


	Police and Crime Commissioner for Gwent Decision 

	PCCG-2025-001
	Police and Crime Commissioner for Gwent Decision Session

	Subject
	Independent Domestic Violence Advocate (IDVA) Service Funding 2025/26

	Summary
	The purpose of this paper is to record the decision to provide grant funding to Newport City Council to contribute to the provision of the IDVA service for the financial year 2025/26.



DECISION
	1.
	The Police Reform and Social Responsibility Act 2011 provides under sections 9 and 10 that the Police and Crime Commissioner for a police area makes crime and disorder grants and acts in co-operation with responsible authorities and makes arrangements with criminal justice agencies for the exercise of functions, so as to provide an efficient and effective criminal justice system for the area.  This provision was further supplemented by virtue of the Anti-Social Behaviour, Crime and Policing Act 2014 which provided specific arrangements for the provision of funding for victims.

	2.
	In order to fulfil on my commitment to victims of crime, I have considered the requirements under the Acts as well as the requirements of the Police, Crime and Justice Plan 2025-2029 and have allocated an amount of £156,363 to contribute to the delivery of the high-risk Independent Domestic Violence Advocate (IDVA) service in 2025/26. This is allocated in line with the contributions set out in the Collaboration Agreement between the OPCC and Partners, which details the commissioning arrangements and financial investment made by each Partner towards the service. 
 

	3.
	The arrangements for the award will be set out in a Grant Agreement, which includes appropriate terms and conditions, purpose of the award and payment, monitoring and reporting arrangements.  
As a minimum, in order to monitor the progress of funded projects, and provide reassurance that funding allocated is effectively meeting Policing Priorities in Gwent, as outlined in the Police, Crime and Justice Plan 2025-2029, grant recipients are required to complete a mid-year and an end of year monitoring report, which will require the following information to be provided:
· Project Activity;
· Project Outputs;
· Project Outcomes;
· Breakdown of financial expenditure;
· Risks; and 
· Learning. 

Where the review panel recommended additional conditions over and above the standard terms and conditions, (in order to gain assurance and clarity in relation to project deliverables and outcomes); these will be monitored in addition to the minimum monitoring and reporting requirements and where appropriate and proportionate, have been linked to the release of funding.

Successful applicants are required to accept the terms and conditions of the grant, which will be outlined in a Grant Agreement and Grant Offer Letter, by signing and returning the relevant documentation.





	Jane Mudd, Police and Crime Commissioner for Gwent

	My decision is as I have recorded in this paper

	Signed
[image: ]
	Date
02.06.2025



	Contact Officer
	

	Name
	

	Position
	Principal Finance and Commissioning Manager

	Telephone
	01633 642203

	Email
	emma.lionel@gwent.police.uk

	Background papers
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IDVA Collaboration Agreement FINAL signed 5.3.24.pdf
Collaboration Agreement

Between

NEWPORT CITY COUNCIL
and
CAERPHILLY COUNTY BOROUGH COUNCIL
and
MONMOUTHSHIRE COUNTY COUNCIL
and
TORFAEN COUNTY BOROUGH COUNCIL

and

BLAENAU GWENT COUNTY BOROUGH COUNCIL
and

ANEURIN BEVAN UNIVERSITY HEALTH BOARD

and

OFFICE FOR THE POLICE AND CRIME COMMISSIONER IN GWENT

Anthony Collins Solicitors LLP
134 Edmund Street
Birmingham B3 2ES

Tel: 0121 200 3242
www.anthonycollins.com

15478629-1



http://www.anthonycollins.com/



THIS AGREEMENT is dated the 1 day of October 2024

Between:

(1)

(2)

(3)

(4)

(5)

(6)

(7)

NEWPORT CITY COUNCIL whose offices are at Newport City Council, Civic Centre,
Godfrey Road, Newport, South Wales, NP20 4UR (Newport);

CAERPHILLY COUNTY BOROUGH COUNCIL whose offices are at Caerphilly County
Borough Council, Ty Penallta, Tredomen Park, Ystrad Mynach, Hengoed, CF82 7PG;

MONMOUTHSHIRE COUNTY COUNCIL whose offices are at Monmouthshire County
Council, County Hall, The Rhadyr, Usk, NP15 1GA;

TORFAEN COUNTY BOROUGH COUNCIL whose offices are at Torfaen County
Borough Council, Civic Centre, Pontypool, Torfaen, NP4 6YB;

BLAENAU GWENT COUNTY BOROUGH COUNCIL whose offices are at Blaenau
Gwent County Borough Council, The General Offices, Steelworks Road, Ebbw Vale,
NP23 6DN ;

ANEURIN BEVAN UNIVERSITY HEALTH BOARD whose offices are at Headquarters,
St Cadoc’s Hospital, Lodge Road, Caerleon, Newport, NP18 3XQ ; and

OFFICE FOR THE POLICE AND CRIME COMMISSIONER IN GWENT whose offices
are at Police Headquarters, Llantarnum Park Way, Llantarnum, Cwmbran, Torfaen,
NP44 3FW

(together “the Parties” and each a party)

BACKGROUND

(A)

(B)

The Parties intend to work together to fund and deliver a Regional IDVA Service. Each
party will make an annual contribution to fund the Regional IDVA Service in the amounts
laid out in this Agreement. The apportionment of funds to be contributed by all Parties
is set out in clause 4.

Newport County Council was awarded funding by the Welsh Government of £643,099
pursuant to grant award letter dated 23 May 2023 to support the Regional IDVA Service.
Newport expects to receive new funding under a new grant award letter to provide





/

ongoing support to the Regional IDVA Service for the funding period 1 April 2023 to 31
March 2024 (“Grant Funding”).

(C) The Grant Funding is made on and subject to the conditions and under the authority of
the authority of the Minister for Social Justice and Chief Whip, one of the Welsh
Ministers, acting pursuant to functions transferred under section 58A of the Government
of Wales Act 2006 and section 126 of the Housing Grants, Construction and
Regeneration Act 1996.

(D) The parties wish to establish a framework to govern their respective rights and
obligations in relation to the Regional IDVA Service collaboration.

(E) This Agreement sets out the terms and conditions upon which the parties have agreed
to govern the arrangements between them.

AGREED TERMS

1. INTERPRETATION

1.1 The following definitions and rules of interpretation apply in this Agreement.

Business Day a day other than a Sunday.

Charges the charges payable by a party to the other in relation to the
Collaboration, as set out in each case within this Agreement.

Commencement has the meaning given in clause 2.1 (Commencement and
Date duration).

Delivery Partner the organisation contracted by Newport on behalf of the Parties to
deliver the IDVA Service.

Delivery Partner the contract to be entered into between the Newport and the

Agreement Delivery Partner as a result of the Delivery Partner's acceptance of
the Tender, that contract to be substantially in the form set out in
Schedule 3

Grant means the Welsh Government or Ministry of Justice.

Organisation

Intellectual patents, utility models, rights to inventions, copyright and

Property Rights neighbouring and related rights, trade marks and service marks,

business names and domain names, rights in get-up and trade
dress, goodwill and the right to sue for passing off or unfair
competition, rights in designs, rights in computer software,
database rights, rights to use, and protect the confidentiality of,
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confidential information (including know-how and trade secrets),
and all other intellectual property rights, in each case whether
registered or unregistered and including all applications and rights
to apply for and be granted, renewals or extensions of, and rights
to claim priority from, such rights and all similar or equivalent rights
or forms of protection which subsist or will subsist now or in the
future in any part of the world.

Loan Agreement the facility agreement which the parties will enter into on or about
the date of this Agreement.

month a calendar month.

Operational the statement of requirements for the Project set out in the Tender

Requirements and including any amendment to that statement issued by the
Newport from time to time.

Pass through the agreement to be entered into with the Delivery Partner

Agreement organisation in the form set out at Schedule 2.

Collaboration the project for the provision of the Regional IDVA Service agreed
by the Parties in accordance with this Agreement.

Collaboration subject to earlier termination in accordance with this Agreement,

Period the period from the start date to the end date for the Collaboration,

as set out in the Service Specification.

Regional the existing board comprised of representatives from all Parties
VAWDASYV Board established under Violence against Women, Domestic Abuse and
Sexual Violence (Wales) Act 2015.

Service the specification for the provision of the IDVA Service by as laid out
Specification at Schedule 1.
Tender the invitation to tender issued by the Newport, which shall include

the Pass through Agreement, including any amendment to that
invitation to tender issued by Newport from time to time.

Clause, Schedule and paragraph headings shall not affect the interpretation of this
Agreement.

The Schedules form part of this Agreement and shall have effect as if set out in full in
the body of this Agreement.

References to clauses and Schedules are to the clauses and Schedules of this
Agreement and references to paragraphs are to paragraphs of the Schedule.

A person includes a natural person, corporate or unincorporated body (whether or not
having separate legal personality) and that person's personal representatives,
successors and permitted assigns.

A reference to a company shall include any company, corporation or other body
corporate, wherever and however incorporated or established.
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1.7 Unless the context otherwise requires, words in the singular shall include the plural and
in the plural shall include the singular.

1.8 Unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders.

1.9 This Agreement shall be binding on, and enure to the benefit of, the parties to this
Agreement and their respective personal representatives, successors and permitted
assigns, and references to any party shall include that party's personal representatives,
successors and permitted assigns.

1.10 Areference to writing or written includes email but not fax.

1.11 Any words following the terms including, include, in particular, for example or any
similar expression shall be construed as illustrative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms.

1.12 Any reference to this Agreement terminating shall, where the context requires, include
a reference to this Agreement terminating by expiry.

2. COMMENCEMENT AND DURATION

2.1 This Agreement shall commence on the 1st April 2024.

2.2 Unless terminated earlier in accordance with clause 20 (Termination) or this clause, this
Agreement shall continue for 12 months (Initial Term) and shall automatically extend for
a further 12 months (Extended Term) at the end of the Initial Term and at the end of
each Extended Term. Any party may withdraw from this agreement by giving written
notice to all other parties, not later than 2 months before the end of the Initial Term or
the relevant Extended Term, to terminate this agreement at the end of the Initial Term
or the relevant Extended Term, as the case may be.

3. COLLABORATION AND CO-OPERATION

3.1 The Parties shall co-operate with each other, on the terms of this Agreement in relation
to the Collaboration.

3.2 The purpose of the Collaboration is to facilitate and support the maintenance of a
Regional IDVA service for the benefit of victims of domestic abuse and violence. Such
Collaboration will include:

3.2.1  resourcing the Service to increase the safety of victims of domestic abuse and
violence identified as high risk of harm or homicide; ;

3.2.2 to ensure the provision of specialist support to victims of domestic violence

across Gwent via the Regional IDVA service, which includes risk assessments,
immediate safety planning and support through the criminal justice system; and
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3.2.3 creating an effective and professional workforce within the Regional IDVA
Service.

3.3 The Parties understand that the Regional IDVA Service will be required to meet the
objectives, outcomes and KPIs dictated by the Grant Organisations and shall be as laid
out in the Service Specification or as mandated further by the Grant Organisations.

3.4 Every Party will in relation to the obligations in the Service Specification:

3.4.1  perform such obligations, in accordance with timeframes or milestones (if any)
specified in the Service Specification;

3.4.2  collaborate with all other parties in order to achieve such obligations;

3.4.3 use reasonable care and skill in meeting such obligations;

3.4.4  comply with good industry practice;

3.4.5 comply with all laws applicable to it;

3.4.6 obtain and maintain all consents, licences and permissions (statutory,
regulatory, contractual or otherwise) that are necessary to enable it to comply

with such obligations;

3.4.7  ensure that the Collaboration conforms with the descriptions and specifications
(if any) set out in the applicable Service Specification;

3.4.8 if on another Party's premises, comply with that Party's health and safety and
site regulations that have been made known to it; and

3.4.9 where group actions or activities are undertaken each Party will carry out a
group risk assessment and act in accordance with such group assessments in
connection with their part in such actions or activities.

3.5 Every Party shall ensure that it uses employees in performing its obligations under the
Service Specification who are suitably qualified and experienced.

4. ROLE AND RESPONSIBILITIES OF NEWPORT

4.1 Newport shall:

4.1.1 employ and maintain the role of Regional Lead Advisor, through the Regional
VAWDASYV grant, who shall act as the first point of contact for the Parties in
respect of the collaboration;

4.1.2 take responsibility jointly with OPCC for reporting to the Parties the
performance of the IDVA Service and the Delivery Partner to all Parties and the
Regional VAWDASYV Board;
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5.1

5.2

5.3

54

4.1.3

41.4

4.1.5

4.1.6

4.1.7

4.1.8

4.1.9

4.1.10

/

monitor the Delivery Partner's performance and ensure the Delivery Partner
meets all reporting obligations imposed via the Delivery Partner Agreement;

represent the interests of the Collaboration (and putting those interests before
its own) and be the main point of contact between the Delivery Partner and the
Parties;

responsibly manage money received by or on behalf of Collaboration from the
Parties and the Grant Organisations or any other third parties in respect of the
Project, including (i) separate and clear accounting of funds relating to the
Collaboration (ii) issuing invoices (as hereinafter defined) to the Parties; and
(i) releasing such monies to the Delivery Partner in accordance with the
Delivery Partner Agreement; and (iv) comply with financial management good
practice;

adhere to the requirements of the grant award letter(s) issued by the Grant
Organisations;

report to the Regional VAWDASYV Board on a quarterly basis;

be the first point of contact for communications with the Welsh Government and
for disseminating communications from the Welsh Government to the Parties;

be responsible for monitoring delivery of the Project by each of the Parties and
the Delivery Partner and report to the Regional VAWDASY Board in respect of
the same; and

make recommendations to the Parties in respect of the reallocation of outputs
or KPIs, underperformance and management of the Collaboration.

DELIVERY PARTNER TENDER AND CONTRACT

The Parties shall work together in good faith to prepare the Tender.

Newport shall take the lead role in the preparation and submission of the Tender and
shall have sole responsibility for managing the relationship with the Delivery Partner in
relation to the Tender.

Each Party shall:

53.1

53.2

supply to Newport such information and assistance as it reasonably requests
to enable it to prepare the Tender; and

review documentation in respect of the Tender as soon as reasonably
practicable at the request of Newport, and notify Newport of any errors or
incorrect assumptions made in any of those documents of which it is aware.

Newport shall promptly notify the other Parties in writing:
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5.4.1 of any response to the Tender, of any award and when the Delivery Partner
Agreement will become and does become becomes legally effective; and

5.4.2 of any change Newport makes to the Operational Requirements after
submission of the Tender.

5.5 Subject to clause 7.3, Newport shall be solely responsible for agreeing with the delivery
Partner the final form of the Delivery Partner Agreement, but may request relevant
assistance from the Parties, who shall, if so requested, provide that assistance in a
constructive and timely manner.

5.6 Newport shall grant the award of the Delivery Partner Agreement on the terms and

conditions set out in Schedule 3 subject to the amendments (if any) that are agreed
between Newport and the Delivery Partner.

6. PARTY CONTRIBUTIONS

6.1 The amount to be contributed by each Party as set out in the table below together (which
table excludes any additional payments which may be made in accordance with clause

6.6 and 7):
Total contribution | % of Party | Total contribution | % of Party
to Design Phase - | Contribution | to Design Phase — | Contribution
24/25 — 24/25 25/26 - 25/26
£ % £ %
NCC 78,060 15.95% 132,039 19.169%
CCBC 95,077 19.42% 160,821 23.348%
MCC 28,342 5.79% 47,939 6.959%
TCBC 47,104 9.62% 79,675 11.567%
BGCBC 39,587 8.09% 66,961 9.721%
ABUHB 45,000 9.19% 45,000 6.533%
OPCC 156,363 31.94% 156,363 22.700%
TOTAL £489,533 £688,798

(each a “Party Contribution” and collectively “Party Contributions”)

6.2 Contributions to the Project will be made by way of grant by the Grant Organisations in
the amounts set out in the table below:
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6.3

6.4

6.5

Total contribution | Total contribution
to Design Phase - | to Design Phase —
24/25 25/26

VAWDASV Grant | 175,000 175,000

(banker — Newport

CC)

Ministry of Justice | 178,760 0

(via OPCCQC)

(“Grant Contributions”)

Subject to clause 6.4, each Party shall pay to Newport the Party Contributions, as set
out in Clause 6.1.

Demands and Payment

6.4.1

6.4.2

Such Party Contributions shall be demanded by Newport by notice in writing
(“Invoice”) annually in advance on the Commencement Date and the first
day of each Extended Term (“the demand day”) and shall be payable by
each party no later than the date that is ten Working Days after the date of
that notice, subject to Newport no later than the relevant demand day
providing each Party with:

(a) anotice addressed to that Party requesting payment and showing the
costs that Party is liable to pay for the relevant year ; and

(b) aninvoice that includes the relevant Purchase Order (PO) number for
the Party to successfully match the invoice for payment

In the event that Newport does not provide the Invoice by the demand day,
each Party shall not be required to pay their Party Contribution until the date
that is ten Working Days after the date that the Invoice has been provided in
full and for the avoidance of doubt, subject to clause 6.6, Newport may only
make one demand per annum.

Order of Payment

6.5.1

6.5.2

No Party shall be obliged to make any payment that exceeds the total amount
set out in the table in clause 4.1, unless that Party is obliged otherwise in
accordance with clause 6.6.

Newport shall procure that Grant Contributions are paid to them as soon as
reasonably practicable after the date of this Deed, which Grant Contributions
shall be held on trust by Newport for the benefit of the Project.

Page 9 of 123





6.6 Additional Party Contributions

6.7

6.8

6.6.1

6.6.2

6.6.3

6.6.4

In the event that the Grant Contributions are withdrawn, clawed back or
discontinued by the relevant organisation, the Parties agree collectively to
reimburse Newport an amount up to the value of any shortfall in the Grant
Contributions. Each party shall be liable to reimburse Newport by way of making
an additional contribution payment, which contribution shall be applied to the
Parties pari passu (which for the avoidance of doubt in the case of each Party
(including Newport) shall be 14.29% of the value of the shortfall) (“Additional
Party Contributions”).

The Parties (including Newport) shall make all Additional Party Contributions
within 10 days of receipt of written notification from Newport, which written
notification shall contain the following information:-

(@) notifying the Parties of the relevant Grant Organisation’s intention of
terminating, withdrawing or clawing back a Grant contribution and the
reason for such action;

(b) confirmation of the amount of the shortfall and the financial period to
which it relates;

(c) confirmation of the amount payable by the notified Party;

(d) confirmation by Newport that the total payable by all Parties in aggregate
accounts for 100% of the value of the shortfall.

The process outlined in clause 6.6.1 and 6.6.2 can take place any number of
times until such time that Newport has been fully reimbursed for any shortfall in
Grant Contributions occurring PROVIDED THAT any reimbursement to
Newport cannot exceed the amount of the Grant Contributions that would have
been made by the relevant Grant Organisations.

In the event that Grant Contributions by the Grant Organisations are increased
or decreased during the term of this Agreement, the table in clause 6.2 shall be
deemed modified such that the increase or decrease in Grant Contributions
reflect the amounts payable by the Grant Organisations and maximum sum
payable by each Party in accordance with clause 6.5.1 and 6.6 shall be
amended therefore.

If the Parties cease to carry out the Project, the Parties agree that whether or not this
Deed is terminated in accordance with clause 20, any Party Contributions that have
been paid which have not been used and/or cannot be used towards the Project will be
capable of being recovered under the mechanism set out in clauses 6.8.

Any monies that are not spent from the Party Contributions on the Project shall be repaid
to the Parties:
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6.8.1 in the proportions that the amounts in the second column of table 6.1 bear
to each other if the Project is terminated during the first financial year; and
then

6.8.2 in the proportions that the amounts in the fourth column of table 6.1 bear to

each other if the Project is terminated during the second financial year.

7. PASS THROUGH INDEMNITY

7.1 In this clause, the following definitions shall apply:

"Excess Amount" means employer contributions or payments to the Fund in excess
of the employer contribution rate paid by Newport from time to time but
excluding those contributions referred in paragraph 4.6 of Schedule 6 of the
Delivery Partner Agreement;

“Exit Credit" means an exit credit as defined in the LGPS Regulations;

"Exit Payment" means any exit payment as defined in the LGPS Regulations;

“Fund” means the Greater Gwent Pension Fund, administered through Torfaen County
Borough Council

“LGPS Regulations” means the Local Government Pension Scheme Regulations 2013

“‘Redundancy Costs” means the statutory notice and redundancy payments, any
accrued but untaken holiday pay and any contractual notice and redundancy
payments together with any payment to the Fund under Regulation 68(2) of the
LGPS Regulations arising from benefits becoming immediately payable under
Regulation 30(7) of the LGPS Regulations.

7.2 In the event that prior to the expiry of this Agreement a Partner withdraws its funding
under this Agreement or terminates its participation in this Agreement pursuant to clause
2.1, the relevant Partner shall make a payment equivalent to the Redundancy Costs
arising from any redundancy resulting from that Partner’s withdrawal of funding or
termination of participation.

7.3 The payment referred to in clause 7.2 above shall be divided between the remaining
Partners in equal proportions.

7.4 Where Newport becomes liable to reimburse the Delivery Partner in respect of an
Excess Amount, the Parties agree collectively to reimburse Newport an amount up to
the value of the Excess Amount less any unspent Party Contributions for that year. Each
party shall be liable to reimburse Newport by way of making an additional contribution
payment, which contribution shall be applied to the Parties pari passu (which for the
avoidance of doubt in the case of each Party (including Newport) shall be 14.29% of the
value of the shortfall).
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7.5

7.6

8.1

8.2

9.1

/

Where Newport becomes liable to reimburse the Delivery Partner in respect of an Exit
Payment, the Parties agree collectively to reimburse Newport an amount up to the value
of the Exit Payment less any unspent Party Contributions for that year. Each party shall
be liable to reimburse Newport by way of making an additional contribution payment,
which contribution shall be applied to the Parties pari passu (which for the avoidance of
doubt in the case of each Party (including Newport) shall be 14.29% of the value of the
shortfall).

