents performing the  Services; or

[bookmark: _58208ce9-aa22-4376-843d-73de94163b77]as may be required by the Council from time-to-time,

and the insurance policies shall remain in force during the period this Agreement is in force.

[bookmark: _b979a7a8-2dac-4fb5-a834-5a8c7d8070f5]At the request of the Council, the Service Provider shall supply a copy of the insurance policies to the Council and ensure that the Council shall be entitled to the benefit of such insurances.

[bookmark: _Toc793554][bookmark: _cf63fd4f-3cb3-400a-baf1-9662410d853b]Fee and payment

[bookmark: _f518c050-6ca7-4bc3-8b23-82d275cd78a5]Payment of the Fee for the  Services shall be made [on the Payment Date OR within 30 days of the date of invoice OR as specified in the Specification Document].

[bookmark: _4f0bf651-6ba0-4df1-bb2c-a0b709540981]All amounts stated are exclusive of VAT and/or any other applicable taxes or levy, which shall be charged in addition at the rate in force at the date any payment is required from the Council.

[bookmark: _61430d70-4dc0-43d4-bb7d-226e31caa73d]The Council shall not be liable for any expenses, charges, costs, fees other than the Fees as specified in the Specification Document or as expressly agreed in writing by the Parties.

[bookmark: _a5fe800e-df87-4747-88bd-6e19b8234009]If payment of the Fee is not received by any due date, the Service Provider may charge interest on the outstanding amount at the rate of 2% a year above the Bank of England base rate accruing daily.

[bookmark: _8bb94deb-098d-423d-82ad-a6cdc568b87f]If any of the  Services in the Specification Document have not been performed [in accordance with the timings given or provided OR by the Completion Date] then the Council shall be entitled not to make any outstanding or due payments until such Services are performed.

[bookmark: _93120647-d10d-4194-a850-9dd88735f946]All payments shall quote the Service Provider’s invoice number and other reference numbers.

[bookmark: _Toc793555][bookmark: _e2caa1cc-38ed-4208-8498-3015c3e2e611]The Council’s obligations

The Council acknowledges and agrees that for the Supplier to be able to provide the Services the Council shall:

[bookmark: _516908c7-eaf5-4f70-886c-922b5c1c2cb4]co-operate with the Service Provider as the Service Provider reasonably requires;

[bookmark: _5c560369-c555-4fa9-8737-8e4f95b2fffb]provide to the Service Provider such information and documentation as the Service Provider reasonably requires;

[bookmark: _668abe25-7a07-4c70-b29a-33c220963c39]make available to the Service Provider the facilities, resources, working space and staff as specified in the Specification Document and/or as the Service Provider reasonably requires from time-to-time; and

[bookmark: _34d0d69c-c6e2-4954-85ac-3ef662cf0b6d]instruct the Council’s staff and agents to co-operate and assist the Service Provider.

[bookmark: _Toc793556][bookmark: _e79f9deb-be7e-4d6a-8923-ef229680af22]Reporting requirements

[bookmark: _b5534fd2-0f1a-4b97-8932-075e7d02355b]The Specification Document shall specify the Reports that are to be produced during or on completion of the Services.

[bookmark: _5c0b9ca6-15cd-4ee7-859f-3061fad792a3]The Service Provider shall provide regular progress reports (including reports of time taken against the timings given in the Specification Document) at the frequency and in the format requested by the Council.

[bookmark: _d3d6ba0d-66b5-413e-8914-af3a6d3a041f]Where required in the Specification Document to provide Reports, the Service Provider shall supply such numbers of copies of the Reports to the Council as the Council reasonably requires without additional charge.

[bookmark: _Toc793557][bookmark: _bf76780e-1dc4-4393-b8ff-e1dd284cb5a8]Protection of confidential information

[bookmark: _77da2feb-f2a7-4bb7-94a1-99c2a75e1f90]Each Party (Receiving Party) shall keep the confidential information of the other Party (Supplying Party) confidential and secret, whether disclosed to or received by the Receiving Party. The Receiving Party shall only use the confidential information of the Supplying Party for the Purpose and for performing the Receiving Party’s obligations under the Agreement. The Receiving Party shall inform its officers, employees and agents of the Receiving Party’s obligations under the provisions of this clause 9, and ensure that the Receiving Party’s officers, employees and agents meet the obligations.