Where Newport receives payment of an Exit Credit, it shall within ten (10) Business Days
of receipt reimburse to the Funding Partners a percentage share of the Exit Credit
equivalent to their percentage share of the Party Contributions for that year.

EXISTING ARRANGEMENTS

Nothing in this Agreement shall restrict any Party's right to continue to conduct its
business activities or arrangements that existed on the Commencement Date or that
otherwise come into being outside the scope of this Agreement.

However, as the Parties will be working together in circumstances where each party may
have access to confidential information or Intellectual Property of the other, each party
acknowledges that the other party will need to protect such information and its
Intellectual Property Rights in accordance with clause 16 (Intellectual Property) and the
other terms of this Agreement.

BEST PRACTICE

The Parties agree the following:

9.1.1 Newport has appointed a Regional Lead Advisor who is based at Newport City
Council offices and who will be the strategic lead on behalf of the Partners in
relation to the Regional IDVA Service.. The Regional Lead Advisor will work in
collaboration with all Partners and the Regional IDVA Service to enable delivery
of a high-quality, needs-led service for high risk victims of domestic abuse and
violence across the region and to monitor the performance of the Delivery
Partner. ;

9.1.2 the Regional Lead Advisor will work in close collaboration with the Regional
VAWDASYV Board to support the development of a collaborative, strategic and
co-ordinated approach to practice planning and development;

9.1.3 for the duration of the Collaboration, all Parties will be entitled to share
information about their work in the sphere of domestic violence with other
interested parties who wish to work with the Collaboration on combatting
domestic violence in other settings; and

9.1.4 the Parties will collectively agree any research projects relating to the Project
in relation to content and publication and it is agreed that all Parties will be
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10.

10.1

10.2

11.

111

/

acknowledged in all published reports relating to the Collaboration, whichever
Party takes the lead role in such publication.

INFORMATION FLOW AND COLLABORATION MANAGEMENT

To enable the Parties to maximise the benefits of their collaboration, every Party shall:

10.1.1 engage in planning discussions in relation to the Collaboration from time to
time;

10.1.2 keep the other Parties informed about its own progress in relation to the
elements of the Collaboration for which it is responsible; and

10.1.3 facilitate regular discussions between appropriate members of its personnel
and those of the other party in relation to the Collaboration, including in relation
to:

(a) performance and issues of concern in relation to the Collaboration;
(b) new developments and resource requirements;

(c) compliance with deadlines; and

(d) such other matters as may be agreed between the parties from time to
time.

Every Party shall:

10.2.1 supply to the other Party information and assistance reasonably requested by
it relating to the Collaboration as is necessary to enable every other Party to
perform its own obligations in relation to the Collaboration; and

10.2.2 review documentation, including draft specifications or service descriptions or
other technical documentation, for use when performing its obligations in
relation to the Collaboration (if any), as soon as reasonably practicable at the

request of another party, and notify it of any errors or incorrect assumptions
made in any such documents so far as it is aware.

CHARGES

Except as provided for in clause 11.2, no Party shall:

11.1.1 be entitled to charge another party for the provision of anything it provides in
connection with the Collaboration and this Agreement; and

11.1.2 be otherwise than responsible for its own costs incurred in connection with the
Collaboration and this Agreement.
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11.2 If a Schedule to this Agreement provides that a Party is responsible for paying the other
Party any Charges, such Charges shall be invoiced and paid for in the currency specified
in the Schedule in accordance with clause 12 (Invoicing and payment). Such Charges
will be calculated at cost and neither Party will aim to profit from charges levied on the
other.

12. INVOICING AND PAYMENT

12.1 If the Collaboration requires that a Party will pay another any Charges in relation to the
Collaboration, the other Party may issue invoices for such Charges at the end of each
month.

12.2 Unless otherwise provided in a Schedule, the Charges specified in a Schedule are
exclusive of VAT, which shall be included in invoices and payable, if applicable, in
addition to the Charges.

12.3 A Party shall pay any invoice issued to it in accordance with this Agreement within 30
days of the date of the invoice.

12.4 If a Party fails to make a payment due to the other Party under this Agreement by the
due date, then, without limiting the other party's remedies under clause 20 (Termination
of agreement), the defaulting Party shall pay interest on the overdue sum from the due
date until payment of the overdue sum, whether before or after judgment.

13. SET-OFF

All amounts due under this Agreement shall be paid in full without any set-off,
counterclaim, deduction or withholding (other than any deduction or withholding of tax
as required by law).

14. ANNOUNCEMENTS

14.1 No Party shall make, or permit any person to make, any formal public announcement,
communication or circular (announcement) concerning the existence, subject matter or
terms of this Agreement, the Collaboration, the wider transactions contemplated by it, or
the relationship between the Parties, without the prior written consent of the other Parties
(such consent not to be unreasonably withheld or delayed). The Parties shall consult
together on the timing, contents and manner of release of any announcement.

15. DATA PROTECTION

Every Party shall, at their own expense, ensure that it complies with and assists the
other parties to comply with the requirements of all legislation and regulatory
requirements in force from time to time in the UK relating to the use of personal data
and the privacy of electronic communications, including (i) the Data Protection Act 2018
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and any successor UK legislation, (ii) the retained EU law version of General Data
Protection Regulation ((EU) 2016/679) (UK GDPR), and (iii) the Privacy and Electronic
Communications Regulations 2003 (S| 2003/2426) and the guidance and codes of
practice issued by the Information Commissioner or other relevant regulatory authority
and applicable to a party.

16. INTELLECTUAL PROPERTY

16.1 This Agreement does not transfer any interest in existing Intellectual Property Rights
belonging to any Party. All Intellectual Property Rights independently developed or
created by a Party pursuant to the Collaboration shall be owned by that party (Created
IPR).

16.2 Any Intellectual Property Rights that have been developed jointly by the Parties,
including research conducted in collaboration by the parties, shall be owned by Newport.

16.3 Every party grants to each other party a non-exclusive, perpetual, personal, royalty-free
licence to use its Created IPR in relation to the Collaboration to the extent necessary for
the other Party to carry out its obligations in relation to the Collaboration.

16.4 Permission of the owner of Created IPR will be required in order to continue to make
use of such IP after the cessation of the Agreement. Terms of future use would be
agreed outside of this Agreement.

16.5 A Party shall immediately give written notice to the other relevant Party of any actual,
threatened or suspected infringement of any Party's Intellectual Property Rights
(including Created IPR) used in connection with the Collaboration of which it becomes
aware.

17. NON-SOLICITATION AND NON-EMPLOYMENT OF EMPLOYEES

17.1 Every Party agrees that it shall not without the prior written consent of the other relevant
Party, at any time during this term of this Agreement and for a period of 12 months after
the termination of this Agreement, solicit or entice away or attempt to solicit or entice
away from a Party or employ any person who is, or has been, engaged as an employee
of that Party in relation to the Collaboration. For the avoidance of doubt, this will not
prevent routine and non-specific advertising for staff being undertaken by either Party.

18. WARRANTIES

18.1 Every Party warrants that:

18.1.1 it has full power and authority to carry out the actions contemplated under this
Agreement;
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18.1.2 its entry into and performance under the terms of this Agreement will not
infringe the Intellectual Property Rights of any third party or cause it to be in
breach of any obligations to a third party; and

18.1.3 sofarasitis aware, all information, data and materials provided by it under this
Agreement will be accurate and complete in all material respects, and it is
entitled to provide the same to the other without recourse to any third party.

18.2 Except as expressly provided in this Agreement, there are no conditions, warranties or
other terms binding on the parties with respect to the actions contemplated by this
Agreement. Any condition, warranty or other term in this regard that might otherwise be
implied or incorporated into this Agreement, whether by statute, common law or
otherwise, is, to the extent that it is lawful to do so, excluded by this Agreement.

19. LIMITATION AND EXCLUSION OF LIABILITY

19.1 Nothing in this clause shall limit a party's payment obligations to the other under this
agreement.

19.2 The maximum aggregate liability of each Party under this Deed, whether in contract, tort
or otherwise, shall not exceed the amount of that Party’s Contribution

20. TERMINATION OF AGREEMENT

20.1 Without affecting any other right or remedy available to the parties, the parties may
terminate this Agreement by agreement of all parties in writing at any time.

21. CONSEQUENCES OF TERMINATION

21.1 On termination of this Agreement, each party shall, and shall use all reasonable
endeavours to procure that its representatives shall, as soon as reasonably practicable:

21.1.1 return or destroy (as directed by the other party) any documents, handbooks,
or other information or data provided to it by the other party for the purposes of
this Agreement. If reasonably required by the other party, it shall provide written
evidence (in the form of a letter signed by it no later than 30 days after
termination of this Agreement) that these have been destroyed and that it has
not retained any copies of them; and

21.1.2 return all of the other party's equipment and materials, failing which, the other
party may enter the relevant premises and take possession of them. Until these
are returned or repossessed, that party shall be solely responsible for their safe-
keeping.
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22.

221

22.2

23.

23.1

23.2

23.3

23.4

VALUE ADDED TAX

Newport confirms that it will be the sole customer of the Delivery Partner and that
therefore all input tax for the purposes of VAT arising from the Delivery Partner
Agreement shall be charged to Newport as they are for the benefit of the community
served by Newport and for the purposes of section 33 Value Added Tax Act 1994.

The contributions made by the Parties under this Deed shall not be subject to VAT and
are therefore to be treated as inclusive of VAT.

CONFIDENTIALITY

In this clause 23, “confidential information” means all information contained in or
relating to this Deed, the subject matter thereof, or to any Party, which might fairly and
reasonably be considered to be of a confidential and/or sensitive nature and which
includes information relating to a Disclosing Party's internal affairs, business, customers,
activities, know-how and trade secrets but does not include information which would be
required to be disclosed pursuant to a request made pursuant to the FIOA.

Subject to clauses 23.2.3 and 23.2.4 the Parties shall:

23.2.1 keep confidential any confidential information disclosed (in any format) by or
relating to one Party (the "Disclosing Party");

23.2.2 (save as set out below) not disclose confidential information to any other person
other than with the written consent of the Disclosing Party;

23.2.3 not use confidential information for any purpose other than the performance of
its obligations or exercise of its rights under this Deed.

A Party may disclose confidential information to its employees, contractors, the
consultants, sub-contractors, lenders, potential purchasers, investors, affiliates, agents
and advisers provided the Party advises the recipient of the confidential nature of the
confidential information and uses reasonable endeavours to procure the recipient does
not disclose such confidential information other than in the circumstances listed in clause
23.2.4 save that there shall be no requirement to so procure if the recipient is subject to
professional obligations to maintain the confidentiality of the information or is otherwise
bound by requirements of confidentiality in relation to such confidential information.

The obligations of confidentiality above shall not apply to information which:
23.4.1 s in the public domain (other than through a breach of confidentiality);

23.4.2 was known by a Party (and not subject to any obligations of confidentiality)
before disclosure by the Disclosing Party;

23.4.3 is lawfully in the possession of a party following receipt from a Third Party and
not subject to any obligations of confidentiality; or
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23.4.4 s required by law, an order of a court of competent jurisdiction or a regulatory
authority or body or by this Deed to be disclosed,

23.4.5 s required to be disclosed pursuant to the rules of a stock exchange or listing
authority;

23.4.6 s required to be disclosed to enable a party to comply with an obligation in this
Deed or enforce a right in this Deed;

23.4.7 s required to be disclosed in connection with any legal proceedings;

23.4.8 tothe extent necessary to comply with statutory obligations (and in particular to
comply with the FOIA and/ or EIR as provided for in clause 16),

provided that the above obligations shall not prevent the Parties from making joint or
unilateral statements or announcements in accordance with clause 14.

24. DEFAULT AND DISPUTE RESOLUTION

24.1 In the event that one Party (“the defaulting Party”) is in default of its obligations under
this Deed (for example, it fails to pay sums due under this Deed):

24.1.1 Newport shall at its cost enforce the terms of the Deed against the defaulting
Party; and

24.1.2 the other Parties must continue to make payments of their Party Contributions
while the defaulting Party is in default and co-operate and support Newport in
resolving the dispute.

24.2 Any dispute or difference between Newport on the one hand and any of the Parties on
the other hand in respect of the construction or effect of this Deed, or other rights, duties,
and liabilities of any Party, or any matter or event connected with or arising out of this
Deed (“Dispute”), shall be referred to resolution in accordance with clauses 24.3 and
24.4 below.

24.3 If any dispute arises out of this Deed, the Parties shall attempt to settle it by negotiation.
If and when issues arise that require escalation, the following procedure shall be
adhered to as follows:

24.3.1 theissue shall be referred, in the firstinstance by any Party, to the other Parties’
nominated officer for discussion; and

24.3.2 if it does not prove possible for the nominated officers to resolve the issue, the
issue shall be discussed between the Parties at senior executive level; and

24.3.3 ifitdoes not prove possible for the Parties’ senior executive to resolve the issue,

the issue shall be referred to an independent expert (“Expert”) for
determination in accordance with the following provisions:
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(b)

(©)

(d)

(e)
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where the issue in question:

(i) is a question of law, the Expert shall be an independent and
appropriate barrister of not less than ten (10) years’ call at the
London bar; or

(i)  otherwise, the Expert shall be an independent chartered surveyor
who is a member or fellow of The Royal Institution of Chartered
Surveyors, and who has not less than (10) years’ experience
advising on complex real estate and infrastructure projects;

the Expert may be appointed by agreement between the Parties or:

() in the case of an Expert who is a barrister, by the Chair of the Bar
Council;

(i)  in the case of a chartered surveyor, by the President of The Royal
Institution of Chartered Surveyors,

on the application of any of the Parties;

the Expert shall be required to provide their opinion within fifteen (15)
Working Days of instructions and the Parties shall provide such
assistance as the Expert reasonably requires to enable them to do so;

the Expert’s judgment on the issue in dispute will be binding on all the
Parties save in the case of fraud or manifest error;

the Parties shall comply with any order the Expert makes as to costs or,
in the absence of an order, the Parties shall bear their own costs and shall
bear the Expert’s costs equally save in the event of an adverse award
against a Party, in which case that Party shall pay the Expert’s costs and
the costs of the other Parties properly incurred in the dispute.

If the Expert dies or becomes incapable of acting, then the process in this
clause 24.3 shall be repeated.

24.4 Any dispute not resolved in accordance with clause 24.3 shall be finally determined by
the courts of England.

25.

ASSIGNMENT

The Parties shall not assign the benefit of this Deed except to a successor local authority
in the event of local government reorganisation and if a Party does so and assignment
is not otherwise effected by legislation or operation of law it must prior to or
contemporaneously with such assignment procure that such successor local authority
covenants with the parties by deed to be bound by this Deed and to comply with all of
that Party’s obligations in this Deed.
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26.

27.

27.1

27.2

28.

28.1

29.

29.1

29.2

29.3

FORCE MAJEURE

No Party shall be in breach of this Agreement nor liable for delay in performing, or failure
to perform, any of its obligations under this Agreement if such delay or failure results
from the affected party shall be entitled to a reasonable extension of the time for
performing such obligations. If the period of delay or non-performance continues for 24
weeks, the Parties not affected may withdraw from this Agreement by giving 30f days'
written notice to the other Parties.

ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the Parties and supersedes
and extinguishes all previous agreements, promises, assurances, warranties,
representations and understandings between them, whether written or oral, relating to
its subject matter.

Every Party agrees that it shall have no remedies in respect of any representation or
warranty (whether made innocently or negligently) that is not set out in this Agreement.
No party shall have any claim for innocent or negligent misrepresentation based on any
statement in this Agreement.

VARIATION

No variation of this Agreement shall be effective unless it is in writing and signed by all
the parties (or their authorised representatives).

NOTICES

A notice given to a Party under or in connection with this Agreement shall be in writing
and sent to the Party at the address or email address given in this Agreement or as
otherwise notified in writing to all other Parties.

This clause 29.2 sets out the delivery methods for sending a notice to a Party under this
Agreement and, for each delivery method, the date and time when the notice is deemed
to have been received (provided that all other requirements of this clause have been
satisfied, and subject to the provisions of clause 29.3):

29.2.1 if delivered by hand, at the time the notice is left at the address; or

29.2.2 if sent by pre-paid first class post or other next working day delivery service at
9.00am on the second Business Day after posting; or

29.2.3 if sent by email, at the time of transmission.

If deemed receipt under clause 29.2 would occur outside business hours in the place of
receipt, it shall be deferred until business hours resume. In this clause, business hours
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means 9.00 am to 5.00 pm Monday to Friday on a day that is not a public holiday in the
place of receipt.

29.4 This clause does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

30. SEVERANCE

30.1 If any provision or part-provision of this Agreement is or becomes invalid, illegal or
unenforceable, it shall be deemed deleted, but that shall not affect the validity and
enforceability of the rest of this Agreement.

30.2 If any provision or part-provision of this Agreement is deemed deleted under clause 30.1,
the Parties shall negotiate in good faith to agree a replacement provision that, to the
greatest extent possible, achieves the intended commercial result of the original
provision.

31. NO PARTNERSHIP OR AGENCY

31.1 Nothing in this Agreement is intended to, or shall be deemed to, establish any
partnership between any of the Parties, constitute any Party the agent of another Party,
or authorise any party to make or enter into any commitments for or on behalf of any
other Party.

31.2 Each Party confirms it is acting on its own behalf and not for the benefit of any other
person.

32. RIGHTS AND REMEDIES

The rights and remedies provided under this Agreement are in addition to, and not
exclusive of, any rights or remedies provided by law.

33. WAIVER

33.1 A waiver of any right or remedy under this Agreement or by law is only effective if given
in writing and shall not be deemed a waiver of any subsequent breach or default.

33.2 A failure or delay by a Party to exercise any right or remedy provided under this
Agreement or by law shall not constitute a waiver of that or any other right or remedy,
nor shall it prevent or restrict any further exercise of that or any other right or remedy.
No single or partial exercise of any right or remedy provided under this Agreement or by
law shall prevent or restrict the further exercise of that or any other right or remedy.
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34.

34.1

34.2

35.

36.

37.

THIRD PARTY RIGHTS

This agreement does not give rise to any rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this Agreement.

The rights of the Parties to rescind or vary this Agreement are not subject to the consent
of any other person.

COSTS

Each party shall pay its own costs incurred in connection with the negotiation,
preparation, and execution of this Agreement and any documents referred to in it.

GOVERNING LAW

This Agreement and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales.

JURISDICTION

Every Party irrevocably agrees that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute or claim arising out of or in connection with
this Agreement or its subject matter or formation (including non-contractual disputes or
claims).
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This Agreement has been entered into on the date stated at the beginning of it.

Signed: Jason O’Brien
(authorised signatory) for
and on behalf of Torfaen
County Borough
Council

Signed by Gareth Jenkins

Interim Statutory Director of
Social Services
(authorised signatory) for
and on behalf of Caerphilly
County Borough Council

Signed by  Jane Rodgers,
Chief Officer for Social Care,
Safeguarding &  Health
(authorised signatory) for
and on behalf of
Monmouthshire  County
Council

Signed by Alyson Hoskins
(Interim Corporate Director
for Social Services
(authorised signatory) for
and on behalf of BLAENAU
GWENT COUNTY
BOROUGH COUNCIL

Signed Tanya Evans,
Strategic Director-Social
Services

(authorised signatory) for
and on behalf of Newport
City Council

T

Authorised signatory

G&—ﬁ 2 AAnn
\\\ -

Authorised signatory

.’—_:1-{_, A k:):'rrj-‘_ g N

Authorised signatory

%&,\é\)ﬂ\u A3

07/10/24

Authorised signatory

J &ng Non s

Authorised signatory
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Signed
Sian Curley, Chief Executive

(authorised signatory) for

and on behalf of The Office of W%

the Police and Crime e

Commissioner Authorised signatory

Signed Jenny Winslade
Executive Director

(authorised signatory) for g innylan e

and on behalf of Aneurin Bevan i

University Health Board Authorised signatory
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Schedule 1 — Service Specification

Regional (Gwent) Independent Domestic
Violence Advisor (IDVA)

/

Service Specification
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1. OVERVIEW

Introduction

1.1. Newport City Council hosts the regional Independent Domestic Violence
Advisor (“IDVA”) service. The service operates across the Gwent region as delineated
in the map below.

1.2. The service is delivered under funding from several regional partners (“the
Commissioning Partners”). These partners are the five local authorities in Gwent, the
Violence Against Women, Domestic Abuse and Sexual Violence (VAWDASV) Board,
the Aneurin Bevan University Health Board and the Office for Police and Crime
Commissioners (OPCC). Newport City Council lead on the management of the
service, acting as banker for the Welsh Government VAWDASV Grant and funding
contributions from the Commissioning Partners.
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1.3. The service sits within the Safeguarding Unit in Newport City Council for all
management and oversight but is supported by the VAWDASV Regional Advisor, who
is the liaison with the Commissioning Partners for reporting on service performance
and financial reporting to the VAWDASV Board and the Commissioning Partners.

Policy Landscape

1.4. The VAWDASYV arena sits within a complex landscape in Wales, crossing both
devolved and non-devolved jurisdictions. It is an area of work that is “everyone’s
business” from social care, health and education, through to the police, probation
and courts. Responsibility and accountability therefore sits at many doors, guided
and mandated by many legislative documents.

1.5. IDVA’s were introduced in the Home Office 2005 Domestic Violence Action
Plan as a key area for service expansion, with a national commitment to IDVA posts
in all Specialist Domestic Violence Courts (“SDVC”) and investment for posts and
training from Westminster government sources. The Home Office 2008 Tackling
Violent Crime Plan identified domestic violence as a priority area with IDVA’s, and
Multi Agency Risk Assessment Conferences (“MARACs”) core strategies in reducing
domestic violence and improving the criminal justice response. This framework
marked an approach to domestic violence through a crime lens, with a shift to
focusing on serious violence and high-risk victims.

1.6. Wales has had a national Violence Against Women Strategy since 2010 —
Right to Be Safe Strategy. This was refreshed and updated in November 2016
following the introduction of the Violence Against Women, Domestic Abuse and
Sexual Violence (VAWDASV) (Wales) Act 2015.

1.7. The Violence Against Women, Domestic Abuse and Sexual Violence
(VAWDASV) (Wales) Act, 2015 (“the Act”), requires the public sector in Wales to
work together in a consistent and cohesive way to improve:

1.7.1 Arrangements for the prevention of gender-based violence, domestic
abuse and sexual violence

1.7.2 Arrangements for the protection of victims of gender-based violence,
domestic abuse and sexual violence

1.7.3 Support for people affected by gender-based violence, domestic abuse
and sexual violence
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The Act also places a duty on areas to prepare and publish joint local strategies for
tackling VAWDASV.

1.8. The 2016 to 2021 National Strategy followed up on the 2015 Act to set out a
renewed commitment to tackling violence against women, domestic abuse and
sexual violence (VAWDASV) in Wales, with a focus on prevention, protection and
provision of support. The latest Strategy (2022 to 2026) can be found here - Violence
against women, domestic abuse and sexual violence: strategy 2022 to 2026 [HTML] |
GOV.WALES

1.9. The Gwent VAWDASV Board (“the Board”) was established in 2015 under the
Act to provide governance and oversight of the regional strategy and strategic
delivery plan for the region in respect to VAWDASV. Publication and monitoring of a
regional strategy is a statutory requirement placed on Local Authorities and Local
Health Boards under Section 5 of the Violence Against Women, Domestic Abuse and
Sexual Violence (VAWDASV) (Wales) Act, 2015.

1.10. As part of the regional strategy, the Board recognises, and is committed to,
regional working with a view to increased consistency of provision, shared best
practice (including information sharing), the development of common
commissioning principles, and harnessing the contributions of all partners to enable
to achievement of its strategic vision.

1.11. Other national and local documents which inform the policy, legislative and
commissioning landscape include (not an exhaustive list):

1.11.1 Home Office Tackling Domestic Abuse Plan 2022 — plan to drive down the
prevalence of domestic abuse and domestic homicide and provide victims
and survivors with the support they need

1.11.2 Welsh Government & HMPPS ‘A Framework to Support Positive Change
for those at Risk of Offending in Wales’ — a report detailing how agencies
will work together to tackle perpetrators

1.11.3 Well-being of Future Generations (Wales) Act, 2015 — aims to improve the
social, economic, environment and cultural well-being of Wales and
introduces seven well-being goals

1.11.4 Social Services and Well-being (Wales) Act, 2014 — also provides a legal
framework for improving the well-being of people who need care and
support, carers who need support, and for transforming social services in
Wales
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1.11.5 Domestic Abuse Act, 2021 — sets out to improve the effectiveness of the
justice system in providing protection for victims of domestic abuse as
well as strengthening the support for victims of abuse and bringing
perpetrators to justice

1.11.6 Victims and Prisoners Act, 2024 — puts IDVAs on a statutory footing

1.11.7 Domestic Violence, Crime and Victims Act, 2004 — makes provision for the
statutory guidance for domestic homicides as well as concentrating on
criminal justice and legal protection and assistance to victims

Regional Context

2.

1.12

The Gwent region is complex in terms of geography, types of settlement,

concentration, population, wealth and race as highlighted in the table below.
This demands a sophisticated and equally diverse response to designing a
Service for people, identified as high risk, who have experienced or are
experiencing domestic abuse that can be truly responsive to varied needs and
differing abilities to access services.

Fopulation of nearly

Caerphilly has the

Gwent includes rural

. c countryside areas,
Area _ﬁﬂﬂ 59 600,000 people. la_rgESt pr!.lIatlnn urban centres and the

miles Newport has a in the region — most easterly of the

Bl s T E LD 176,130 south Wales valleys

Mewport has the The population is It is estimated that Gwent is a Marmot

largest number of
people from minority
ethnic communities

projected to increase

by 4. 1% from around

577 1000n 2011 to
601,000 in 2036.

17,000 children and
living below the

poverty line

Region, tackling
inequity through
action on the social
determinants of health

Source: Gwent Regional Partnership Board Population Needs Assessment, Census 2021 and Gwent Well-being Plan, Augst 2023

INDEPENDENT DOMESTIC VIOLENCE ADVISOR’S (IDVA’S)

2.1. An IDVA is a specialist domestic violence professional who supports victims
and survivors of domestic abuse. Their job is to make them and their family as safe
as possible. They stand side by side with victims and survivors to ensure they get
whatever help they need.

2.2. IDVAs are experts in domestic violence and prioritise victim safety in every
aspect of their work. They provide vital emotional and practical support to victims
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and survivors, to reduce the risk posed by the perpetrator and ensure the victim and
their family remain safe. They understand what other agencies do and walk
alongside victims, dealing with everything from civil orders to engagement with
financial support agencies, to having locks changed to support safety, accessing safe
accommodation, and going through court processes. Their job is to empower victims
to make positive safe choices and advocate for the victim, liaising with other
professionals on victims’ behalf, with the aim of reducing the risk posed by those
who harm and make sure the survivor and family are safe and able to recover and
rebuild their lives.

2.3. IDVA’s are specialists who are Safelives accredited or working towards this
accreditation. They are trained to work with victims of domestic abuse at high-risk of
serious harm. IDVA’s provide high-risk victims of domestic abuse with a tailored and
person-centred safety and support plan so that victims and their families are
protected from abusive behaviour. This includes (but is not limited to), immediate
risk assessment, safety planning, advocacy, emotional support and empowerment.

2.4. The support provided is not time limited and is based on the needs of the
victim to enable them to progress towards long-term safety. An IDVA’s work can
include court support, support within health services, housing advice, signposting
and mediating between clients and services, and is always rooted in the safety of the
victim and their family.

2.5. The national definition of IDVA work, as defined by Safelives, is as follows:

“The main purpose of Independent Domestic Violence Advisor (IDVA) is to address the safety
of victims at high risk of harm from intimate partners, ex-partners or family members to secure
their safety and the safety of their children. Serving as a victim’s primary point of contact,
IDVA’s normally work with their clients from the point of crisis to assess the level of risk, discuss
the range of suitable options and develop safety plans.”

“They are pro-active in implementing the plans, which address immediate safety, including
practical steps to protect themselves and their children, as well as longer-term solutions. These
plans will include actions from the MARAC as well as sanctions and remedies available through
the criminal and civil courts, housing options and services available through other
organisations. IDVA’s support and work over the short- to medium-term to put them on the
path to long-term safety. They receive specialist accredited training and hold a nationally
recognised qualification.”

“Since they work with the highest risk cases, IDVA’s are most effective as part of an IDVA
service and within a multi-agency framework. The IDVA’s role in all multi-agency settings is to
keep the client’s perspective and safety at the centre of proceedings.”
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“Studies have shown that when high risk clients engage with an IDVA, there are clear and
measurable improvements in safety, including a reduction in the escalation and severity of
abuse and a reduction or even cessation in repeat incidents of abuse.”

3. REGIONAL IDVA SERVICE

Aims and Objectives of the Service

3.1. The aim of the Service is to increase the safety of victims of domestic abuse,
including their family where appropriate, identified as high-risk of serious harm or
homicide in Gwent.

3.2. The main objectives of the Regional IDVA Service are to:

3.2.1 Work with service users to assess their risk and undertake safety planning
for immediate safety and longer-term solutions

3.2.2 Support clients through the criminal justice process, including Specialist
Domestic Violence Courts and the Remote Evidence Site (hosted by New
Pathways), as well as family court where appropriate

3.2.3 Become the primary point of contact for the high-risk client, including
supporting liaison with other relevant services as appropriate to the
service user and advising on support pathways when appropriate

Detailed Requirements — Core

3.3. There will be a single IDVA Service across the Gwent region. The Service will
be provided across the five Gwent local authority areas and in-line with the footprint
of Aneurin Bevan University Health Board and Gwent Police, as shown in point 1.1.

3.4, The IDVA’s will work to address the safety of people at high-risk of domestic
abuse from intimate partners, ex-partners and family members to secure their safety
and the safety of their children. Operating as the primary point of contact, IDVA’s
will work from their client from the point of crisis to assess the risk, review options,
and develop and implement plans to address their immediate safety, as well as
longer-term solutions.

3.5. Core to the service is institutional advocacy — advocating on behalf of victims
to improve how the system responds to them.

Page 31 of 123





3.6. As a minimum, the service should deliver support in:

= Risk assessment and expert safety planning and advice; including
advice, guidance and implementation of target hardening

= Providing advocacy

= Ensuring the victims voice is heard in MARAC

= Crisis intervention

= Access to any schemes to bolster home security arrangements

= Supporting applications for civil orders (e.g., non-molestation) and
compensation (e.g., criminal compensation)

= Attending court and legal appointments - civil and criminal, in
magistrates, crown and family (in-line with any special measures, e.g.,
remote evidence site)

= Information giving and signposting

= Brokering access to housing, debt management advice, maximising
income etc.

3.7. IDVA’s will ensure that they contact all high-risk referrals to MARAC within 48
hours of the referral being made.

3.8. IDVA’s will attend Specialist Domestic Violence Courts (SDVCs) in person each
week to support high-risk victims of domestic abuse.

3.9. Service users should achieve one or more of the following outcomes as a
result of IDVA support:

Eligibility

Improved feelings of safety

Improved health and wellbeing

Better informed and empowered to act on information
More able to cope with everyday life

3.10. The service shall be available to adults and young people aged 16 years and
over, identified as high-risk in accordance with the Safelives Domestic Abuse
Stalking and Harassment (DASH) Risk Assessment, and those referred into MARAC
through professional judgement.

3.11. The service shall be inclusive and available for all clients affected by domestic

abuse.
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3.12. In providing a service to adult victims, IDVA’s will ensure appropriate advice
and referral is provided to safeguard any dependent children. Children and young
people under 16 under the care of the victim will be safety planned for in the context
of the parent/caregiver. Where a parent/caregiver chooses not to engage with the
service, IDVA’s will ensure that referrals are made to safeguarding and protect
children.

3.13. Although the service will not work directly with children under the age of 16,
the IDVA’s will ensure that referrals are made to safeguard children at risk of harm
and ensure signposting to specialist services and follow duty to report procedures to
the relevant local authority when appropriate.

3.14. Services shall be accessible to individuals who have reported domestic abuse
and currently reside in the Gwent area, who are relocating to this area from
elsewhere or who are reporting domestic abuse to agencies within this area.

3.15. If at any point during referral, or during the course of providing services, it
becomes apparent that a service user is not eligible to receive the Regional IDVA
Service, the IDVA shall ensure that the Service User is referred to appropriate
services better placed to support their needs.

3.16. Service users who are assessed as standard or medium risk by the DASH Risk
Assessment shall be provided with information and support and signposted to other
appropriate agencies and services relevant to their identified needs.

3.17. IDVA’s shall not provide services or support to perpetrators of domestic
abuse. If, at any time during intake or provision of the service, a service user is
identified as a perpetrator of domestic abuse, her or she will be referred to an
appropriate service for perpetrators of domestic abuse and the case shall be
escalated to the Service Manager for appropriate action.

3.18. The service will have close working arrangements with Gwent Police’s MATAC
processes and team for as long as these arrangements are in place.

3.19. The service will have close working arrangements with Gwent Police and
HMPPS MAPPA processes and Officers.

3.20. Service users will not be charged for accessing or being supported by the
Regional IDVA Service.
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Service Model

3.21 The service shall be delivered in accordance with the service model below:
\
i
Referral Assessment & Contact Crisis Intervention Research 1
1
Assessed as high-risk. Referrals accepted Referral picked up from Duty Inbox, it is Contact is made for crisis intervention. An IDVA contacts agency for background :
from Police, Housing, Social Services, GP's, assessed and contact is made within 48 assessment of need is undertaken and information and updates, links in with 1
Health, Specialist Sector and Self. All hours. Referral is sent to the DVA and a file emergency safety planning commences Police (e.g., Officers in Charge) and 1
referrals should always have a MARAC is created on WCCIS. If it is not high-risk, (this includes DTR's). sources target hardening. 1
referral (except Self). feedback is provided to the Referrer. :
1
U
) g ————— - - - - ----------------—,
4
I
1
: Multi-Agency Working Post MARAC MARAC
: Making contact and chasing multi-agency IDVA takes the actions from MARAC and IDVA attends MARAC in-line with the IDVA
] partners to implement support plans to feedbacks to the victim service MARAC rota. Research on referrals
: meet the needs of the victim. and gaps in information is done before
1 MARAC
1
]
..---------_---Q.----------__-Q----_--_-----Q----_.,
- Post Court Multi-Agency Working Service Exit
Support provided through the criminal If required, reassess risk, safety and further Facilitate support and prepare for exit Review and assess for closure. Updating
justice process. support needs following court outcome from the service with the victim - linking case management system with information
with counselling services and for other for onward referrals and pathways.

Support Workers from the specialist sector
where applicable





3.22 IDVA’s will ensure the following elements of delivery in the provision of the
service, as further detailed below:
= Acceptance of referrals
= |nitial contact and risk assessment
= Safety planning and support
= Relevant support through the criminal justice system
= Exit and transition

Acceptance of Referrals
3.23 Referral routes and access to IDVA services are dictated —in large part, but
not entirely — by a risk assessment. The service shall have clear and accessible
referral pathways into and out of the service. Referrals into the service shall be
received by the IDVA’s from statutory, voluntary or community-based organisations,
professionals, self-referring individuals, family members, carers or friends.

3.24 IDVA’s will inform the referring agency that the referral has been received
and whether or not engagement was successful.

3.25 IDVA’s will ensure that there is no waiting list for service delivery, ensuring
each service user can access the service immediately, irrespective of demand.

Initial Contact and Risk Assessment
3.26 IDVA’s will have recorded contact with the service user within 48 hours of the
referral being received.

3.27 IDVA’s will take an assertive approach to contacting the service user with a
commitment to making multiple attempts to offer support. Contact methodology
will be agreed, with safe methods of communication identified and supported for
the service user.

3.28 A DASH Risk Assessment (if not already in place), and an initial safety plan
must be completed by the service within two working days of the referral.

3.29 During the initial contact with the service user, the IDVA service shall
establish and record the service users preferred language and communication
method for ongoing contact, providing flexibility in the mechanism, location and
time each service user can receive support to meet their needs. If required, Welsh
Language support will be made available to service users. Where there are other
language needs, the service shall work with local authority interpreters or other
specialist organisations, relevant to the service users needs.
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Safety Planning and Support
3.30 There will be a single point of contact during the office hours for the service.

Service users will be aware of helplines and emergence services available to them to
contact for support outside of office hours where necessary.

3.31 Service users shall be provided with a specialist proactive, risk-led response
that reflects their individual risks and needs. IDVA’s shall empower and support
service users to act for themselves and engage with service that can help them.

3.32 Effective and comprehensive safety and support planning work shall be
provided that reflects service users individual risks and needs, identifying urgent
areas for action and support. Information should be safely provided to the service
user as soon as possible after the referral is received, informing the service user of
available support. The IDVA will agree with the service user in the first meeting how
this information can best be provided to ensure confidentiality and safety.

3.33 One to one support will commence following the initial successful contact, as
agreed with the service user in line with their risk assessment and safety.

3.34 The IDVA will collaborate with relevant organisations and forums to
coordinate a support package individualised and tailored to each service user,
dependent on their wishes and needs, which may include safety planning, target
hardening, risk management and addressing wider needs such as housing,
substance use and parenting concerns. A full assessment of the individual’s needs
and safety/support plan shall be completed at the earliest opportunity following the
commencement of one-to-one support as agreed with the service user in line with
their risk assessment and safety.

3.35 On-going risk assessments shall be conducted through case management of
the service user’s circumstances and wishes, with a minimum of 4 weekly reviews,
in addition to reviews after a new incident and/or before the case closure.

3.36 The IDVA will make appropriate and timely referrals into other agencies (e.g.,
child protection and adult safeguarding) when a duty to support is required.

Relevant Support Through the Criminal Justice System
3.37 His Majesty’s Courts and Tribunals Service (HMCTS) and the Judiciary

welcome the presence of IDVA’s at court to support victims through the criminal
justice process. IDVA’s will attend criminal, civil or family court proceedings for high-
risk victims to advise and advocate for service users when requested.
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Exit and Transition
3.38 IDVA’s will undertake appropriate exit and transition planning with service

users, including making onward referrals when concerns are no longer assessed as
high-risk, and where longer-term support is needed. Step-down referrals shall be
made into other domestic abuse services for further support (e.g., group work,
outreach, mentoring or more general support services for other related issues such
as substance use).

Staffing
3.39 The service shall be delivered in accordance with SafelLives recommendations

for IDVA capacity?!, ensuring all IDVA’s are trained to the nationally recognised
qualification and in accordance with Group 4 of the VAWDASV National Training
Framework?.

3.40 The service should be staffed to meet the needs of victims across the region.
As a minimum, the staffing resource for the service should include:
= 1 FTE Regional IDVA Manager (no caseload)
= 2 FTE Senior Practitioners (reduced caseload)
= Local authority IDVA’s (FTE aligned to caseload demand)
= 1 FTE Older Persons IDVA
= 1 FTE Hospital based IDVA
= 1 FTE Complex Needs IDVA (with mental health and substance use
expertise and a lower or capped caseload to reflect the complexity of
victims supported)
= Honour Based Abuse IDVA (FTE aligned to demand)
= Court Based IDVA (FTE aligned to demand)
If resourcing allows, consideration should be given to a staffing structure that also
includes a Children & Young Person IDVA and Male IDVA. The service will be staffed
to meet the needs of and reflect the diversity of the service user population.

3.41 The service should be supported by an Administrator whose duties will
include:

= Monitoring the duty inbox

= Updating social care systems with referral information (e.g., WCCIS and
Plant)

= Facilitating the end of support survey

= Referral closures

= Supporting the Regional IDVA Manager with service monitoring and
reporting requirements

1 safelives 2017 survey of domestic abuse practitioners-web 0.pdf

2 National Training Framework on violence against women, domestic abuse and sexual violence | GOV.WALES
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3.42 To support staff wellbeing, IDVA’s should carry a caseload of 30 to 50,
depending on complexity of cases and working hours of the IDVA.

3.43 IDVA’s will be provided with clinical supervision by an appropriately qualified
and experienced individual every four weeks. IDVA’s will access clinical supervision
on a regular basis in addition to supervision provided through the management
structures within the services. The Clinical Supervisor shall be appropriately
qualified through an accreditation or qualification in clinical supervision (e.g.,
certificate, diploma in clinical supervision) and hold registration with a professional
body (e.g., APT, BACP). If required, regular and/or additional clinical supervision
shall be provided.

3.44 IDVA’s will be creative, innovative, supportive and resourceful —
appropriately trained, skilled and knowledgeable, with the breadth and depth to
provide an expert, coordinated, confident response tailored to the diverse and
different needs of individuals affected by high-risk domestic abuse.

3.45 All staff involved in service delivery shall attend appropriate levels of
safeguarding training as relevant to their roles.

Host Arrangements
3.46 Under Newport City Council - the host of the Regional IDVA — line
management of the Regional IDVA Service Manager and oversight of the service will
be the responsibility of the Corporate Safeguarding Service Manager within the
Safeguarding Unit.

3.47 IDVA’s will be recruited, inducted, trained and supported appropriately to
deliver the service. All IDVA’s shall be Safelives IDVA accredited, and the Regional
IDVA Service Manager will be SafeLives Service Manager accredited and trained in-
line with Group 5 of the VAWDASV National Training Framework.

3.48 As the host organisation, Newport City Council will ensure that all staff have
clear roles and functions. The job description and person specification for the
Regional IDVA Service Manager and IDVA’s will be based on the Safelives model job
descriptions and person specification and shall incorporate the requirements of the
Welsh Government’s National Training Framework for Violence Against Women,
Domestic Abuse and Sexual Violence.

3.49 All staff involved in service delivery shall attend appropriate levels of
safeguarding training as relevant to their roles.

3.50 All IDVA’s will receive effective and appropriate line management, including:

= Staff supervision, inclusive of caseload review and resolution of issues for
complex cases
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= Support from robust and comprehensive policies and procedures,
inclusive of staff wellbeing, annual leave and work life balance

= Health and safety support, inclusive of risk assessments and
implementing practice aligned to legislation

3.51 Newport City Council will ensure safe working practices to include, as a
minimum:
= Safe contact procedures
= Staff keeping themselves and others safe
= Training related to safe working practices
= Annual safety audit
= Sharing ‘risk’ and ‘threat’ information
= Professional boundaries

3.52 Where staff are lone or remote working, there will be an effective
assessment of risk undertaken under the Health and Safety at Work Act, with proper
procedures implemented.