[bookmark: _230282e8-95e6-42f7-b391-1cba9c738016]The obligations of clause 9.1 shall not apply to any information which:

[bookmark: _b5314d4d-2a0e-4bd7-8fba-ea1cf4c97b37]was known or in the possession of the Receiving Party before it was provided to the Receiving Party by the Supplying Party;

[bookmark: _40576510-53dd-41b1-b23b-aa0cca01a846]is, or becomes, publicly available through no fault of the Receiving Party;

[bookmark: _c0f87ab5-03e5-46f2-a3c1-c9b88a1ea8db]is provided to the Receiving Party without restriction or disclosure by a third party, who did not breach any confidentiality obligations by making such a disclosure;

[bookmark: _a9247b29-b1f0-4f68-8f64-428235654ef4]was developed by the Receiving Party (or on its behalf) who had no direct access to, or use or knowledge of the confidential information supplied by the Supplying Party; or

[bookmark: _6e5a8b59-2368-4d9b-bfca-a730ac0afacc]is required to be disclosed by order of a court of competent jurisdiction.

Is required to be provided by virtue of any enactment including but not limited to the Freedom of Information Act 2000, The Environmental Information Regulations 2004 and the Data Protection Act 1998.

[bookmark: _75f44ad8-9a61-4abd-ae78-4f77c2207e18]This clause 9 shall survive termination of this Agreement for a period of 2 years.

[bookmark: _Toc793558]Data Protection

The following definitions shall apply to this clause 10.

Data Protection Legislation: (i) the GDPR, the LED and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 [subject to Royal Assent] to the extent that it relates to processing of personal data and privacy; (iii) all applicable Law about the processing of personal data and privacy. 

Data Protection Impact Assessment: an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data. 

Controller, Processor, Data Subject, Personal Data, Personal Data Breach, Data Protection Officer take the meaning given in the GDPR. 

Data Loss Event: any event that results, or may result, in unauthorised access to Personal Data held by the Service Provider under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach. 

Data Subject Access Request: a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data. 

DPA 2018: Data Protection Act 2018

GDPR: the General Data Protection Regulation (Regulation (EU) 2016/679) 

LED: Law Enforcement Directive (Directive (EU) 2016/680) 

Protective Measures: appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of 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 such measures adopted by it. 

Sub-processor: any third Party appointed to process Personal Data on behalf of the Service Provider related to this Agreement. 

DATA PROTECTION 

The Parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Controller and the Service Provider is the Processor.

The Service Provider shall notify the Council immediately if it considers that any of the Council's instructions infringe the Data Protection Legislation. 

The Service Provider shall provide all reasonable assistance to the Council in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Council, include: 

a systematic description of the envisaged processing operations and the purpose of the processing; 

an assessment of the necessity and proportionality of the processing operations in relation to the Services; 

an assessment of the risks to the rights and freedoms of Data Subjects; and 

the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data. 

The Service Provider shall, in relation to any Personal Data processed in connection with its obligations under this Agreement: 

process that Personal Data only in accordance with Privacy Notice unless the Service Provider is required to do otherwise by Law. required the Service Provider shall promptly notify the Council before processing the Personal Data unless prohibited by Law; 

ensure that it has in place Protective Measures, which have been reviewed and       approved by the Council as appropriate to protect against a Data Loss Event having taken account of the: 

nature of the data to be protected; 

harm that might result from a Data Loss Event; 

state of technological development; and 

cost of implementing any measures; 

ensure that: 

the Service Provider Personnel do not process Personal Data except in accordance with this Agreement (and in particular Schedule X); 

it takes all reasonable steps to ensure the reliability and integrity of any Service Provider Personnel who have access to the Personal Data and ensure that they: 

are aware of and comply with the Service Provider’s duties under this clause; 

are subject to appropriate confidentiality undertakings with the Service Provider or any Sub-processor; 

are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Council or as otherwise permitted by this Agreement; and 

have undergone adequate training in the use, care, protection and handling of Personal Data;

not transfer Personal Data outside of the EU unless the prior written consent of the     Council has been obtained and the following conditions are fulfilled: 

the Council or the Service Provider has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by the Council; 

the Data Subject has enforceable rights and effective legal remedies; 

the Service Provider complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Council in meeting its obligations); and 

the Service Provider complies with any reasonable instructions notified to it in advance by the Council with respect to the processing of the Personal Data; 

at the written direction of the Council, delete or return Personal Data (and any copies   of it) to the Council on termination of the Agreement unless the Service Provider is required by Law to retain the Personal Data. 

Subject to clause 10.4, the Service Provider shall notify the Council immediately if it: 

receives a Data Subject Access Request (or purported Data Subject Access Request); 

receives a request to rectify, block or erase any Personal Data; 

receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation; 

receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Agreement; 

receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or 

becomes aware of a Data Loss Event. 