Location and Operating Hours

3.53 The IDVA service will be place-based across the Gwent region as outlined in
points 1.1, 1.2 and 3.1. Place based approach means that there may be a static base,
however the service will adopt an outreach and co-location approach with partner
agencies and linked services.

3.54 IDVA’s shall have a presence both in Court, at the Safeguarding Hubs and in
health services.
3.55 The service shall meet the needs of the service users and as such, operating

days and hours shall be flexible to meet these needed. Services and support shall be
available in a way that meets the needs of the service users. However, core
operating days and hours are to be set to ensure consistency.

3.56 The service shall be contactable 24 hours a day, 7 days a week, 365/6 days a
year via a central email address. A safe email address shall be made available for all
out of hours referrals and the IDVA service will reply to such referrals within 48
hours during the working week. Out of hours arrangements shall be made for high-
risk cases where imminent harm is indicated.

3.57 The central email address will generate an Autoreply for all emails sent to the
email inbox. This Autoreply will confirm the office hours for the service, expected
timescales for a response and signposting to appropriate support for any out of
hours or non-business day referrals or queries; including emergency contact details
for local police or statutory services.
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3.58 IDVA’s shall provide a single point of contact for service users. During office
hours this service shall be managed by a duty system to deliver the services and
respond in a timely manner to enquiries and referrals from service users and other
agencies. The duty system shall enable tasks and responsibilities that do not fail
within the remit of any one member of staff, to be dealt with, and will provide cover
for staff who are on leave or off sick (or other abstractions). This cover by the staff
team will be through a rota to ensure that there is office cover every day.

Multi Agency Working and Partnership Requirements

3.59 The service will proactively engage with multi-agency responses to domestic
abuse whilst ensuring that the primary role of the IDVA’s is to keep service users’
safety central and paramount. Examples of these multi-agency responses include
(but not limited to):

= MARACs

= MAPPAs

= child protection and adults at risk safeguarding processes, meetings,

strategies and conferences

= education safeguarding

=  5.115 meetings

= Witness Care Unit processes/Court Triage Meetings
Through assertive contact and safety planning, IDVA’s shall link with service users with
agencies that can provide them with appropriate services to reduce the likelihood of
future victimisation.

3.60 IDVA’s are considered essential practitioners in the delivery of effective
SDVCs and MARACs. SDVCs are specialised court settings that deal with cases
involving domestic abuse. IDVA’s will be required to attend SDVC’s when there are
high-risk victims going to court. During this time, they will provide support and
advice to the victim to attend court, pre court visits and trials to ensure the service
user is fully informed and supported around special measures, victim impact
statements, restraining orders and the outcome. IDVA’s are especially required at all
SDVC first hearings for high-risk victims, to contact the victim on behalf of the
police, CPS or courts and provide victims with the outcome of the first hearing.

3.61 The service shall work with criminal justice agencies to ensure service users
are appropriately supported to access and navigate the criminal justice system.
IDVA's will have a sound understanding of the criminal justice system on a national,
regional and local basis; in particular the remits and processes within Gwent itself.

3.62 Where the service user has reported matters to the police, the IDVA’s shall
serve as the link between the service user and the criminal justice system, providing
them with the information about court processes and, where appropriate, passing
on their knowledge to inform bail and sentencing decisions.
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3.63

The service will ensure that they have developed or have in place the

necessary protocols, procedures and referral pathways for service users to enter, be
signposted and exit the service to wider support, including other specialist
VAWDASV providers.

3.64

IDVA’s will engage and support information sharing across the sector relevant

to the service and their role.

Service Levels, Key Performance Indicators (KPIs) and Monitoring

3.65

The service will proactively, transparently and effectively capture, analyse

and report on service quality, outcomes, evidence good practice, good governance
and financial management.

3.66

The service will collect and provide data and information on the service

delivered, service quality, service performance and outcomes. These indicators

include:
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Total number of referrals received for IDVA Service across Gwent

Number and proportion of referrals into Service from each referral pathway,
including self-referrals

Details of referrals by protected characteristic

Number of referrals who did not engage, breakdown by unable to contact,
inappropriate referrals, engaged with other DA Service, referred to non-DA
Service, Service User did not want support.

Number of cases opened

Number of active cases

Number of cases closed

Number of on-off engagements

Number of cases engaged in regular, ongoing one to one support

Total Service User visits / contacts

Total agency contacts

Total number of children living with Service User

Total number of children known to be having support Service or intervention
Number of onward referrals, breakdown by agency/agency type

Number of referrals waiting for support (always expected to be 0 as the
service will not carry a waiting list)

Number of cases supported through Magistrates court, breakdown by court
outcome - guilty / not guilty

Number of cases supported through crown court, breakdown by court
outcome - guilty / not guilty

Total Service Users signposted to solicitor/provided with information for non-
molestation orders

Total number of clients sign-posted to solicitor provided with information for
child contact order(s)

Average caseload of Staff member





= Number of Service Users who have made progress against 'increased feelings
of safety’

= Number of Service Users who have made progress against 'improved health
and wellbeing'

= Number of Service Users who have made progress against 'better informed
and empowered to act on information'

= Number of Service Users who have made progress against ‘more able to cope
with everyday life’

Detailed Requirements — Additional, if Capacity

3.67 It is acknowledged that IDVA’s often facilitate or provide support to service
users beyond the remit of their role, responsibilities and/or service duty due to gaps
in the systems.

3.68 The IDVA service will deliver on the Detailed Requirements — Core as
standard. Where there is a need and capacity allows, IDVA’s can support the
following delivery for high-risk victims of domestic abuse and violence:

= Applications for Criminal Injuries Compensation Authority

= Accessing Special Measures Advocate and ensuring special measures have
been applied for

= Booking pre-trial visits in place of Witness Care Unit

= Acting as Court Rep at the Remote Evidence Site (RES)

= |nstallation of target hardening equipment

= Advocating for health-based care needs and care packages

= Emotional support, managing referrals and appointments for individuals
with mental health and/or substance use needs

=  Chasing outcomes from Officers in Charge (OiC) and partners

= Supporting Police with delivery of DVD’s/Clare’s Law disclosures

= Victim liaison role for perpetrators open to Probation with less than a 12-
month sentence

= Liaison with housing officers regarding housing applications and/or
providing housing support

= Attending wider safeguarding or multi-agency meetings (e.g., Safe
Discharge, Best Interest, Housing Panels, Women’s Pathfinder)

= Practitioner led learning events

It is recognised that the complexities of victims needs often extends or has an impact
on their risk and safety. IDVA’s will support the Detailed Requirements — Additional, if
Capacity for high-risk victims in the absence of any other service provider or support
available to ensure their safety.
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4. GENERAL

Standards and Accreditation

4.1 The service and IDVA’s will operate in accordance with SafeLives best practice,
guidance and recommendations.

4.2 Staff shall have, or be working towards, the nationally recognised IDVA qualification
and be in accordance with Group 4 (for practitioners) and Group 5 (for Managers) of
the National Training Framework as issued within the statutory guidance under the
Act.

4.3 The service shall have a robust case management and supervision process in place
ensuring effective practice and appropriate staff support for service users from
intake to closure.

4.4 The service shall be clear to all partners in its communications, partnership working
and engagement as to whom it offers a service (i.e., those at high-risk of harm or
homicide) and what the service provides in accordance with its delivery —
maintaining a clear understanding of referral pathways to access the service.

4.5 IDVA’s shall work proactively to ensure a non-discriminatory service that is equally
accessible to all eligible service users. The service shall recognise the needs and
concerns of a diverse range of service users, including those from more seldom
heard communities and groups. In turn addressing them appropriately by working
proactively to ensure that a non-discriminatory service is accessible to all eligible
individuals, in full compliance with the duties under the Equality Act 2010. All service
users shall be treated with respect, dignity and sensitivity, with IDVA’s respecting the
diversity of the community and work to ensure all survivors have access to the
services they need.

4.6 All services shall be confidential and follow any relevant and appropriate codes of
practice and conduct and ensuring adherence with appropriate information sharing
protocols.

4.7 IDVA’s will ensure that service users have access to an interpreter, British Sign
Language (BSL) or intermediary if necessary. In some cases, independent interpreters
or intermediaries may be required and this shall be facilitated.

4.8 The service shall provide effective and accessible mechanisms for service users to

have a voice, including capturing feedback on the service, to ensure the service is
responding to and continually meeting service user needs.

Safeguarding
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4.9 All staff will understand their duties with regards to the protection of children and
adults as per their safeguarding training

4.10 The service will have in place suitable arrangements that reflect the
importance of safeguarding and promoting the welfare of service users, including
(but not limited to):

= Suitably experience and trained staff to deliver the service

= (Clear lines of accountability for safeguarding arrangements

= Safe recruitment, selection, training and performance management practices
for staff involved in the provision of the services; including processes for
obtaining appropriate checks and DBS clearance

411 The service shall have in place robust safeguarding policies and procedures,
including (but not limited to):
= Safeguarding Adults (to include reference to Mental Capacity Act (MCA) and
Deprivation of Liberty Safeguards (DoLS))
= Safeguarding Children
= Statement (or equivalent unless included in the Safeguarding Policy) on
Designated Safeguarding Person role, contact details etc.
= Recruitment and Selection Policy
= Safe Recruitment Policy
= Supervision Policy
= Performance Management Policy
= Health and Safety Policy
= Training or Learning and Development Policy
=  Whistleblowing Policy
=  Duty to Report

Systems, Policies and Procedures

4.12 The service will use case management software, data gathering and storage
arrangements that are compliant with Laws to manage service user records and
evidence the outcomes achieved in-line with the monitoring schedule.

4.13 All staff delivering the service, whether paid or unpaid, shall comply with all
relevant legislation, national and local policies (including any amendments),
including (but not limited to):

= United Nations Convention for the Rights of the Child

= EU Directive on Minimum Standard on the Rights, Support and Protection of
Victims of Crime

= Code of Practice for Victims of Crime in England and Wales (Victims Code),
2021

= Human Rights Act, 1998
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= General Data Protection Regulations

= Equality Act, 2010

= The Children Act, 2004

= Social Services and Well-Being (Wales) Act, 2014

= Wellbeing of Futures Generations (Wales) Act, 2015

= Violence Against Women, Domestic Abuse and Sexual Abuse (VAWDASV)
(Wales) Act, 2015

=  Domestic Abuse Act, 2021

= Wales Safeguarding Procedures

= Victims and Prisoners Act, 2024

4.14 Service user language preference shall be recorded on the service user
records and the service user shall only be contacted in their preferred language from
that point on, unless a specialist is required to engage with the individual (e.g.,
Welsh speaking counsellor, another language counsellor) and this cannot be
sourced.

5. FUNDING

5.1 Funding for the service will be from contributions from the Commissioning Partners,
Welsh Government VAWDASV Grant and Ministry of Justice Victim Services Grant
(provided through the Office for Police and Crime Commissioner).

5.2 Where there is any reduction or deficit to the grant funding, contributions from the
Commissioning Partners will be increased to ensure there is no detriment to the
service funding.

5.3 In the event that the service’s expenditure in any financial year is less than the
funding allocated for the service, re-allocation or return of the surplus monies or
underspend will be agreed with the Regional IDVA Service Manager.

6. GOVERNANCE

6.1 The Regional IDVA Service Manager will collect and collate monitoring information
regularly, at an appropriate and proportional frequency to submit for monitoring on
a quarterly basis.

6.2 Under the host arrangements, Newport City Council’s reporting structures will
support the line management and oversight of the Regional IDVA service.

6.3 On behalf of the Commissioning Partners, the VAWDASV Regional Advisor will be
involved in the oversight of the service, in particular around monitoring and
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reporting on service levels, financial reporting and addressing any strategic risks or
issues that are preventing delivery or the achievement of outcomes for service users.

6.4 The VAWDASV Regional Advisor will be the conduit between the service and the
VAWDASV Board, the Commissioning Partners and Welsh Government to report on
service levels and delivery as well as escalate, manage or resolve any risks or
challenges regarding the service.
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Schedule 2— Pass-through Agreement

INTERPRETATION
For the purposes of this Schedule:

"Administering Authority" means Torfaen County Borough Council of Civic Centre,
Pontypool, Torfaen, NP4 6YB acting in its capacity as the administering
authority of the Greater Gwent (Torfaen) Pension Fund for the purposes
of the LGPS Regulations;

"Admission Body" means an admission body for the purposes of Paragraph 1 of
Part 3 of Schedule 2 of the LGPS Regulations 2013;

"Agreed Contribution Rate" means a contribution rate equal to the employer
contribution rate paid by the Letting Employer from time to time;

"Best Value Direction” means the Welsh Authorities Staff Transfers (Pensions)
Directions 2022 (and any successor or replacement legislation, policy or
guidance);

"Cessation Date" has the meaning given to it in paragraph O;

"Delivery Partner Admission Agreement” means an admission agreement entered
into in accordance with paragraph 1 of Part 3 of Schedule 2 of the LGPS
Regulations by the Administering Authority, the Letting Employer and the
Delivery Partner;

"Delivery Partner Scheme" has the meaning given to it in paragraph O;

“Direct Losses” means all damage, losses, liabilities, claims, actions, costs,
expenses (including the cost of legal or professional services, legal costs
being on an indemnity basis), proceedings, demands and charges whether
arising under statute, contract or at common law;

"Eligible Employees" means the Relevant Employees who in respect of their
transfer to the Delivery Partner are entitled to pension protection under the
Best Value Direction and are active members of, or eligible to join, the LGPS
immediately on the Relevant Transfer Date and whose names (or other form
of identification) are appended to this pensions schedule. A person will
cease to be an Eligible Employee where they are no longer employed in
connection with the provision of the Services or part of such Services or
cease to be eligible for membership of LGPS under the LGPS Regulations
or the Admission Agreement;

"Excess Amount" has the meaning given to it in paragraph 0O;
“Exit Credit" has the meaning given to it in paragraph O;
"Exit Payment" has the meaning given to it in paragraph O;

"Fund" means the Greater Gwent (Torfaen) Pension Fund
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"LGPS or Local Government Pension Scheme" means the Local Government
Pension Scheme as established by the LGPS Regulations;

"LGPS Regulations" means the Local Government Pension Scheme Regulations
2013 (SI 2013/2356) and the Local Government Pension Scheme
(Transitional Provisions, Savings, and Amendment) Regulations 2014 as
amended, re-enacted or re-instated from time to time;

“LGPS Regulations 2013” means the Local Government Pension Scheme
Regulations 2013;

"Pensionable Pay" shall have the same meaning as defined in the LGPS
Regulations;

"Relevant Employees" means the employees of the Letting Employer who transfer
to the Delivery Partner by virtue of a Relevant Transfer on the Relevant
Transfer Date;

“Relevant Transfer” means a relevant transfer for the purposes of TUPE;

“Relevant Transfer Date” means the date on which an Eligible Employee transfers
to the Delivery Partner by virtue of a Relevant Transfer;

"Shortfall Amount" has the meaning given to it in paragraph 0; and

“TUPE” means the Transfer of Undertakings (Protection of Employment)
Regulations 2006 (as amended).

BEST VALUE DIRECTION

Where the Delivery Partner employs any Eligible Employees from a Relevant Transfer Date,
the Delivery Partner shall offer those Eligible Employees membership of the LPGS for so long
as they remain Eligible Employees or eligible to be active members of the LGPS under the
LGPS Regulations or the Delivery Partner Admission Agreement.

If the Delivery Partner:

is not able to offer the Eligible Employees membership of the LGPS from a Relevant
Transfer Date in accordance with paragraph 0 (Best Value Direction); or

ceases to offer the Eligible Employees membership of the LGPS from a later date
(the Cessation Date) for a reason other than the Eligible Employees no longer being
eligible for active membership of the LGPS under the LGPS Regulations or the
Admission Agreement;

the Delivery Partner shall procure that it shall (where applicable) make alternative
arrangements (the Delivery Partner Scheme) to secure pension protection for the Eligible
Employees in accordance with the Best Value Direction.

PARTICIPATION IN THE LOCAL GOVERNMENT PENSION SCHEME

The Delivery Partner shall procure that it shall become an Admission Body and the Delivery
Partner shall procure that it shall execute a Delivery Partner Admission Agreement which will
have effect on and from the Relevant Transfer Date.
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The Letting Employer shall before the Relevant Transfer Date execute each of the Delivery
Partner Admission Agreements referred to in paragraph 0 and will procure that the
Administering Authority executes each such Delivery Partner Admission Agreement before
the Relevant Transfer Date.

The Letting Employer shall provide all reasonable assistance and cooperation to the Delivery
Partner to become an Admission Body in accordance with paragraph O.

CONTRIBUTIONS TO THE LOCAL GOVERNMENT PENSION SCHEME
Employer contributions

The Delivery Partner shall procure that it shall pay to the Fund all employer contributions and
other payments that are due under the LGPS Regulations.

Subject to paragraph 0, if at any time during the term of this Contract, the Administering
Authority, pursuant to the Delivery Partner Admission Agreement or the LGPS Regulations,
requires the Delivery Partner to pay employer contributions or payments to the Fund in excess
of the Agreed Contribution Rate, the excess of employer contributions above the Agreed
Contribution Rate (the Excess Amount) shall be paid by the Delivery Partner and the Delivery
Partner shall be reimbursed by the Letting Employer in accordance with paragraph 0.

Subject to paragraph 0, if during the term of this Contract, the Administering Authority,
pursuant to the Delivery Partner Admission Agreement or the LGPS Regulations, requires the
Delivery Partner to pay employer contributions or payments to the Fund in aggregate below
the Agreed Contribution Rate, the Delivery Partner shall procure that it, as the case may be,
shall pay to the Letting Employer the Shortfall Amount in accordance with paragraph O.

For the purposes of paragraph OError! Reference source not found. above, the "Shortfall
Amount" shall be an amount equal to the difference between:

the contributions and payments that would have been if they were equal to the Agreed
Contribution Rate; and

the contributions and payments levied on the Delivery Partner (as applicable) by the
Fund.

The Letting Employer shall reimburse the Delivery Partner in accordance with paragraph O in
respect of any exit payment as defined in the LGPS Regulations 2013 (the "Exit Payment")
which the Delivery Partner become liable to pay. In the event of the Delivery Partner being
entitled to an exit credit as defined in the LGPS Regulations 2013 (the "Exit Credit"), the
Delivery Partner shall procure that it pays the Exit Credit to the Letting Employer within ten
working days of the Delivery Partner being in receipt of the Exit Credit.

The Delivery Partner shall at all times be responsible for any contributions attributable to the
following:

any employer contributions relating to the costs of early retirement benefits arising on
redundancy or as a result of business efficiency under Regulation 30(7) of the LGPS
Regulations 2013 or otherwise other than where; (i) the Letting Employer has entered
into a contractual commitment to make the relevant Eligible Employee redundant
before the Relevant Transfer Date, or (ii) it arises as a result of the termination or
expiry of this Contract; or (iii) the termination(s) have been agreed between the
Letting Employer and the Delivery Partner;
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any employer contributions relating to the costs of flexible retirement where the
actuarial reduction is waived in whole or in part or a cost neutral reduction is not
applied with the consent of the Delivery Partner;

any employer contributions relating to the costs of enhanced benefits made at the
discretion of the Delivery Partner including without limitation under Regulation 31 of
the LGPS Regulations 2013 or otherwise save where the Delivery Partner is obliged
under Paragraph 9; and

any increase to the employer contribution rate resulting from the award of pay
increases by the Delivery Partner in respect of all the Eligible Employees which are
materially in excess of those assumed by the Fund in respect of the Delivery Partner
and which are not attributable to (i) increases to cover the cost of living or, (ii)
alignment with market rates or, (iii) to recognise promaotion, increased responsibility
or performance.

but the Delivery Partner shall not be responsible for any costs under 0 to 0 arising as
result of complying with Paragraph 8.

For the purposes of calculating the Exit Payment under paragraph 0 or the Excess Amount
under paragraph 0, any part of Exit Payment or Excess Amount as the case may be, which is
attributable to any matters for which the Delivery Partner are responsible for under paragraph
0 shall be disregarded.

For the purpose of calculating the Shortfall Amount under paragraph OError! Reference
source not found., any increase in the contributions or payments which are attributable to
matters which are the Delivery Partner's responsibility for under paragraph 0 shall be
disregarded.

For the purposes of calculating the Exit Credit under paragraph 0, any reduction in the Exit
Credit attributable to matters which are the Delivery Partner's responsibility for under
paragraph 0 shall be disregarded.

Where an Excess Amount and/or an Exit Payment is paid by the Delivery Partner, there shall
be a corresponding adjustment to the Contract Price and the Delivery Partner shall, subject to
paragraph Error! Reference source not found.O, forthwith as the liability to make the
payment arises, make that adjustment to its next monthly invoice and any subsequent monthly
invoice as applicable.

Where a Shortfall Amount is payable by the Delivery Partner, the Delivery Partner shall,
forthwith as the liability arises, notify the Letting Employer of the Shortfall Amount, subject to
paragraph O , and there shall be a corresponding adjustment to the Contract Price and the
Delivery Partner shall make that adjustment to its next monthly invoice and any subsequent
monthly invoice as applicable.

INDEMNITY

Without prejudice to the generality of this paragraph 0, the Parties agree to indemnify one
another from and against all Direct Losses suffered or incurred by them which arise from any
breach by the Parties of this Schedule 6 to the extent that such liability arises before or as a
result of the termination or expiry of this Contract or the termination of participation within the
Fund (howsoever caused).
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RIGHT OF SET-OFF

The Letting Employer shall have a right to set off against any payments due to the Delivery
Partner under this Contract an amount equal to any overdue employer and employee
contributions and other payments (and interest payable under the LGPS Regulations) due
from the Delivery Partner (as applicable) under the LGPS Regulations.

UNDERTAKING FROM THE DELIVERY PARTNER

The Delivery Partner undertakes to the Letting Employer (for the benefit of the Letting
Employer itself and for the Letting Employer as agent and trustee for the benefit of the Eligible
Employees) that:

all information which the Letting Employer or the Administering Authority or their
respective professional advisers may reasonably request from the Delivery Partner
for the administration of the LGPS and matters relating to the Delivery Partner
complying with its obligations under paragraph 0O;

until the Relevant Transfer Date, it shall not issue any announcements (whether in
writing or not) to the Eligible Employees concerning the matters stated in paragraph
0 to paragraph 0 inclusive without the consent in writing of the Letting Employer and
the Administering Authority (not to be unreasonably withheld or delayed); and

it shall procure that any of its Eligible Employees who cease to be engaged in the
provision of the Services or in any other way ceases to be eligible for membership of
the LGPS are offered membership of an alternative pension scheme in accordance
with the employer’s obligations under Chapter 1 of Part 1 of the Pensions Act 2008.

DISCRETIONARY BENEFITS

Where the Delivery Partner is an Admission Body it shall procure that any discretionary
benefits under the LGPS Regulations shall be awarded on the basis of the Letting Employer's
written policy in relation to such benefits (which the Letting Employer shall provide upon
request) in place at the time the relevant discretion comes to be exercised. The additional
employer payments to the Fund by procuring such discretionary benefits shall form part of the
contributions accounted for under paragraph 4 of this Contract.

CLAIMS FROM ELIGIBLE EMPLOYEES OR TRADE UNIONS

The Delivery Partner hereby indemnifies the Letting Employer from and against all Direct
Losses suffered or incurred by it which arise from claims by Eligible Employees of the Delivery
Partner or by any trade unions, elected employee representatives or staff associations in
respect of all or any such Eligible Employees which losses:

relate to pension rights in respect of periods of employment and pensionable service
accrued on and after the Relevant Transfer Date until the date of termination or expiry
of this Contract; or

arise out of the failure of the Delivery Partner to comply with the provisions of this
pensions schedule before the date of termination or expiry of this Contract.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

The Letting Employer and the Delivery Partner agree that the Eligible Employees are entitled
to rely on this Contract.
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PENSION ISSUES ON EXPIRY OR TERMINATION
The Delivery Partner shall:

maintain such documents and information as will be reasonably required to manage
the pension rights of and aspects of any onward transfer of any person engaged or
employed by the Delivery Partner in the provision of the Services on the expiry or
termination of this Contract (including without limitation identification of the Eligible
Employees);

promptly provide to the Letting Employer such documents and information mentioned
in paragraph 0 (Pensions Issues on Expiry or Termination) which the Letting
Employer may reasonably request in advance of the expiry or termination of this
Contract; and

fully co-operate (and procure that the trustees of the Delivery Partner Scheme shall
fully co-operate) with the reasonable requests of the Letting Employer relating to any
administrative tasks necessary to deal with the pension rights of and aspects of any
onward transfer of any person engaged or employed by the Delivery Partner in the
provision of the Services on the expiry or termination of this Contract.
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Schedule 3 Delivery Partner Agreement

S%e NEWPORT

CITY COUNCIL

CYNGOR DINAS

CASNEWYDD

NEWPORT CITY COUNCIL
CONTRACT FOR THE SUPPLY OF SERVICES

15478629-1





15478629-1

CONTRACT

made this day of

FOR THE PURCHASE OF
SERVICES

BETWEEN:

NEWPORT CITY COUNCIL

and

[COMPANY NAME] LIMITED

202 ]





CONTRACT PARTICULARS

Contract Title

[ ]

Council

NEWPORT CITY COUNCIL

Contractor

[COMPANY NAME] a company incorporated and registered in
England and Wales with company number [Number] with a
registered office at [Registered Office Address]

Commencement Date

[ ]

Expiry Date

[ ]

Any option to extend

If Yes,[define the extension period and] as stated in the
Specification/or No

Services

As set out in the Specification

Contract Price

£] ] (exclusive of VAT) and /or see Schedule 3 Contract
Price Schedule

Commencement Date

Delivery Location (if any)

Payment Profile

Payment is to be monthly in arrears in accordance with the
Contract [unless otherwise stipulated in the Specification]

Email Address FOr | o

Invoices

Postal Address FOT | o

Invoices

Premises [The site[s] or [Specify]

Intellectual Property | Unless otherwise specified in the Specification, all Intellectual
Rights Property Rights will be the property of the Council.

Property As set out in the Specification.

Quality Standards

As set out in the Specification.

Special Terms Apply

Yes/No
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Authorised Officer:

Name Position Contact Details

[At the Council]

Contract Manager:

[At the Contractor]

Key Personnel (if applicable)

Name Position Contact Details

[At the Contractor]

[At the Contractor]

Contract Management

Management Information

Clause B9 As set out in Clause B9 and Schedule 4
Monitoring of Contract | As set out in Clause B10 and Schedule 4
Performance

Clause B10

Provision Of Meetings As set out in Clause B9 and Schedule 4
Clause B9:

Frequency Proposed Attendees Location

As set out in Clause B9 | Authorised Officer and | To be notified to the Contractor

and Schedule 4 the Contract Manager
Insurance

Insurance type: Minimum level
Employer’s Liability Insurance £10 Million
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Public Liability Insurance

£10 Million

Address for service

Address for Official
Notices (Contractor)

Address for Official
Notices (Council)

15478629-1






CLAUSES OF THE CONTRACT

PART A PARTIES, BACKGROUND AND OPERATIVE
PROVISIONS

Al Parties

A2 Background

A3 Definitions

A4 Interpretation

A5 Official Notices

A6 Entire Agreement and Conflict

PART B PROVISION OF SERVICES

Bl Contract Period

B2 Performance

B3 Contract Manager, Key Personnel and Staff

B4 Licence to Occupy and Security of the Premises

B5 Property

B6 Equipment

B7 Environmental Requirements and Social Values

B8 Health and Safety

B9 Provision of Management Information and Meetings

B10 Monitoring of Contract Performance

B11 Council’'s Obligations

B12 Warranty

PART C CONTRACT PRICE AND PAYMENT

C1 Contract Price

Cc2 VAT

C3 Invoicing

C4 Payment

C5 Taxation, NI and Employment Liabilities

PART D TERMINATION AND CONSEQUENCES OF
TERMINATION

D1 Termination on Insolvency and Change of Control

D2 Termination on Change of Control

D3 Termination on Default

D4 Termination for Convenience (insert number of months)

D5 Other Termination Clauses

D6 Consequences of Termination or Expiry

D7 Dispute Resolution Procedure and Rectification Procedure

D8 Survival

PART E INSURANCE AND LIABILITIES

El Insurance

E2 Liability

PART F PROTECTION OF INFORMATION

F1 Intellectual Property

F2 Confidentiality and Publicity

F3 Data Protection

F4 Freedom of Information and Environmental Information
Regulations

F5 Discrimination
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F6 Record Keeping, Audit Access and Monitoring

F7 Replacement of Corrupted Data

PART G STATUTORY OBLIGATIONS

Gl Health and Safety

G2 Corporate Requirements

G3 Prevention of Prohibited Acts, Fraud, Bribery and Corruption

G4 Law and Change In Law

G5 TUPE, Pensions and Re-Tendering

PART H GENERAL PROVISIONS

H1 Contract Variation

H2 Rights and Remedies

H3 Third Party Rights

H4 Waiver

H5 Severance

H6 Assignment, Sub-Contracting and Responsibility

H7 Force Majeure

H8 Disruption and Business Continuity

H9 Conflict of Interest

H10 Costs and Expenses

H11 Non Solicitation

H12 Governing Law and Jurisdiction

H13 Welsh Language Standards

H14 Well-Being of Future Generations (Wales) Act 2015

H15 Social Value and Welsh National TOMs

H16 Anti-Slavery

H17 Supply Chain

H18 Carbon Management and Sustainability

H19 Price Variation (optional clause)
SCHEDULES

Schedule 1 Service Specification

Schedule 2 Tender

Schedule 3 Contract Price

Schedule 4 Monitoring of Contract Performance

Schedule 5 Data Protection

Schedule 6 Pass-Through Agreement
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THE PARTIES AGREE AS FOLLOWS:

PART A — PARTIES, BACKGROUND AND OPERATIVE PROVISIONS

Al. PARTIES

(8) COUNCIL (as defined in the Contract Particulars); and

(9) CONTRACTOR (as defined in the Contract Particulars).

A2. BACKGROUND

(A)  The Council invited potential Contractors (including the Contractor) to tender
for the provision of the Services.

(B)  On the basis of the Tender and in reliance on the representations made by the
Contractor therein, the Council has selected the Contractor to provide the

Services.

(C)  The Contractor is willing and able to provide the Services in accordance with
the terms and conditions of this Contract.

A3. DEFINITIONS

In the Contract, unless the context otherwise requires, the following provisions shall
have the meanings given to them below:

Approval

means the prior written approval of the Council.

Auditor

means an auditor appointed by the Council.

Authorised Officer

means the person designated as such by the Council in the
Contract Particulars.

Business Continuity Plan

means a plan to meet a serious event which threatens the
Contractor's ability to deliver the Service and requires the
Contractor to make arrangements to allow for the continual
delivery of the Services;

Certified Data Wiping

means data destruction through a service that can certify that
data held on information technology systems (including hard
disk drives and/or other digital media) has been wiped.

Change in Law

means the coming into effect or repeal (without enactment or
consolidation) in England or Wales of any Law, or any
amendments or variation to any Law, or any judgement of a
relevant court of law which changes binding precedent in
England or Wales (in each case after the Commencement
Date).
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Commencement Date

means the services commencement date set out in the Contract
Particulars.

Complaint

means an expression of dissatisfaction about the Contractor’'s
action or lack of action or about the standard of Service being
delivered under the Contract or compliance or non compliance
with a statutory obligation;

Confidential Information

means any information which has been designated as
confidential by either Party in writing or that ought to be
considered as confidential (however it is conveyed or on
whatever media it is stored) including information which would
or would be likely to prejudice the commercial interests of any
person, prices, methodologies, trade secrets, Intellectual
Property Rights, know-how of either Party and all Personal Data
and sensitive data within the meaning of the Data Protection
Legislation.

Contract

means the written agreement between the Council and the
Contractor consisting of the Contract Particulars, Contract
Clauses, including any special terms and conditions,
Specification, Tender and any other document referred to in the
Contract Clauses, the Schedules and the Tender. In the event
of conflict Clause A6.3 shall apply.

Contract Manager

means the person designated as such by the Contractor in the
Contract Particulars.

Contract Particulars

means the document entitled the same and which forms part of
this Contract.

Contract Period

means the period from the Commencement Date to the Expiry
Date unless otherwise terminated earlier or extended pursuant
to the terms and conditions of the Contract.

Contract Price

means the price (exclusive of any applicable VAT), payable to
the Contractor by the Council under the Contract, as set out in
the Contract Particulars and Schedule 3, for the full and proper
performance by the Contractor of its obligations under the
Contract.

Contract Year

means a period of twelve (12) months, commencing on the
Commencement Date.

means control as defined by section 416 of the Income and

Control Corporation Taxes Act 1988.

Crown means the government of the United Kingdom (including the
Northern Ireland Assembly and Executive Committee, the
Scottish Executive and the Welsh Government), including, but
not limited to, government ministers and government
departments.

Controller

has the meaning as set out in the Data Protection Legislation.

Data Loss Event

any event that results, or may result, in accidental or unlawful
destruction, loss, alteration, unauthorised disclosure of or
access to Personal Data held by the Contractor under this
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Contract, and/or actual or potential loss and/or destruction of
Personal Data in breach of this Contract;

Processor

has the meaning as set out in the Data Protection Legislation.

Data Protection
Assessment

Impact

an assessment by the Council of the impact of the envisaged
processing on the protection of Personal Data;

Data Protection Legislation

means the DPA, the EU Data Protection Directive 95/46/EC, the
Regulation of Investigatory Powers Act 2000, the
Telecommunications (Lawful Business Practice) (Interception of
Communications)  Regulations 2000, the  Electronic
Communications Data Protection Directive 2002/58/EC, the
Privacy and Electronic Communications (EC Directive)
Regulations 2003,the UK GDPR and the Law Enforcement
Directive in so far as it relates to the processing of data and all
applicable laws and regulations relating to processing of
personal data and privacy, including where applicable the
guidance and codes of practice issued by the Information
Commissioner.

Data Subject

means any living person who is the subject of Personal Data as
defined in the Data Protection Legislation.

Data Subject
Request

Access

means a request made by a Data Subject in accordance with
rights granted pursuant to the Data Protection Legislation to
access his or her Personal Data.

DBS

means the Disclosure and Barring Service (established under
the Protections of Freedoms Act 2012).

DBS Checks

means the checks conforming to the procedures of the DBS.

Default

means any breach of the obligations of the relevant Party
(including but not limited to material breach or breach of a
fundamental term or warranty) or any other default, act,
omission, negligence or negligent statement of the relevant
Party in connection with or in relation to the subject matter of the
Contract and in respect of which such Party is liable to the other.

Dispute

any dispute, difference or question of interpretation arising out
of or in connection with this Contract, including any dispute,
difference or question of interpretation relating to the Services
or any matter where this Contract directs the parties to resolve
an issue by reference to Clause D7 Dispute Resolution
Procedure.

Dispute Notice

means a notice served pursuant to Clause D7.1a).

DPA

means the Data Protection Act 2018.

EIR

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

means the period in Clause B 1.2.

Equipment

means the Contractor's equipment, plant, materials and such
other items supplied and used by the Contractor in the
performance of its obligations under the Contract.

Expiry Date

means the date specified in the Contract Particulars when the
Contract is due to expire unless the Contract Period is extended
or the Contract terminated in accordance with the terms and
conditions of the Contract.

FOIA

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

Force Majeure

means any event or occurrence which is outside the reasonable
control of the Party concerned and which is not attributable to
any act or failure to take preventative action by that Party,
including

an act of war,;

pandemic or epidemic;

an act of God;

a decree of Government;

riots;

civil commotion; or

any event or circumstance which is both beyond the
control of whichever Party is affected and which could
not have been foreseen with reasonable foresight;

UK GDPR

has the meaning given to it by section 3(10) of the DPA.

Good Industry Practice

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

Information

has the meaning given under section 84 of the FOIA.

Intellectual Property Rights

means any and all intellectual property rights of any nature
anywhere in the world whether registered, registerable or
otherwise, including patents, utility models, trademarks,
registered designs and domain names, applications for any of
the foregoing, trade or business names, goodwill, copyright and
rights in the nature of copyright, design rights, rights in
databases, moral rights, know-how and any other intellectual
property rights which subsist in computer software, computer
programs, websites, documents, information, techniques,
business methods, drawings, logos, instruction manuals, lists
and procedures, marketing methods and procedures and
advertising literature, including the look and feel of any websites,
and Intellectual Property shall refer to such materials.
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Inventions

means any invention, idea, discovery, development,
improvement or innovation made by the Contractor or the Key
Personnel in the provision of the Services, whether or not
patentable or capable of registration, and whether or not
recorded in any medium.

Key Personnel

means any Key Personnel identified in the Contract Particulars
as being key personnel in respect of delivery of the Services.

Key Performance Indicators

means the key performance indicators identified in Schedule 4
and included as part of the Management Information;

Law

means any applicable Act of Parliament, subordinate legislation
within the meaning of section 21(1) of the Interpretation Act
1978, exercise of the royal prerogative, enforceable community
right within the meaning of section 2 of the European
Communities Act 1972, regulatory policy, guidance or industry
code, judgment of a relevant court of law, or directives or
requirements of any Regulatory Body of which the Contractor is
bound to comply.

LED

means the Law Enforcement Directive (Directive (EU)
2016/680).

Management Information

means the management information required by the Council
and/or as specified in the Contract Particulars or the
Specification and in Schedule 4 and which shall include the Key
Performance Indicators if any.

means a calendar month.

Month

Part means the Contractor or the Council and Parties shall mean
y both the Contractor and the Council.

Performance  Management means th_e pe_rformance management periods identified in the

Periods Specification (if any)

Personal Data

shall have the same meaning as set out in the Data Protection
Legislation and relates only to personal data, or any part of such
personal data, of which the Council is the Controller and in
relation to which the Contractor is providing Services under this
Contract.

means the location or the locations made available to the

Premises Contractor for the purposes of the Contract as set out in either
the Contract Particulars or the Specification.
Process has the meaning given to it under the Data Protection Legislation

but, for the purposes of this Contract, it shall include both
manual and automatic processing.

Prohibited Act

the following constitute Prohibited Acts:

(a) to directly or indirectly offer, promise or give any person
working for or engaged by the Council a financial or other
advantage to:

¢ induce that person to perform improperly a relevant
function or activity; or
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e reward that person for improper performance of a
relevant function or activity;

(b) to directly or indirectly request, agree to receive or accept
any financial or other advantage as an inducement or a reward
for improper performance of a relevant function or activity in
connection with this Contract;

(c) committing any offence:

under the Bribery Act 2010;

under the Modern Slavery Act 2015;

under legislation creating offences

concerning fraudulent acts;

at common law concerning fraudulent acts relating to
this Contract or any other contract with the Council; or

(d) defrauding, attempting to defraud or conspiring to defraud
the Council.

Property

means the property, other than real property, issued or made
available to the Contractor or the Key Personnel by the Council
in connection with the Contract.

Protective Measures

appropriate technical and organisational measures which
ensure an appropriate level of security which may include:

e pseudonymising and encrypting Personal Data;

¢ the ability to ensure the ongoing confidentiality,
integrity, availability and resilience of systems and
services;

e ensuring the availability of and access to Personal Data
can be restored in a timely manner after an incident;
and

e Regularly testing, assessing and evaluating the
effectiveness of the such measures adopted by it;

Quality Standards

means the quality standards published by BSI British Standards,
the National Standards Body of the United Kingdom, the
International Organisation for Standardisation or other reputable
or equivalent body (and their successor bodies), that a skilled
and experienced operator in the same type of industry or
business sector as the Contractor would reasonably and
ordinarily be expected to comply with (as may be further detailed
in the Contract Particulars) and any other quality standards set
out in the Contract Particulars.

Regulatory Bodies

means those government departments and regulatory, statutory
and other entities, committees, ombudsmen and bodies which,
whether under statute, rules, regulations, codes of practice or
otherwise, are entitled to regulate, investigate, or influence the
matters dealt with in the Contract or any other affairs of the
Council.

Replacement Contractor

means any third party service provider appointed by the Council
to supply any services that are substantially the same as or
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similar to any of the Services and which the Council receives in
substitution for any of the Services following the expiry,
termination or partial termination of the Contract.

Request for Information

shall have the meaning set out in the FOIA or EIR as relevant
(where the meaning set out for the term “request” shall apply).

Required Insurances

means the insurances contained in Clause E1 Insurances and
the Contract Particulars which shall be sufficient to provide the
level of cover required for all risks which may be incurred by the
Contractor in performance of its obligations under the Contract
for so long as the Contractor shall have liability to the Council.

Services

means the services to be supplied as set out in the Contract
Particulars and described in the Specification.

Specification

means the description of the Services and or Goods
required by the Council as issued in the invitation to
submit a tender and/or any other document issued by the
Council stipulating the Services and/or Goods that are
required from the Contractor and attached at Schedule 1.

Staff

means all persons (whether on a voluntary basis or not),
including Key Personnel, employed or engaged by the
Contractor to perform its obligations under the Contract
together with the Contractor’'s agents, Contractors and
Sub-Contractors and employees or agents of Sub-
Contractors used in the performance of its obligations
under the Contract.

Staff Vetting Procedures

means the Council's procedures and departmental policies for
the vetting, as appropriate, of personnel for:

(a) eligibility to work in the UK;

(b) the handling of information of a sensitive or confidential
nature;

(c) the handling of information which is subject to any relevant
security measure;

(d) the carrying out of regulated activity within the meaning of
the Safeguarding Vulnerable Groups Act 2006; and/or

(e) where indicated on the Specification, DBS Checks.

Sub-Contract;

means any contract between the Contractor and a third
party under which the Contractor agrees to source the
provision of any of the Services from that third party.

Sub-Contractor

means a contractor that enters into a Sub-Contract with
the Contractor.

means the document or documents submitted by the Contractor

Tender to the Council in response to the Specification as provided at
Schedule 2
TUPE means the Transfer of Undertakings (Protection of

Employment) Regulations 2006 (as amended).

Uninsurable

means a) insurance is not available to the Contractor in respect of
the risks in Clause E1.1 in the worldwide insurance market with
reputable insurers of good standing in respect of that risk; or b) the
insurance premium payable for insuring that risk is at such a level
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that the risk is not generally being insured against in the worldwide
insurance market with reputable insurers of good standing by
contractors in the United Kingdom.

means value added tax in accordance with the provisions of the

VAT Value Added Tax Act 1994

: means any day other than a Saturday or Sunday or public
Working Day holiday in England or Wales.
Works means all records, reports, documents, papers, drawings,

designs, transparencies, photos, graphics, logos, typographical
arrangements, software, and all other materials in whatever
form, including but not limited to hard copy and electronic form,
prepared by the Contractor or the Key Personnel in the provision

of the Services.