The Service Provider’s obligation to notify under clause 10.3 shall include the provision of      further information to the Council in phases, as details become available. 

Taking into account the nature of the processing, the Service Provider shall provide the Council with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under clause 10.3 (and insofar as possible within the timescales reasonably required by the Council) including by promptly providing: 

the Council with full details and copies of the complaint, communication or request; 

such assistance as is reasonably requested by the Council to enable the Council to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation; 

the Council, at its request, with any Personal Data it holds in relation to a Data Subject; 

assistance as requested by the Council following any Data Loss Event; 

assistance as requested by the Council with respect to any request from the Information Commissioner’s Office, or any consultation by the Council with the Information Commissioner's Office. 

The Service Provider shall maintain complete and accurate records and information to demonstrate its compliance with this clause. This requirement does not apply where the Service Provider employs fewer than 250 staff, unless: 

the Council determines that the processing is not occasional; 

the Council determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; and 

the Council determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects. 

The Service Provider shall allow for audits of its Data Processing activity by the Council or the Council’s designated auditor. 

The Service Provider shall designate a data protection officer if required by the Data Protection Legislation.

Before allowing any Sub-processor to process any Personal Data related to this Agreement, the Service Provider must: 

notify the Council in writing of the intended Sub-processor and processing; 

obtain the written consent of the Council; 

enter into a written agreement with the Sub-processor which give effect to the terms set out in this clause 10 such that they apply to the Sub-processor; and 

provide the Council with such information regarding the Sub-processor as the Council may reasonably require. 

The Service Provider shall remain fully liable for all acts or omissions of any Sub-processor. 

The Council may, at any time on not less than 30 Working Days’ notice, revise this clause 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 incorporated by attachment to this Agreement). 

The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Council may on not less than 30 Working Days’ notice to the Service Provider amend this agreement to ensure that it complies with any guidance issued by the Information Commissioner.



[bookmark: _Toc793559][bookmark: _24b3a0b3-eb09-40d3-b0a3-db7a9d6f1d7f]Warranties

The Service Provider warrants, represents and undertakes that:

[bookmark: _23fc8b03-bbc2-493d-a245-91b63bd29b36]it will carry out the work by the Completion Date;

[bookmark: _4e8057dd-04f3-42ee-9f47-b448552e2268]it will carry out the  Services with all due skill and diligence and in a good and workmanlike manner, and in accordance with the best practice within the industry of the Service Provider (Best Practice);

[bookmark: _ba5253ca-afce-417b-a64d-02d9bfe2498f]it will use its best endeavours to achieve the Outcomes and that the Outcomes will be in accordance in all material respects with the Specification Document;

[bookmark: _98f240e8-d5f7-4df4-b255-1143b1013a2d]the Service Provider’s employees and agents will have the necessary skills, professional qualifications and experience to perform the  Services in accordance with the Specification Document and Best Practice (the Service Provider shall be responsible for all costs, fees, expenses and charges for training necessary or required for the Service Provider’s employee and agents to perform the  Services);

[bookmark: _1028d622-a66e-42b0-ba2a-134e5ce61831]the  Services, Reports and Specification Document shall not infringe any third-party intellectual property rights;

[bookmark: _d84302ac-9803-463a-9202-4169ea0c26ba]it has full capacity and authority to enter into this Agreement; and

[bookmark: _463f11d9-7a7d-4e35-8c57-dff3c7dd5577]it has obtained all necessary and required licences, consents and permits to perform the  Services.

[bookmark: _Toc793560][bookmark: _9a3325f7-b458-40c2-a79b-6054cc54c26f]Liability and indemnities

[bookmark: _b958dd08-8288-448f-87be-7138bfce33af]If any part of the  Services is performed negligently or in breach of the provisions of this Agreement then, at the request of the Council (if the request is given within 6 months of the Completion Date), the Service Provider will re-perform the relevant part of the  Services, always subject to clauses 11.2 and 11.3 below.

[bookmark: _4a8ee6e1-48ad-44d3-b6c9-519061891578]Neither Party shall be liable to the other Party in contract, tort, negligence, breach of statutory duty or otherwise for any loss, damage, costs or expenses of any nature whatsoever incurred or suffered by that other Party of an indirect or consequential nature including without limitation any economic loss or other loss of turnover, profits, business or goodwill.