A4. INTERPRETATION

A4.1 The interpretation and construction of the Contract shall be subject to the
following provisions:

(@)

(b)
(©)

(d)

(e)

(f)

(9)

(h)

()
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words importing the singular meaning include where the context so
admits the plural meaning and vice versa;

words importing the masculine include the feminine and the neuter;

reference to a Clause is a reference to the whole of that Clause unless
stated otherwise;

references to any statute, enactment, order, regulation or other similar
instrument shall be construed as a reference to the statute, enactment,
order, regulation or instrument as amended by any subsequent
enactment, modification, order, regulation or instrument as subsequently
amended or re-enacted,;

references to any person shall include natural persons and partnerships,
firms and other incorporated bodies and all other legal persons of
whatever kind and however constituted and their successors and
permitted assigns or transferees;

the words "include", "includes" and "including" are to be construed as if
they were immediately followed by the words "without limitation™;

headings are included in the Contract for ease of reference only and shall
not affect the interpretation or construction of the Contract;

the Contract Particulars form part of the Contract and shall have effect
as if set out in full in the body of the Contract and any reference to the
Contract shall include the Contract Particulars;

the Schedules form part of the Contract and shall have effect as if set out






A5.

AS5.1

A5.2

A5.3

A5.4

AS5.5

AG.

A6.1

in full in the body of the Contract and any reference to the Contract shall
include the Schedules;

0) references in the Contract to any Clause or Schedule without further
designation shall be construed as a reference to the Clause or Schedule
to the Contract so numbered;

(k) references in the Contract to any paragraph or sub-paragraph without
further designation shall be construed as a reference to the paragraph or
sub-paragraph of the relevant Schedule to the Contract so numbered and

()  References to and requirements as to Services in the Contract Clauses
shall apply to the Goods where the Specification and context requires it.

OFFICIAL NOTICES

Except as otherwise expressly provided within the Contract, no notice or other
communication from one Party to the other shall have any validity under the
Contract unless made in writing by or on behalf of the Party sending the
communication.

Any notice or other communication which is to be given by either Party to the
other shall be given by letter (sent by hand, registered post or by the recorded
delivery service). Such letters shall be addressed to the other Party in the
manner referred to in this Clause. Provided the relevant communication is not
returned as undelivered, the notice or communication shall either be deemed to
have been given:

@) on the Working Day for letters sent by hand; or

(b) two (2) Working Days after the day on which the letter was posted; or
(c) sooner where the other Party acknowledges receipt of such letter.

The address to send notices to each Party shall be:

€) for the Council: the address set out in the Contract Particulars; and

(b) for the Contractor: the address set out in the Contract Particulars.

For the avoidance of doubt no notice or communication under this Contract will
be accepted by fax or email.

Either Party may change its address for service by serving a notice in
accordance with this Clause.

ENTIRE AGREEMENT AND CONFLICT

This Contract constitutes the entire agreement between the Parties and supersedes
and extinguishes all previous agreements, promises, assurances, warranties,
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A6.2

A6.3

representations and understandings between them, whether written or oral, relating to
the Contract save that any variation agreed pursuant to Clause B1.2 (Contract Period)
or Clause H1(Contract Variation) shall be deemed to be part of this Contract.

Each Party agrees that it shall have no remedies in respect of any statement,
representation, assurance or warranty (whether made innocently or negligently) that is
not set out in this Contract.

In the event of and only to the extent of any conflict between the Contract Particulars,
the Clauses of the Contract and any document referred to in those Clauses, the conflict
shall be resolved in accordance with the following order of precedence:

i) the Clauses of the Contract;

ii) the Contract Particulars;
iii) the Specification;

iv) any other document referred to in the Clauses of the Contract;

v) the Contractor’s Tender.

PART B - PROVISION OF SERVICES

B1.

Bl.1

B1.2

B1.3

B1.4

B2.

B2.1

B2.2

CONTRACT PERIOD

Notwithstanding the date of this Contract, the Contract Period will commence on
the Commencement Date and, unless terminated earlier in accordance with any
provisions within the Contract, it shall remain in force until the Expiry Date or any
date agreed between the Parties as an extension beyond the Expiry Date.

If the Contract includes an option to extend, the Council may, by giving written
notice to the Contractor not less than one Month before the Expiry Date, extend
the Contract for the Extended Period.

The provisions of the Contract shall apply throughout the Extended Period.

For the avoidance of doubt the Contractor shall not be entitled to be paid any
compensation from the Council upon expiry of this Contract.

PERFORMANCE

The Contractor shall supply the Services in accordance with the Specification
and the Tender in consideration for the Contract Price.

The Contractor acknowledges that it has made its own enquiries to satisfy itself
as to the accuracy and adequacy of any information supplied to it by or on
behalf of the Council before submitting its Tender so as to be satisfied in
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B2.3

B2.4

B2.5

B2.6

B2.7

B2.8

B2.9

B2.10

B2.11

relation to all matters connected with the performance of its obligations under
the Contract.

The Contractor shall be responsible for the accuracy of all drawings,
documents and information supplied to the Council by the Contractor in
connection with the supply of the Services and shall pay the Council any extra
costs occasioned by any discrepancies, errors or omissions therein.

The Contractor shall:

a) at all times comply with the Quality Standards, and, where applicable,
shall maintain accreditation with the relevant Quality Standards
authorisation body;

b) to the extent that the standard of Services has not been specified in the
Contract, seek confirmation from the Council as to the relevant standard
of the Services before commencing the supply of the Services; and

c) atall times perform its obligations under the Contract in accordance with
the Law and Good Industry Practice.

The Contractor shall ensure that all Staff supplying the Services shall do so
with all due skill, care and diligence and shall possess such qualifications, skills
and experience as are necessary for the proper supply of the Services in
accordance with Good Industry Practice.

Timely supply of the Services shall be of the essence of the Contract, including
in relation to commencing the supply of the Services within the time agreed or
on a specified date.

The Council may inspect and examine the manner in which the Contractor
supplies the Services at the Premises.

If the Contractor at any time becomes aware of any act or omission, or
proposed act or omission by the Council which prevents or hinders, or may
prevent or hinder the Contractor from performing the Services in accordance
with the Contract, the Contractor shall inform the Council and the Council may,
at its absolute discretion, extend the period of the Contract accordingly.

If the Contractor at any time becomes aware of any material matter which
prevents or hinders, or may prevent or hinder the Contractor from performing
the Services in accordance with the Contract, the Contractor shall inform the
Council immediately.

If the Contractor is to have or has a change in Control, the Contractor shall
inform the Council as soon as reasonably practicable.

The Council retains the Contractor for the performance of the Services on a
non-exclusive basis.
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B2.12

B3.

B3.1

B3.2

B3.3

B3.4

B3.5

B3.6

B3.7

B3.8

At all times during the Contract Period the Contractor shall be an independent
service provider and nothing in the Contract shall create a contract of
employment, a relationship of agency or partnership or a joint venture between
the Parties and, accordingly, neither Party shall be authorised to act in the
name of, or on behalf of, or otherwise bind the other Party except as expressly
permitted by the terms of the Contract.

CONTRACT MANAGER, KEY PERSONNEL AND STAFF

The Contractor shall appoint the Contract Manager. The Contract Manager
shall be competent in the subject matter of this Contract and, with the exception
of a Dispute, shall be able to make decisions under the Contract without the need
for the matter to be escalated within the Contractor‘s business. This will not limit
in any way any other of the Contractor’s rights or obligations.

The appointment of Key Personnel shall be identified in the Contract
Particulars. The Contractor shall, and shall procure that any Sub-Contractor
shall, obtain the prior Approval of the Council before removing or replacing any
Key Personnel during the Contract Period, and, where possible, at least two
(2) Months' written notice must be provided by the Contractor of its intention to
replace Key Personnel.

The Contractor acknowledges that the Key Personnel are essential to the
proper provision of the Services to the Council.

The Council may, by written notice, require the Contractor to immediately
remove from the provision of the Services any Key Personnel that the Council
considers in any respect unsatisfactory.

The Council may, by written notice, refuse to admit onto or withdraw
permission to remain on the Premises any member of Staff whose admission
or continued presence would, in the reasonable opinion of the Council, be
undesirable.

At the Council’s written request, the Contractor shall provide a list of the names
of all persons who may require admission to the Premises, giving such
particulars as the Council may reasonably require.

The Contractor shall procure that all Staff comply with such rules, regulations
and requirements as may be in force and/or notified to the Contractor from
time to time including those rules or requirements specifically, for example
security, in connection with the Premises.

The Contractor warrants that it has complied with the Staff Vetting Procedures
in respect of all Staff at or following the Commencement Date and that it shall
not employ or engage any person in the provision of the Services who is barred
from carrying out, or whose previous conduct or records indicates that they
would not be suitable to carry out, the Services.
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B4.

B4.1

B4.2

B4.3

B4.4

B4.5

B5.

BS5.1

B5.2

B5.3

LICENCE TO OCCUPY AND SECURITY OF THE PREMISES

Subject to Clause B4.3 any land or Premises made available from time to time
to the Contractor by the Council in connection with the Contract shall be made
available to the Contractor on a non-exclusive licence basis and shall be used
by the Contractor solely for the purpose of performing its obligations under the
Contract. The Council may require the Contractor to enter into a licence
agreement for the use of the Premises and may require the Contractor to pay
to the Council a licence fee.

The Parties agree that there is no intention on the part of the Council to create
a tenancy of any kind in respect of the Premises whatsoever in favour of the
Contractor or its Staff.

The Contractor shall have the use of such land or Premises as licensee and
shall vacate the same on completion, termination or abandonment of the
Contract or upon being given notice to do so by the Council at any time during
the Contract Period.

The Contractor shall pay for the cost of making good any damage caused by
the Contractor or its Staff other than fair wear and tear. For the avoidance of
doubt, damage includes damage to the fabric of the buildings, plant, fixed
equipment or fittings therein. Any dispute as to the obligation to make good
pursuant to this clause B4.4 shall be referred to dispute resolution pursuant to
Clause D7 (Dispute Resolution).

The Contractor shall comply with all security requirements of the Council while
on the Premises and shall ensure that all Staff comply with such requirements.
The Contractor shall be responsible for the security of its own assets,
Equipment and information used at the Premises in the performance of the
Services and the Council shall have no liability whatsoever howsoever arising
in respect of any loss, damage, corruption, injury, cost or expense in respect
of such assets, Equipment or information.

PROPERTY

Any Property provided to the Contractor by the Council shall be and remain
the Property of the Council and the Contractor irrevocably licences the Council
and its agents to enter upon any premises of the Contractor during normal
business hours and on reasonable notice to recover any such Property. The
Property shall be returned to the Council at the Contractor’s cost on or before
the Expiry Date.

The Contractor shall not in any circumstances have a lien or any other interest
over the Property as fiduciary agent and bailee of the Council.

Unless the Contractor notifies the Council within five (5) Working Days of
receipt of the Property, the Property shall be deemed to be in good condition
when received by or on behalf of the Contractor.
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B5.4

B5.5

B5.6

B5.7

B6.

B6.1

B6.2

B6.3

B6.4

B7.

B7.1

B7.2

B8.

The Property shall only be used in connection with the provision of the
Services.

The Contractor shall ensure the security of the Property and shall maintain the
Property in good condition.

The Contractor shall promptly notify the Council in the event of any defects,
loss or damage arising in or occurring to the Property.

The Contractor shall be liable for all loss of or damage to, the Property
(excluding fair wear and tear) unless such loss or damage was caused by the
Council’'s Default. Any dispute as to the Contractor’s liability pursuant to this
clause B5.7 shall be referred to dispute resolution pursuant to Clause D7.

EQUIPMENT

Except as otherwise specified in the Specification, the Contractor shall provide
the Equipment to perform the Services at its own cost. Such Equipment shall
be fit for purpose, well maintained (in accordance with the manufacturer’s
servicing and maintenance requirements), insured and, where necessary,
fulfilling any Quality Standards and/or the requirements contained in the
Specification.

When using any Equipment, the Contractor shall have due regard where
relevant to fuel economy and energy saving and ensure the Equipment is used
in a safe manner and in conformance to the proper control requirements. This
shall include clearly and accurately labelling containers to indicate their
contents and ensuring that the Staff are properly instructed in such matters.

The Contractor shall be responsible for the security of all Equipment used by
the Contractor in connection with the Services. The Council shall not be held
liable for loss, damage or injury in respect of the same.

At the end of the Contract any Equipment remaining on the Premises shall,
subject to Clause D6.4 (f) and (g), be removed at the Contractor’s expense.

ENVIRONMENTAL REQUIREMENTS AND SOCIAL VALUES

The Contractor shall be required to deliver any agreed social value elements
in accordance with the Well-being of Future Generations (Wales) Act 2015 and
the Specification.

The Contractor shall where relevant to the Specification co-operate with the
Council in relation to the economic, social and environmental well-being of the
Council’'s area and shall accordingly notify the Council of any best practice
ideas which may improve the same.

HEALTH AND SAFETY
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B8.1

B8.2

B8.3

B8.4

B8.5

BO.

BO.1

B9.2

B9.3

B10.

B11.

While on the Premises, the Contractor shall comply with any health and safety
measures implemented by the Council in respect of the Staff and any other
persons working there.

The Contractor shall promptly notify the Council of any health and safety
hazards which may arise in connection with the performance of its obligations
under the Contract.

The Contractor shall notify the Council immediately in the event of any incident
occurring in the performance of its obligations under the Contract on the
Premises where that incident causes any personal injury or damage to

property.

The Contractor shall comply with the requirements of the Health and Safety at
Work etc Act 1974 and any other acts, orders, regulations and codes of
practice relating to health and safety, which may apply to Staff and other
persons working on the Premises in the performance of its obligations under
the Contract.

The Contractor shall ensure that its health and safety policy statement (as
required by the Health and Safety at Work etc Act 1974) is made available to
the Council on request.

PROVISION OF MANAGEMENT INFORMATION AND MEETINGS

The Contractor shall, unless otherwise agreed by the Parties, submit
Management Information to the Council throughout the Contract Period as
required in the Contract Particulars and in Schedule 4 of the Contract and in
the Specification.

The Authorised Officer and the Contract Manager and, if applicable, Key
Personnel, shall meet in accordance with the details as required in the Contract
Particulars and in Schedule 4 of the Contract and the details in the
Specification and the Contractor shall, at each meeting, present its previously
circulated Management Information.

The Authorised Officer and the Contract Manager shall meet at the end of each
Contract Year for a review meeting of the Contract.

MONITORING OF CONTRACT PERFORMANCE

The Contractor shall comply with the requirements for the monitoring of the
performance of the Services as required in the Contract Particulars and in
Schedule 4 of the Contract including, but not limited to, providing the
Management Information, performance of the Key Performance Indicators and
such data and information as the Contractor may be required to produce under
the Contract.

COUNCIL’S OBLIGATIONS

15478629-1





Except as otherwise expressly provided, the obligations of the Council under
the Contract are obligations of the Council in its capacity as a contracting
counterparty and nothing in the Contract shall operate as an obligation on, or
in any other way fetter or constrain the Council in any other capacity, nor shall
the exercise by the Council of its duties and powers in any other capacity lead
to any liability under the Contract (howsoever arising) on the part of the Council
to the Contractor.

B12. WARRANTY

B12.1 The Contractor warrants and represents that:

a)

b)

d)

9)

h)

15478629-1

it has full capacity and authority and all necessary consents to enter into
and perform its obligations under the Contract;

the Contract is signed or executed (as the case may be) by a duly
authorised representative or duly authorised representatives (as the
case may be) of the Contractor;

in entering the Contract it has not committed any Prohibited Act;

as at the Commencement Date, all information, statements and
representations contained in the Tender are true, accurate and not
misleading and it will advise the Council of any fact, matter or
circumstance of which it may become aware during the Contract Period
which would render any such information, statement or representation to
be false or misleading;

no claim is being asserted and no litigation, arbitration or administrative
proceeding is presently in progress or, to the best of its knowledge and
belief, pending or threatened against it or its assets which will or might
affect its ability to perform its obligations under this Contract;

it is not subject to any contractual obligation, compliance with which is
likely to have an adverse effect on its ability to perform its obligations
under the Contract;

no proceedings or other steps have been taken and not discharged (nor,
to the best of its knowledge, are threatened) for the winding up of the
Contractor or for its dissolution or for the appointment of a receiver,
administrative receiver, liquidator, manager, administrator or similar
officer in relation to any of the Contractor’s assets or revenue;

it owns, has obtained or is able to obtain, valid licences for all Intellectual
Property Rights that are necessary for the performance of its obligations
under the Contract;

the Services shall be provided in a proper, skilful and workmanlike
manner;





)

the Services shall be provided and carried out by a sufficient number of
appropriately experienced, qualified and trained Staff with all due skKill,
care and diligence;

K) it shall at all times comply with the Quality Standards and, where

appropriate, shall maintain accreditation with the relevant Quality
Standards authorisations body; and

it shall at all times perform its obligations under the Contract in
accordance with Law and Good Industry Practice.

B12.2 The Contractor acknowledges that any breach of the warranties in Clause

B12.1 shall be remedied by the Contractor at no cost to the Council and within
such period of time notified to the Contractor by the Council. Failure to comply
with the time limit specified by the Council pursuant to this Clause B12.2 shall
constitute a material breach of this Contract and this Contract may be
terminated by the Council pursuant to Clause D3.1(Termination on Default) or
Clause D5.1(c) (Termination Events).

PART C — CONTRACT PRICE AND PAYMENT

Cl.

Cl1

Cl1.2

C13

C2.
c21

Cc2.2

CONTRACT PRICE

The Contract Price for the Services shall be the full and exclusive remuneration
due to the Contractor in respect of the provision of the Services. Unless
otherwise agreed in writing by the Council, the Contract Price shall include
every cost and expense of the Contractor directly or indirectly incurred in
connection with the performance of the Services.

Unless otherwise specified in the Specification, the Contract Particulars or in
accordance with this Contract (including Clause G4 Law and Change in Law)
the Contract Price shall remain fixed for the Contract Period in respect of the
Services.

If any changes to the Specification are deemed necessary and are authorised in
writing by the Authorised Officer, any revisions to the Contract Price shall be
amended in the Contract Particulars.

VAT

The Contractor shall, where it is VAT registered, be entitled to charge the
Council VAT in relation to the Services provided to the Council.

The Contractor shall indemnify the Council on a continuing basis against any
liability, including any interest, penalties or costs incurred which is levied,
demanded or assessed on the Council at any time in respect of the
Contractor's failure to account for or to pay any VAT or other liability relating
to payments made to the Contractor under the Contract. Any amounts due
under this Clause C2.2 shall be paid by the Contractor to the Council not less
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Cs.
C31

C3.2

C3.3

C34

C3.5

C4.1

C4.2

than twenty (20) Working Days before the date on which the VAT or other
liability is payable by the Council.

INVOICING

Unless otherwise specified in the Specification or the Contract Particulars, the
Contractor shall invoice the Council for payment of the Contract Price in
accordance with Schedule 3 no later than seven (7) days after the end of each
Month (or such other frequency as agreed between the Parties in writing).

Every invoice shall include the purchase order number provided by the
Council. Invoices shall not be deemed valid and shall not be processed and
shall not be payable by the Council without a purchase order number.

If, following a request by the Council, the Contractor fails without due cause to
provide verifiable records to evidence to the reasonable satisfaction of the
Authorised Officer the due payment of the Contract Price then the Council shall
be entitled to withhold payment. Once evidence is provided the Council shall
verify the accuracy of the invoice without undue delay. Any undue delay by the
Council in verifying invoices pursuant to this Clause C3.3 shall not be sufficient
justification for failing to regard an invoice as valid and undisputed.

Each invoice shall contain the information specified in the Specification and shall
as a minimum state the purchase order number and a breakdown of the Services
provided by the Contractor to the Council. The Council shall be entitled to request
further information in order to verify whether an invoice is valid and undisputed
and the Contractor shall supply any such information requested within seven (7)
days of the Council making a request. VAT and any other tax payable shall be
stated separately on invoices and shall be stated to be a net extra charge.

Where the Contactor enters into a Sub-Contract in connection with the provision of the
Services, it shall ensure that a Sub-Contract and any sub-contracts entered into by the
Contractor’s Sub-Contractor contain provisions having the same effect as Clauses
C3.1to C3.3 and C4.1. This Clause 3.5 is without prejudice to any terms for earlier
payment that may be agreed between the Contractor and any Sub-Contractor.

C4. PAYMENT

Unless otherwise agreed and subject to the terms of this Contract, the Council shall
pay for Services delivered any valid and undisputed sums due to the Contractor in
cleared funds within thirty (30) days of receipt of a valid and undisputed invoice.

In the event that the Council requires additional information from the Contractor to verify
and validate an invoice received from the Contractor, payment of valid and undisputed
sums shall be made within thirty (30) days of receipt of such supporting documentation
from the Contractor.
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C4.3

C4.4

C4.5

C4.6

CsS.

The Council shall make all payments to the Contractor via the bankers’ automated
clearing service (BACS).

Except for reasons beyond the Council's control, where the Council has not made
payment to the Contractor by the due date, the Council shall upon written request by the
Contractor pay interest to the Contractor on any amount outstanding at the statutory level.
The Parties agree that such a rate is a substantial contractual remedy for the purposes of
the Late Payment of Commercial Debts (Interest) Act 1998 and such interest shall be
payable from the due date for payment until payment is actually made.

Wherever under the Contract or any other contract between the Parties any sum of money
is recoverable from or payable by the Contractor (including any sum which the Contractor
is liable to pay to the Council in respect of any breach of the Contract), the Council may
unilaterally deduct that sum from any sum then due, or which at any later time may
become due to the Contractor, under the Contract.

Any overpayment by either Party, whether of the Contract Price or VAT or otherwise,
shall be a sum of money recoverable by that Party who made the overpayment from
the Party in receipt of the overpayment.

TAXATION, NATIONAL INSURANCE AND EMPLOYMENT LIABILITIES

The Parties acknowledge and agree that the Contract constitutes a contract for the
provision of services and not a contract of employment. The Contractor shall at all times
indemnify the Council and keep the Council indemnified in full from and against all
claims, proceedings, actions, damages, costs, expenses, liabilities and demands
whatsoever and howsoever arising by reason of any circumstances whereby the
Council is alleged or determined to have been assumed or imposed with the liability or
responsibility for the Staff (or any of them) as an employer of the Staff and/or any
liability or responsibility to HM Revenue or Customs as an employer of the Staff whether
during the Contract Period or arising from termination or expiry of the Contract.

PART D - TERMINATION AND CONSEQUENCES OF TERMINATION

D1.

D11

TERMINATION ON INSOLVENCY OR RELATED EVENTS

Without affecting any other right or remedy available to it, the Council may terminate
this Contract with immediate effect by giving written notice to the Contractor if:
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D2.

D2

a) the Contractor suspends, or threatens to suspend, payment of its debts or is
unable to pay its debts as they fall due or admits inability to pay its debts; or

b) the Contractor commences negotiations with all or any class of its creditors with
a view to rescheduling any of its debts, or makes a proposal for or enters into
any compromise or arrangement with its creditors; or

C) a petition is filed, a notice is given, a resolution is passed, or an order is made,

for or in connection with the winding up of the Contractor; or

d) an application is made to court, or an order is made, for the appointment of an
administrator, or if a notice of intention to appoint an administrator is given or if
an administrator is appointed, over the Contractor; or

e) the holder of a qualifying floating charge over the assets of the Contractor has
become entitled to appoint or has appointed an administrative receiver;
or

f) a person becomes entitled to appoint a receiver over the assets of the
Contractor or a receiver is appointed over the assets of the Contractor; or

Q) a creditor or encumbrancer of the Contractor attaches or takes possession of,
or a distress, execution, sequestration or other such process is levied or
enforced on or sued against, the whole or any part of the Contractor's assets

and such attachment or process is not discharged within ten (10) days; or
h) any event occurs, or proceeding is taken, with respect to the Contractor in any
jurisdiction to which it is subject that has an effect equivalent or similar to any
of the events mentioned in this Clause; or
i) the Contractor suspends or ceases, or threatens to suspend or cease, carrying

on all or a substantial part of its business.

TERMINATION ON CHANGE OF CONTROL

The Contractor shall notify the Council immediately if the Contractor undergoes a
change of Control. The Council may terminate the Contract by notice in writing with
immediate effect within six (6) Months of:

a) being notified that a change of Control has occurred; or

b) where no natification has been made, the date that the Council becomes aware
of the change of Control,
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D3.

D3.1

D3.2

D3.3

D3.4

DA4.

but shall not be permitted to terminate where an Approval was granted before the
change of Control.

TERMINATION ON DEFAULT

Without prejudice to Clause D3.2 the Council may terminate the Contract by
giving written notice to the Contractor with immediate effect if the Contractor
commits a Default and if:

a) the Contractor has not remedied the Default to the satisfaction of the
Council within twenty (20) Working Days, or such other period as may be
specified by the Council, after issue of a notice specifying the Default and
requesting it to be remedied,; or

b) the Default is not, in the opinion of the Council, capable of remedy.

Notwithstanding Clause D3.1 the Council may terminate the Contract by giving
written notice to the Contractor with immediate effect if:

a) the Contractor repeatedly breaches any of the terms of this Contract in
such a manner as to reasonably justify the opinion that its conduct is
inconsistent with it having the intention or ability to give effect to the terms
of this Contract; or

b) if any of the provisions of Regulation 73(1) of the Public Contracts
Regulations 2015 (the “Regulations”) apply or would apply if the Contract
had been a public contract awarded pursuant to the Regulations; or

C) any warranty given by the Contractor in this Contract is found to be untrue
or misleading; or

d) the Contractor fails to meet any Key Performance Indicators (if
applicable) in three (3) consecutive Performance Management Periods.

If the Council fails to pay the Contractor valid and undisputed sums of money
when due, the Contractor shall notify the Council in writing of such failure to pay.
If the Council fails to pay such valid and undisputed sums within ninety (90)
Working Days of the date of such written notice, the Contractor may terminate
the Contract in writing with immediate effect, provided that such right of
termination shall not apply where the failure to pay is due to the Council
exercising its rights under this Contract to recover sums from the Contractor.

In respect of any right of the Council to terminate the Contract pursuant to
Clause D1 (Termination on Insolvency and Other Events) or Clause D2
(Termination on Change of Control) or Clause D3 (Termination on Default), the
Council may in its absolute discretion elect to terminate the Contract in whole
or in part.

TERMINATION FOR CONVENIENCE
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D4.1

D5.

D5.1

f)
9)
h)

)

D6.

D6.1

The Council may terminate this Contract at any time by giving three (3) Months'
written notice to the Contractor.

TERMINATION EVENTS

Without affecting any other right or remedy available to it, the Council may
terminate this Contract with immediate effect by giving written notice to the
Contractor if:

the Contractor is convicted of a criminal offence which the Council deems relevant to
the performance of the Services; or

there is a risk or a belief by the Council, that reputational damage to the Council
will occur as a result of the Contract continuing: or

pursuant to Clause B12.2; or

pursuant to Clause G3.7 of the Contract and the Council elects to terminate the
Contract pursuant to the procedure in Clause G3.8 (Prevention of Prohibited
Acts, Fraud, Bribery and Corruption); or

the Contract has been subject to a substantial variation which does not comply
with the principles of variation in Clause H1.3 and the Council elects to
terminate the Contract pursuant to Clause H1.7 or Clause H1.5(e)(Contract
Variation); or

pursuant to Clause H7.3 (Force Majeure); or

pursuant to Clause H9.3 (Conflict of Interest); or

pursuant to Clause F3.9 (Data Protection); or

the Contractor, at the time that the Tender was awarded, had been convicted
of any one or more of the mandatory grounds for exclusion from participation
in the Tender as set out in Regulation 57 of PCR 2015; or

the Tender should not have been awarded to the Contractor in view of a serious

infringement of the PCR 2015 that has been declared by a court of competent
jurisdiction.

CONSEQUENCES OF TERMINATION OR EXPIRY

Subject to Clauses D6.2 and D6.3, where the Council terminates the Contract
in whole or in part, the Council shall be liable to pay to the Contractor only such
elements of the Contract Price, if any, that have been properly incurred or
accrued in accordance with the Contract or the affected part of the Contract prior
to the time of termination provided that the Contractor evidences the same to
the satisfaction of the Council. If the termination or partial termination is not
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immediate then the Contractor shall take all reasonable steps to mitigate any
such costs. Where the Contractor holds insurance, the Contractor shall reduce
its unavoidable costs by any insurance sums available.

D6.2 The Council shall not be liable under Clause D6.1 to pay any sum that:

a)

b)

was claimable under insurance held by the Contractor, and the
Contractor has failed to make a claim on its insurance, or has failed to
make a claim in accordance with the procedural requirements of the
insurance policy; or

when added to any sums paid or due to the Contractor under the
Contract, exceeds the total sum that would have been payable to the
Contractor if the Contract had not been terminated before the expiry of
the Contract Period.

D6.3 The Council shall:

a)

b)

d)

be entitled to recover from the Contractor (or its representative as the
case may be) such elements of the Contract Price, if any, that have been
paid in advance for Services that have not been delivered at the date of
termination;

be entitled to recover from the Contractor as a debt the cost reasonably
incurred of making other arrangements, including those associated with
appointing a Replacement Contractor, and any additional expenditure
incurred by the Council throughout the remainder of the Contract Period
provided that the Council shall take all reasonable steps to mitigate such
additional expenditure;

not be obliged to make any further payments to the Contractor until the
Council has established the final cost of making any alternative
arrangements or appointing a Replacement Contractor (if applicable);

include costs associated with the time spent by its officers in terminating
the Contract and making alternative arrangements for the supply of
Services or any part of them when assessing the costs;

in the event that any sum of money owed by the Contractor to the Council
exceeds any sum of money owed by the Council to the Contractor under
this Contract then the Council shall, at its sole discretion, be entitled to
deduct that sum from any current or future contract between the Parties;
and

be entitled to recover any debt owed by the Contractor to the Council
through the courts of England and Wales or any other relevant
jurisdiction.

D6.4 On termination of the Contract for any reason the Contractor shall:
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b)

d)

9)

immediately return to the Council all Confidential Information, Personal
Data and the Council's Intellectual Property in its possession or in the
possession or under the control of any permitted contractors or Sub-
Contractors, which was obtained or produced in the course of providing
the Services;

immediately deliver to the Council all Property (including materials,
documents, information and access keys) provided to the Contractor
under Clause B5 (Property). Such property shall be handed back in good
working order and in accordance with Clause B5.1;

assist and co-operate with the Council to ensure an orderly transition of
the provision of the Services to any Replacement Contractor and/or the
completion of any work in progress;

promptly provide all information concerning the provision of the Services
which may reasonably be requested by the Council for the purposes of
adequately understanding the manner in which the Services have been
provided or for the purpose of allowing the Council or the Replacement
Contractor to conduct due diligence;

grant a licence to the Council or its appointed agents to enter (for the
purpose of recovery) any premises of the Contractor where any of the
aforementioned items in this Clause may be held;

permit the Council to acquire such of the Equipment owned by the
Contractor in accordance with the provisions of the Specification. If no
such mechanism has been provided, then the Council may elect to
purchase the Property at market valuation or book value (whichever is
the lesser); and

ensure that where the Contractor has leased any Equipment, the
document between the Contractor and the third party shall contain
provisions permitting the assignment of the benefit of such lease to either
the Replacement Contractor or the Council as the case may be on terms
no less favourable than those contained in the lease between the
Contractor and such third party at the Council’s discretion.

D6.5 Except as otherwise expressly provided in the Contract, termination or expiry of
the Contract shall be without prejudice to any rights, remedies or obligations
accrued under the Contract before termination or expiration and nothing in the
Contract shall prejudice the right of either Party to recover any amount
outstanding at such termination or expiry.

D7. DISPUTE RESOLUTION PROCEDURE

D7.1 If adispute arises out of or in connection with this Contract or the performance,
validity or enforceability of it then the Parties shall follow the procedure set out
in this Clause:
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D7.2

DS8.

D8.1

a) either Party shall give to the other written notice of the Dispute, setting
out its nature and full particulars (the “Dispute Notice”), together with
relevant supporting documents. On service of the Dispute Notice, the
Authorised Officer and the Contract Manager shall attempt in good faith
to resolve the Dispute;

b) if the Authorised Officer and the Contract Manager are for any reason
unable to resolve the Dispute within twenty (20) Working Days of service
of the Dispute Notice, the Dispute shall be referred to their respective
senior managers who shall attempt in good faith to resolve it;

C) if the Dispute is not resolved within twenty (20) Working Days of it being
referred to the senior managers, the Parties will attempt to settle it by
mediation in accordance with the policies adopted by the Civil Mediation
Council. Unless otherwise agreed between the parties, the mediator shall
be nominated by the Civil Mediation Council. To initiate the mediation, a
Party shall serve notice in writing to the other party to the Dispute,
requesting a mediation. The Parties shall endeavour to commence the
mediation no later than thirty (30) Working Days after the date of the
request for mediation.

The commencement of a Dispute or mediation shall not prevent the parties
commencing or continuing court proceedings in relation to the Dispute and
Clause H12 (Governing Law and Jurisdiction) Clause shall apply at all times.
SURVIVAL

The Clauses which shall survive expiry or termination of this Contract are:

Clause D6 Consequences of Termination and Expiry;

Clause D7 Dispute Resolution Procedure;
Clause E2 Liability

Clause F1 Intellectual Property;
Clause F2 Confidentiality and Publicity;
Clause F3 Data Protection;
Clause F4 Freedom of Information and Environmental Information
Regulations;

Clause F6 Record Keeping, Audit Access and Monitoring;
Clause G3 Prevention of Prohibited Acts, Fraud, Bribery and Corruption;

Clause G5 TUPE and Re-Tendering;
Clause H5 Severance;
Clause H11 Non Solicitation;
Clause H12 Governing Law and Jurisdiction; and

Schedule 6

PART E — INSURANCE AND LIABILITIES

El.

INSURANCE

15478629-1





El.1l

E1.2

E1.3

El4

E1.5

E1.6

E1.7

E1.8

E1.9

The Contractor shall at its own cost effect and maintain with a reputable insurance
company the Required Insurances with, as a minimum, the levels of cover as set out in
the Contract Particulars. The limits referred to shall be in respect of any one occurrence
of employer’s liability, any one claim for public liability and any one period of insurance
for products liability (if required). The Contractor shall cause any Sub-Contractor to take
out and maintain such insurance and shall remain responsible for ensuring that any
Sub—Contractor maintains insurance commensurate to the Required Insurances for the
duration of the Contract. The obligations in this Clause E1.1 shall not affect the
Contractor’s liability for the acts and omissions of Sub-Contractors pursuant to Clause
H6.3.

The cover under the Required Insurances shall be in respect of all risks which
may be incurred by the Contractor, arising out of the Contractor's performance of the
Contract, including death or personal injury, loss of or damage to property or any other
loss and shall be for an unlimited number of claims in any one (1) period of insurance.
Such policies shall include cover in respect of any financial loss arising from any advice
given or omitted to be given by the Contractor.

The Contractor shall give the Council, on request, copies of all insurance policies
consisting of the Required Insurances or a broker's verification of insurance to
demonstrate that the Required Insurances are in place, together with receipts or other
evidence of payment of the latest premiums due under those policies.

If, for whatever reason, the Contractor fails to give effect to and maintain the Required
Insurances, the Council may make alternative arrangements to protect its interests and
may recover the costs of such arrangements from the Contractor.

The terms of any insurance shall not relieve the Contractor of any liabilities under the
Contract.

The Contractor shall at all times take reasonable steps to minimise and mitigate any
loss for which the Council is entitled to bring a claim against the Contractor.

The Contractor shall not take any action or fail to take any reasonable action or permit
anything to occur in relation to it which would entitle any insurer to refuse to pay any
claim under any insurance policy maintained pursuant to Clause E1.1.

Self-insurance shall not be accepted unless previously authorised in writing by the
Council.

The Council reserves the right at its sole discretion to reasonably require that the
minimum insurance amounts be revised on review should this be deemed necessary
by the Council.
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E 1.10 Failure by the Contractor to comply with its obligations under this Clause may be

E2.
37.1

37.2

regarded as a material breach of this Contract and Clause D3 shall apply

LIABILITY
E2.1 Nothing in the Contract or this Clause E2 shall be construed to limit or
exclude either Party's liability for:

a) death or personal injury caused by its negligence; or
b) fraud or fraudulent misrepresentation; or

c) any breach of any obligations implied by section 12 of the Sale of Goods
Act 1979 or section 2 of the Supply of Goods and Services Act 1982.

E2.2 Subject to Clause E2.1, the Contractor’s total aggregate liability in respect of the

37.3

37.4

37.5
a)
b)
c)
d)

indemnities in Clauses C2.2 (VAT), C5 (Taxation, National Insurance and Employment
Liability), Clause F1.5 (Intellectual Property), Clause F3 and Schedule 5 (Data
Protection) (and in each case, whether before or after the making of a demand pursuant
to the indemnities therein) shall be unlimited.

E2.3  The Contractor shall indemnify and keep indemnified the Council in full
from and against all claims, proceedings, actions, damages, costs, expenses
and any other liabilities whatsoever howsoever arising out of, or in consequence
of, the supply, or late or purported supply, of the Services or the performance
or non-performance by the Contractor or Staff of its obligations under the
Contract or the presence of the Contractor or any Staff on the Premises,
including in respect of any death or personal injury, loss of or damage to
property, financial loss arising from any advice given or omitted to be given by
the Contractor or Staff, or any other loss which is caused directly or indirectly
by any act or omission of the Contractor or Staff. The Contractor shall not be
responsible for any injury, loss, damage, cost or expense if and to the extent
that it is caused by the negligence or wilful misconduct of the Council or by
breach by the Council of its obligations under the Contract.

E2.4  Subject to Clause E2.1 and Clause E2.3, the liability of the Council will
be limited to the amount paid to the Contractor for the Services provided in the
previous Contract Year or if there is no previous Contract Year the amount paid
in the current Contract Year.

E2.5 In no event shall either Party be liable to the other for any:
loss of profits;

loss of business;

loss of revenue; or

loss of or damage to goodwill.
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37.6

E2.6  The Council may, among other things, recover as a direct loss:

37.7 a) any additional operational and/or administrative expenses including fines

E2.7

arising from the Contractor’s Default;

37.8 b) any wasted expenditure or charges rendered unnecessary
and/or incurred
by the Council arising from the Contractor's Default; and

37.9 C) the additional cost of any replacement services for the

remainder of the

Contract Period following termination of the Contract as a result of a
Default by the Contractor.

The Contractor shall fully indemnify and the keep the Council fully indemnified at all
times against any liability arising under this Clause E2 Liability which is Uninsurable.

37.10E2.8  Nothing in the Contract shall impose any liability on the Council in respect

E2.9

of any liability incurred by the Contractor to any other person, but this shall not
be taken to exclude or limit any liability of the Council to the Contractor that may
arise in Law by virtue of either a breach of the Contract or by negligence on the
part of the Council, or the Council's employees, servants or agents.

The Contractor shall be responsible as against the Council for the acts or omissions of
Staff and any Sub-Contractor as if they were the acts or omissions of the Contractor.

37.11PART F - PROTECTION OF INFORMATION
37.12F1. INTELLECTUAL PROPERTY

F1.1

F1.2

F1.3

F1.4

The Council shall retain ownership of all its Intellectual Property Rights in any
specifications, instructions, plans, data, drawings, databases, patents, patterns,
models, designs or other material provided to the Contractor by the Council.

Any Intellectual Property Rights created as a result of the Services, including
those prepared or created by or on behalf of the Contractor (including Works
and Inventions), shall belong to the Council unless the Authorised Officer has
given Approval otherwise.

The Contractor hereby grants, or shall procure the direct grant, to the Council
(at no cost to the Council) of a perpetual, royalty free, irrevocable and non-
exclusive licence of its Intellectual Property Rights, and shall allow the Council
to use the Intellectual Property Rights for any purpose relating to the exercise
of the business or function of the Council provided in each case that such rights
shall not extend to the commercial exploitation of the Contractor’s Intellectual
Property Rights. This licence shall include the right to sub-licence to a third
party (including, for the avoidance of doubt, any Replacement Contractor or
other third party invited by the Council to participate in a tendering process for
the award of a contract to deliver replacement services).

The Contractor shall obtain necessary approvals before using any material, in
relation to the performance of the Contract which is or may be subject to any
third party Intellectual Property Rights.
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F1.5

F1.6

F2.

F2.1

F2.2

i

Vi)

vii)

viii)

iX)

The Contractor shall indemnify the Council against all claims, demands, actions,
costs, expenses (including legal costs and disbursements on a solicitor and
client basis), losses and damages arising from or incurred by reason of any
infringement or alleged infringement (including the defence of such alleged
infringement) of any Intellectual Property Rights by the availability of the
Services, except to the extent that they have been caused by or contributed to
by the Council's acts or omissions.

At the termination of the Contract the Contractor shall at the request of the
Council immediately return to the Council all materials, work or records held in
relation to the Services, including any back-up media.

CONFIDENTIALITY AND PUBLICITY

Subject to Clause F2.2, the Parties shall keep confidential the Confidential
Information of the other Party and shall use all reasonable endeavours to
prevent their Staff, Sub-Contractors and/or representatives from making any
disclosure to any person of any matters relating thereto both during the Contract
Period and for a period of 6 years following termination or expiry of the Contract.

Clause F2.1 shall not apply to any disclosure of information:

)] required by any applicable law, provided that Clause F4 (Freedom of
Information and Environmental Information Regulations) shall apply to
any disclosure required under the FOIA or the EIR;

1)) that is reasonably required by persons engaged by a Party in the
performance of such Party's obligations under this Contract;

that is reasonably required by the Council,

where a Party can demonstrate that such information is already generally
available and in the public domain otherwise than as a result of a breach of
Clause F2.1;

by the Council of any document to which it is a party and which the parties to
this Contract have agreed contains no Confidential Information;

to enable a determination under Clause D7 (Dispute Resolution Procedure);

which is already lawfully in the possession of the receiving Party, before its
disclosure by the disclosing Party, and the disclosing Party is not under any
obligation of confidence in respect of that information;

by the Council to any other department, office or agency of the government,
provided that the Council informs the recipient of any duty of confidence owed
in respect of the Confidential Information; and

by the Council relating to this Contract and in respect of which the Contractor
has given its prior written consent to disclosure.
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37.13F2.3  On or before the expiry of the Contract, the Contractor shall ensure that
all documents and/or computer records in its possession, custody or control
which contain Confidential Information or relate to personal information of the
Council’'s employees, rate-payers or service users, are delivered up to the
Council and, where applicable and with the Council’'s Approval undergo
Certified Data Wiping.