[bookmark: _c759dee7-516f-4365-9d70-8e5f92e1c274]Each of the Parties acknowledges that, in entering into this Agreement, it does not do so in reliance on any representation, warranty or other provision except as expressly provided in this Agreement, and any conditions, warranties or other terms implied by statute or common law are excluded from this Agreement to the fullest extent permitted by law.

[bookmark: _Toc793561][bookmark: _649adc34-5f53-4d92-a0a8-3b5f956debb1]Termination

[bookmark: _ba8ccefe-7f42-43da-81dc-e786fa9a3567]Either Party may terminate this Agreement by giving written notice to the other Party if the Named Consultant becomes unavailable to carry out the Services and the Parties after discussion cannot agree on a mutually agreeable replacement.

[bookmark: _58c509de-e37a-46b1-89b3-1b4e9756dc20]Without prejudice to other remedies or rights, either Party may terminate this Agreement at any time by written notice to the other Party (the Other Party), the notice taking effect as specified in the notice:

[bookmark: _4d5765bc-c8e1-451f-854f-e9e1154471ce]if the Other Party is in  breach of its obligations under this Agreement, and where a breach is capable of remedy within 14 days, the breach is not remedied within 14 days by the Other Party receiving notice which specifies the breach and requiring the breach to be remedied; or

[bookmark: _5590f2b8-e478-4048-a71a-efc4717a0d85]if the Other Party becomes insolvent or if an order is made or a resolution is passed for the winding up of the Other Party (other than voluntarily for the purpose of solvent amalgamation or reconstruction), or if an administrator, administrative receiver or receiver is appointed in respect of the whole or any part of the Other Party’s assets or business, or if the Other Party makes any composition with its creditors or takes or suffers any similar or analogous action in consequence of debt.

[bookmark: _17c5ae43-6b3d-4121-b6d8-074671e16918]Upon termination of this Agreement the Service Provider shall deliver, and require that its employees and agents deliver, to the Council:

[bookmark: _9e16d03d-f847-459c-9df2-9b2b5d501ed8]all Reports and the Specification Document;

[bookmark: _4fe8b3a2-f632-43a6-9026-4258ded59733]all materials, documents, papers, information, data and disks (in whatever form or medium or format) (Materials), wherever such Material is located or stored, and all copies of the Materials;

[bookmark: _fc7b6321-88c4-4553-8993-7c47fed15ccb]any other property of the Council,

which are in the possession or control of the Service Provider or the Service Provider’s employees or agents at the date of termination.

[bookmark: _Toc793562][bookmark: _5cf4a945-5445-473a-b2f5-ce8c333bde13]General

[bookmark: _62ad3e4b-daa8-4198-aa58-f982b2dd2378]Force majeure

Neither Party shall have any liability under or be deemed to be in breach of this Agreement for any delays or failures in performance of this Agreement which result from circumstances beyond the reasonable control of that Party. The Party affected by such circumstances shall promptly notify the other Party in writing when such circumstances cause a delay or failure in performance and when they cease to do so. If such circumstances continue for a continuous period of more than 6 months, either Party may terminate this Agreement by written notice to the other Party.

[bookmark: _2b897bd8-8954-45fb-81cf-e3a042e7f6f3]Amendments

This Agreement may only be amended in writing signed by duly authorised representatives of the Parties.

[bookmark: _d8d69d85-8287-499d-8def-522d6960fa78]Assignment

Subject to the following sentence, neither Party may assign, delegate, sub-contract, mortgage, charge or otherwise transfer any or all of its rights and obligations under this Agreement without the prior written agreement of the other Party. A Party may, however, assign and transfer all its rights and obligations under this Agreement to any person to which it transfers all of its business, provided that the assignee undertakes in writing to the other Party to be bound by the obligations of the assignor under this Agreement.

[bookmark: _99271105-490a-46a5-8615-06a04f39ab1f]Entire agreement

This Agreement contains the whole agreement between the parties in respect of the supply of the Services and supersedes and replaces any prior written or oral agreements, representations or understandings between them relating to the supply of the Services. The parties confirm that they have not entered into this Agreement on the basis of any representation that is not expressly incorporated into this Agreement. Nothing in this Agreement excludes liability for fraud.

[bookmark: _13febd9b-29d1-4bd8-9a88-54f88a66c8a0]Waiver

No failure or delay by the Council in exercising any right, power or privilege under this Agreement shall impair the same or operate as a waiver of the same nor shall any single or partial exercise of any right, power or privilege preclude any further exercise of the same or the exercise of any other right, power or privilege. The rights and remedies provided in this Agreement are cumulative and not exclusive of any rights and remedies provided by law.

[bookmark: _dd41ee18-572c-46c1-99c6-a7520e64f302]Agency, partnership etc

This Agreement shall not constitute or imply any partnership, joint venture, agency, fiduciary relationship or other relationship between the Parties other than the contractual relationship expressly provided for in this Agreement. Neither Party shall have, nor represent that it has, any authority to make any commitments on the other Party’s behalf.

[bookmark: _05dfcc19-7143-4196-8812-3131d0d0169c]Further assurance

Each Party to this Agreement shall at the request and expense of the other or any of them execute and do any deeds and other things reasonably necessary to carry out the provisions of this Agreement or to make it easier to enforce.

[bookmark: _2ce2bbd5-8be4-4c72-becc-fcda9d6fb827]Severance

If any provision of this Agreement is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision shall, to the extent required, be severed from this Agreement and rendered ineffective as far as possible without modifying the remaining provisions of this Agreement, and shall not in any way affect any other circumstances of or the validity or enforcement of this Agreement.

[bookmark: _3e345207-fe93-408f-8f65-4c82c4249e56]Announcements

No Party shall issue or make any public announcement or disclose any information regarding this Agreement unless prior to such public announcement or disclosure it furnishes all the Parties with a copy of such announcement or information and obtains the approval of such persons to its terms. However, no Party shall be prohibited from issuing or making any such public announcement or disclosing such information if it is necessary to do so to comply with any applicable law or the regulations of a recognised stock exchange.

[bookmark: _a69b1e5e-5edc-4805-84a3-8d804ca70e55]Notices

[bookmark: _be6cabc5-fc15-49c8-9c9d-f9074e0c58c0]Any notice to be given under this Agreement shall be in writing and shall be sent by first class mail or air mail, or email (confirmed by first class mail or air mail), to the address of the relevant Party set out at the head of this Agreement, or to the relevant email address set out below, or such other address or email address as that Party may from time to time notify to the other Party in accordance with this clause. The email addresses of the Parties are as follows:

[bookmark: _7a994f80-025a-4432-96ce-49f36c01afc7]Council [email address]

[bookmark: _e4bfd24a-5d8d-4b72-a676-e6827de95287]Service Provider [email address].

Notices sent as above shall be deemed to have been received 3 working days after the day of posting (in the case of inland first class mail), or 7 working days after the date of posting (in the case of air mail), or on the next working day after transmission 

[bookmark: _3a569d00-692e-47f6-95fa-de6514759664]To prove notice was given it shall be sufficient to prove that the notice was left, or that the envelope containing the notice was properly addressed and posted, or that the applicable means of telecommunication was addressed and despatched and despatch of the transmission was confirmed and/or acknowledged as the case may be.

[bookmark: _f35fc3de-6222-49b2-b226-13cf7a93a420]Law and jurisdiction

The validity, construction and performance of this Agreement shall be governed by Northern Ireland law and shall be subject to the exclusive jurisdiction of the Northern Ireland courts to which the Parties submit.

[bookmark: _6921b92f-13fc-445b-8bce-4faf789b3768]Third parties

For the purposes of the Contracts (Rights of Third Parties) Act 1999 and notwithstanding any other provision of this Agreement this Agreement is not intended to, and does not, give any person who is not a party to it any right to enforce any of its provisions.

Agreed by the Parties:



Signed by:



					

_____________________________________	________________________________

Signature						Name in block letters





Position in Organisation: _____________________________________________				



Date: 		___________________________________________________



On behalf of:	 ___________________________________________________

				Name of organisation



Address:     	___________________________________________________







_____________________________________	________________________________

Signature						Name in block letters





Position in Organisation:  __________________________________________

				Chief Executive



Date: 		_________________________________________________



On behalf of:	 _________Derry City & Strabane District Council_________

		 		Name of organisation



Address:     	_________98 Strand Road, Derry, BT48 7NN_______________





_____________________________________	_________________________________

Signature						Name in block letters



Position in Organisation: _______         Mayor_______________________________



Date: 		__________________________________________________



On behalf of:	 ___________Derry City & Strabane District Council________

				Name of organisation



 Address:     	_________98 Strand Road, Derry, BT48 7NN______________





					

_____________________________________	________________________________

Signature						Name in block letters



Position in Organisation: _____________________________________________

				

Date: 		___________________________________________________



On behalf of:	 _________Derry City & Strabane District Council___________

				Name of organisation



Address:     	____________98 Strand Road, Derry, BT48 7NN____________

[bookmark: _Toc793563][bookmark: _ce73e9ba-328f-4241-b87d-f8f54d504fff]
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