37.14F2.4  The Contractor shall not make any press announcements or publicise
the Contract in any way without the Council's Approval.

37.15F2.5 The Council shall be entitled to publicise the Contract in accordance with
any legal obligation on the Council, including pursuant to FOIA, EIR or to any
examination of the Contract by the Auditor.

37.16F2.6  The Contractor shall not do anything, or cause anything to be done,
which may damage the reputation of the Council or bring the Council into
disrepute.

37.17F3. DATA PROTECTION

F3.1 With respect to the Parties’ rights and obligations under this Contract and the Data
Protection Legislation, the Parties acknowledge that the Council is a Controller and that
the Contractor is a Processor.

F3.2 The Contractor shall (and shall ensure that any sub-contractor or third party shall)
comply at all times with the Data Protection Legislation and the obligations of a
Processor in respect of Personal Data belonging to the Council and shall not
perform its obligations under this Contract in any such way as to cause the Council
to breach its obligations under the Data Protection Legislation.

F3.4 Schedule 5 shall apply.

F3.3 Failure by the Contractor to comply with its obligations under this Clause F3 and Schedule
5 may be regarded as a material breach of the Contract.

F4. FREEDOM OF INFORMATION AND ENVIRONMENTAL INFORMATION
REGULATIONS

F4.1 The Contractor acknowledges that the Council is subject to the requirements of the FOIA
and the EIR. The Contractor shall:

@ provide all necessary assistance and cooperation as reasonably requested by the
Council to enable the Council to comply with its obligations under the FOIA and
EIR;
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F4.2

F5.

F5.1

F5.2

F6.

F6.1

F6.2

F6.3

(b) transfer to the Council all Requests for Information relating to this Contract that it
receives as soon as practicable and in any event within two (2) Working Days of
receipt;

(©) provide the Council with a copy of all Information belonging to the Council
requested in the Request for Information which is in its possession or control in
the form that the Council requires within five (5) Working Days (or such other
period as the Council may reasonably specify) of the Council's request for such
Information; and

(d) not respond directly to a Request for Information without Approval.

The Contractor acknowledges that the Council may be required under the FOIA and EIR
to disclose information (including Confidential Information) without consulting or obtaining
consent from the Contractor. The Council shall take reasonable steps to notify the
Contractor of a Request for Information (in accordance with the Secretary of State's
section 45 Code of Practice on the Discharge of the Functions of Public Authorities under
Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do
so but (notwithstanding any other provision in this Contract) the Council shall be
responsible for determining in its absolute discretion whether any information is exempt
from disclosure in accordance with the FOIA and/or the EIR.

DISCRIMINATION

The Contractor shall not unlawfully discriminate within the meaning and scope of any
Law, enactment, order or regulation relating to discrimination (whether in race, gender,
religion, disability, sexual orientation, age or otherwise).

The Contractor shall take all reasonable steps to secure the observance of Clause F5
(Discrimination) by its Staff.

RECORD KEEPING, AUDIT ACCESS AND MONITORING

The Contractor shall keep and maintain until six (6) years after the end of the Contract
Period (or as long a period as may either be agreed between the Parties or as required
by Law), full and accurate records and accounts of the operation of the Contract
including the Services provided under it, the Contract entered into with the Council and
the amounts paid by the Council.

The Contractor shall keep the records and accounts referred to in Clause F6.1 in
accordance with good accountancy practice.

The Contractor shall on request afford the Council, the Council's representatives and/or
the Auditor such access to records and accounts as may be required by the Council
from time to time.
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F6.4

F6.5

F6.6

F6.7

38.

The Contractor shall provide such records and accounts (together with copies of the
Contractor's published accounts) requested under this Clause during the Contract
Period and for a period of six (6) years after the expiry of the Contract Period to the
Council and/or the Auditor.

The Council shall use reasonable endeavours to ensure that the conduct of each audit
does not unreasonably disrupt the Contractor or delay the provision of the Services,
except insofar as the Contractor accepts and acknowledges the conduct of audits
carried out by the Auditor is outside of the control of the Council.

The Contractor shall on demand provide the Auditor (and/or representatives of the
Council) with all reasonable co-operation and assistance in relation to each audit,
including:

a) all information requested by the Council within the scope of the audit;
b) reasonable access to sites controlled by the Contractor and to Equipment used

in the provision of the Services; and
C) access to Staff.

The Parties agree that they shall bear their own respective costs and expenses incurred
in respect of compliance with their obligations under this Clause unless the audit
reveals a material Default by the Contractor in which case the Contractor shall
reimburse the Council for the Council's reasonable costs incurred in relation to the
audit.

F7. REPLACEMENT OF CORRUPTED DATA

If, through any Default of the Contractor, data transmitted or processed in
connection with the Contract is either lost or sufficiently degraded as to be
unusable, the Contractor shall be liable for the cost of reconstitution of that data
and shall reimburse the Council in respect of any charge levied for its
transmission and any other costs charged in connection with such Default.

PART G — OBLIGATIONS INCLUDING STATUTORY OBLIGATIONS

G1.

G2.

HEALTH AND SAFETY

The Contractor shall comply, and it shall procure that all Staff shall comply, with
all health and safety legislation in force and any health and safety policies of the
Council as supplied by the Authorised Officer.

CORPORATE REQUIREMENTS

G2.1 Where identified to the Contractor as being relevant to the Contract, the

Contractor shall be obliged to comply with, and shall ensure that Staff shall
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G3.

G3.1

G3.2

G3.3

G3.4

comply with, such relevant policies of the Council in addition to any policies
available from time to time on the Council’'s website which may be relevant to:

a) equality, social value and diversity policies;
b) health and safety policies;
C) safeguarding policies;
d) sustainability policies;
e) information security rules;

f) whistleblowing and/or confidential reporting policies;

Q) all site rules relevant to the fulfilment of the Contractor’s obligations in
the performance of the Services;

h) Modern Slavery; and
)] rules preventing bribery by person’s associated with the Council and the
Council’'s procedures to prevent bribery by persons associated with

Contractors delivering services to the Council.

PREVENTION OF PROHIBITED ACTS, FRAUD, BRIBERY AND
CORRUPTION

The Contractor:

a) shall not, and shall procure that the Staff shall not, in connection with this
Contract, commit a Prohibited Act; and

b) warrants, represents and undertakes that it is not aware of any financial
or other advantage being given to any person working for or engaged by
the Council, or that an agreement has been reached to that effect, in
connection with the execution of this Contract, excluding any
arrangement of which full details have been disclosed in writing to the
Council before execution of this Contract.

The Contractor shall have a policy or policies (which shall be disclosed to the
Council on request) to prevent any Staff from committing a Prohibited Act and
shall enforce it where appropriate.

The Contractor warrants that it has not paid a commission nor agreed to pay
any commission to any employee or representative of the Council by the
Contractor or on the Contractor’s behalf.

If any breach of this Clause is suspected or known, the Contractor shall notify
the Council immediately.
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G3.5

G3.6

G3.7

G3.8

G3.9

G3.10

G3.11

If the Contractor notifies the Council that it suspects or knows that there may
be a breach of this Clause G3, the Contractor shall respond promptly to the
Council's enquiries, co-operate with any investigation, and allow the Council
to audit books, records and any other relevant documents. This obligation shall
continue for six (6) years following the expiry or termination of this Contract.

The Contractor shall:

a) if requested, provide the Council with any reasonable assistance, at the
Council's reasonable cost, to enable the Council to perform any activity
required by any relevant Regulatory Body, government or agency in any
relevant jurisdiction for the purpose of compliance with the Bribery Act
2010; and

b) within fifteen (15) Working Days of the Commencement Date, and
annually thereafter, certify to the Council in writing (such certification to
be signed by an officer of the Contractor) compliance with this Clause G3
(Prevention of Prohibited Acts, Fraud, Bribery and Corruption) by the
Contractor and all persons associated with it or other persons who are
supplying goods or services in connection with this Contract. The
Contractor shall provide such supporting evidence of compliance as the
Council may reasonably request.

The Council may terminate this Contract by written notice with immediate
effect if the Contractor or its Staff (in all cases whether or not acting with the
Contractor's knowledge) breaches any provisions of this Clause G3.

Any notice of termination under this Clause must specify:
a) the nature of the Prohibited Act;

b) the identity of the party whom the Council believes has committed the
Prohibited Act; and

c) the date on which this Contract will terminate.

Notwithstanding the terms of Clause D7 (Dispute Resolution Procedure) any
Dispute relating to the interpretation of this Clause or the amount or value of
any gift, consideration or commission, shall be determined by the Council and
its decision shall be final and conclusive.

ANY TERMINATION UNDER THIS CLAUSE SHALL BE WITHOUT PREJUDICE TO ANY RIGHT
OR REMEDY THAT HAS ALREADY ACCRUED, OR SUBSEQUENTLY ACCRUES, TO THE
COUNCIL.

If there is any breach of this Clause by the Contractor the Council may report
the incident to the relevant Regulatory Body.
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G4.

G4.1

G4.2

G4.3

G4.4

G5.

G5.1

G5.2

G5.3

G5.4

LAW AND CHANGE IN LAW

The Contractor shall comply at all times with the Law in its performance of the
Contract.

If a Change in Law, which was not reasonably foreseeable at the
Commencement Date, has a direct effect upon the Contract Price the
Contractor may notify the Council in writing of the full implication of the Change
in Law, how it will impact on the Contract Price and request a price change.

If the request for a change to the Contract Price pursuant to this Clause G4
(Law and Change in Law) is refused or is not acted upon by the Council within
seven (7) Working Days of notification, the Contractor may request a meeting
and the Parties shall meet within ten (10) Working Days of this request to
discuss the full implications of the Change in Law on the Contract Price. If the
Parties, within ten (10) Working Days of this meeting, have not agreed the
occurrence or the impact of the Change in Law, the Parties will need to follow
the Dispute Resolution Procedure.

Any agreed additional sums payable as a result of the operation of this Clause
shall result in an amended Contract Price provided that such variation to the
Contract is in accordance with Clause (H1 Variation). For the avoidance of
doubt nothing in this Contract is intended to allow the Contractor double
recovery of any increase in costs.

TUPE, PENSIONS AND RE-TENDERING

In the event of expiry or termination of this Contract or whenever reasonably
requested by the Council in preparation for tendering arrangements the
Contractor will provide the Council with such assistance as the Council may
require and provide at no cost to the Council any information the Council
(whether on its own account or on behalf of any potential or confirmed
Replacement Contractor) may request in relation to the Staff including but not
limited to, providing employee liability information as required under
Regulation 11 of TUPE.

The Contractor authorises the Council to pass any information supplied to any
Replacement Contractor or potential Replacement Contractor and the
Contractor will secure all necessary consents from relevant employees in order
to do this.

The Contractor will keep the Council and any Replacement Contractor
indemnified in full against all liabilities arising directly or indirectly in connection
with any breach of this clause or inaccuracies in or omissions from the
information provided.

The provisions of Schedule 6 shall apply in relation to pensions.
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PART H - GENERAL PROVISIONS

H1.

H1.1

H1.2

H1.3

H1.4

H1.5

H1.6

H1.7

H2.

H3.

CONTRACT VARIATION

No variation to the Contract is valid unless it is in writing and signed by the
Council and the Contractor.

The Council shall be entitled to issue to the Contractor in writing a variation
request requiring the addition, suspension, reduction or cessation of provision
of any Services and/or the provision of Services in an emergency.

Any variation to the Contract shall adhere to the following principles:

(a) the scope and nature of possible modifications or options and conditions
of use stated in the Specifications;

(b) the variation shall not alter the overall nature of the Services or the
Contract; and

(c) the requirements of Regulation 72 of the Public Contract Regulations 2015
(as amended) (where relevant).

The Contractor shall notify the Council of the associated proposed charge,
calculated in accordance with and pro-rata the rates and prices used to
calculate the Contract Price, for effecting the requested variation.

If the Contractor is unable to provide the variation to the Services or where the
Parties are unable to agree a change to the Contract Price, the Council may:

a) agree that the Parties continue to perform their obligations under the
Contract without the variation; or

b) terminate the Contract with immediate effect.

If the Parties agree a variation, the Contractor shall carry out such variation
and be bound by the same provisions so far as is applicable, as though such
variation was stated in the Contract.

Notwithstanding any provision in this clause H1 the Council may decide in its
absolute discretion acting reasonably that it shall instead of processing a
variation of the Contract proceed with termination pursuant to clause D5.1(e).

RIGHTS AND REMEDIES

The rights and remedies provided under this Contract are in addition to, and
not exclusive of, any rights or remedies provided by law.

THIRD PARTY RIGHTS
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H3.1

H3.2

H4.

H4.1

H4.2

H5.

H6.

H6.1

H6.2

H6.3

H6.4

Save as provided in Schedule 6, a person who is not a party to this Contract
shall not have any rights under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this Contract.

The rights of the parties to terminate, rescind or agree any variation, waiver or
settlement under this Contract are not subject to the consent of any other
person.

WAIVER

A failure or delay by a party to exercise any right or remedy provided under
this Contract or by Law shall not constitute a waiver of that or any other right
or remedy, nor shall it prevent or restrict any further exercise of that or any
other right or remedy. No single or partial exercise of any right or remedy
provided under this Contract or by Law shall prevent or restrict the further
exercise of that or any other right or remedy.

A waiver of any right or remedy under this Contract or by Law is only effective
if given in writing and served in accordance with the notice provisions and shall
not be deemed a waiver of any subsequent breach or default.

SEVERANCE

If any provision or part-provision of this Contract is or becomes invalid, illegal
or unenforceable, it shall be deemed modified to the minimum extent
necessary to make it valid, legal and enforceable. If such modification is not
possible, the relevant provision or part-provision shall be deemed deleted. Any
modification to or deletion of a provision or part-provision under this Clause H5
Severance shall not affect the validity and enforceability of the rest of this
Contract.

ASSIGNMENT, SUB-CONTRACTING AND RESPONSIBILITY

The Contractor shall not assign, novate, sub-contract or in any other way
dispose of the Contract or any part of it without Approval.

Where the Council has provided Approval to the placing of Sub-Contracts,
copies of each Sub-Contract shall (and/or any additional information requested
by the Council in relation to the Sub-Contractor shall) be supplied to the
Council as soon as reasonably practicable following a request from the Council
in relation to the same.

Sub-contracting any part of the Contract shall not relieve the Contractor of any
of its obligations or duties under the Contract.

The Contractor shall be responsible for the acts and omissions of its Sub-
Contractors as though they are its own.
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H6.5

H6.6

H6.7

H6.7.1

H6.7.2

H6.7.3

H7.

H7.1

H7.2

H7.3

The Council shall have the absolute right to require the Contractor to replace
a Sub-Contractor for any reason whatsoever whether or not there are
compulsory or non-compulsory grounds for doing so.

The Council may assign, novate or otherwise dispose of its rights and
obligations under the Contract or any part thereof to:

a) any other body established by the Crown or under statute to substantially
perform any of the functions that had previously been performed by the
Council; or

b) any private sector body which substantially performs the functions of the
Council; or

c) any other body established by the Council to substantially perform any of
the functions that had previously been performed by the Council; or

(d) asrequired by Law.

provided that any such assignment, novation or other disposal shall not
increase the burden of the Contractor's obligations under the Contract.

In respect of Sub-Contractors, the following shall apply:

prior to the Commencement Date, the Contractor shall inform the Council of
the name, contact details, legal representatives and if relevant, the European
Single Procurement Document, of each Sub-Contractor;

any changes to the information notified to the Council pursuant to Clause H
6.7.1 including any change to the Sub-Contractor engaged by the Contractor
in the provision of the Services; and

the Council shall have the absolute right to require the Contractor to replace a
Sub-Contractor for any reason whatsoever whether or not there are
compulsory or non- compulsory grounds for doing so pursuant to Regulation
57 of the Public Contracts Regulations 2015 (as amended).

FORCE MAJEURE

Neither Party shall be liable for failure to perform its obligations under the
Contract if such failure results from Force Majeure.

The Council shall be entitled to, totally or partially, suspend the date or dates
for delivery of the Services until the circumstances of the Force Majeure have
ceased. The suspension shall not give rise to any claim by the Contractor
against the Council nor entitle the Contractor to terminate the Contract.

If a Force Majeure Event prevents either Party from performing its obligations
under the Contract in any material respect for a continual period of sixty (60)
days, then without prejudice to any accrued rights or remedies under the
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H8.

H8.1

H8.2

H8.3

H8.4

HO.

H9.1

H9.2

H9.3

Contract, either Party may terminate the Contract by notice in writing to the
other Party having immediate effect.

DISRUPTION AND BUSINESS CONTINUTY

The Contractor shall take reasonable care to ensure that in the performance
of its obligations under the Contract it does not disrupt the operations of the
Council, its employees or any other Contractor employed by the Council.

The Contractor shall immediately inform the Council of any actual or potential
industrial action, whether such action will be by their own employees or others,
which affects or might affect its ability at any time to perform its obligations
under the Contract.

If specified in the Specification, the Contactor shall (and will ensure that any Sub-
Contractor shall) during the Contract Period have a Business Continuity Plan in
place. The Contractor shall promptly provide (and shall ensure the Sub-
Contractor provides) the Council with its Business Continuity Plan upon demand.

On the occurrence of a Business Continuity Event, the Contractor shall invoke
the Business Continuity Plan, if required by the Council to do so.

CONFLICT OF INTEREST

THE CONTRACTOR SHALL TAKE APPROPRIATE STEPS TO ENSURE THAT NEITHER THE
CONTRACTOR NOR ANY STAFF ARE PLACED IN A POSITION WHERE (IN THE
REASONABLE OPINION OF THE COUNCIL), THERE IS OR MAY BE AN ACTUAL CONFLICT,
OR A POTENTIAL CONFLICT, BETWEEN THE PECUNIARY OR PERSONAL INTERESTS OF
THE CONTRACTOR OR STAFF AND THE DUTIES OWED TO THE COUNCIL UNDER THE
PROVISIONS OF THE CONTRACT.

THE CONTRACTOR SHALL PROMPTLY NOTIFY THE COUNCIL (AND PROVIDE FULL
PARTICULARS TO THE COUNCIL) IF ANY CONFLICT REFERRED TO IN CLAUSE H9.1
ARISES OR IS REASONABLY FORESEEABLE.

THE COUNCIL RESERVES THE RIGHT TO TERMINATE THE CONTRACT IMMEDIATELY BY
GIVING NOTICE IN WRITING TO THE CONTRACTOR AND/OR TO TAKE SUCH OTHER
STEPS IT DEEMS NECESSARY WHERE, IN THE REASONABLE OPINION OF THE COUNCIL,
THERE IS OR MAY BE AN ACTUAL CONFLICT, OR A POTENTIAL CONFLICT, BETWEEN THE
PECUNIARY OR PERSONAL INTERESTS OF THE CONTRACTOR AND THE DUTIES OWED
TO THE COUNCIL UNDER THE PROVISIONS OF THE CONTRACT. THE ACTIONS OF THE
COUNCIL UNDER THIS CLAUSE SHALL NOT PREJUDICE OR AFFECT ANY RIGHT OF
ACTION OR REMEDY WHICH SHALL HAVE ACCRUED OR SHALL THEREAFTER ACCRUE TO
THE COUNCIL.
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H10.

H11.

COSTS AND EXPENSES

Each of the Parties will pay their own costs and expenses incurred in
connection with the negotiation, preparation, execution, completion and
implementation of this Contract.

NON SOLICITATION

H11.1 For the duration of the Contract and for a period of twelve (12) months

H12.
38.1

38.2

H13

H14

H14.1

H14.2

thereafter neither the Council nor the Contractor shall:

a) employ or offer employment to any of the other Party's staff or staff who
have been associated with the procurement, the provision of and/or the
contract management of the Services without that other Party's prior
written consent; and/or

b) assist or procure any third party to employ or offer employment contrary
to this Clause H11.1.

GOVERNING LAW AND JURISDICTION

H12.1 This Contract and any dispute or claim arising out of or in connection with
it or its
subject matter or formation (including non-contractual disputes or claims) shall
be
governed by and construed in accordance with the laws of England and Wales
(as they apply in Wales).

H12.2 Each Party irrevocably agrees that the courts of England and Wales
(sitting in Wales) shall have exclusive jurisdiction to settle any dispute or
claim arising out of or in connection
with this Contract or its subject matter or formation (including non-contractual
disputes or claims).

WELSH LANGUAGE STANDARDS

The Contractor shall comply with the provisions of the Welsh Language Standards that
the Council are subject to in relation to the Services and any scheme or standards that
the Council shall have in force from time to time.

WELL-BEING OF FUTURE GENERATIONS (WALES) ACT 2015

The Contractor acknowledges that, under the Well-being of Future Generations
(Wales) Act 2015 the Council is required to consider how Services which the Council
procures, improves the economic, social and environmental well-being of the area of
the Council.

The Contractor shall, where relevant to the Services, co-operate with the Council in
relation to the Councils achievement of its well-being goals under the Well-being of
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H15

H15.1

Future Generations (Wales) Act 2015, including performing any obligations set out in
the Specification or Tender Documents.

SOCIAL VALUE AND WELSH NATIONAL TOMS

Newport City Council are committed to the delivery of Social Value through the delivery of
our services. The Council have adopted the Welsh National TOMs as a measurement and
reporting tool on how social value outcomes are being delivered by contractors engaged
in the delivery of goods and services to the Council.

The contractor shall for the duration of the contract;

a) Provide statistical reporting to the Council at agreed intervals for the duration of the

contract, against the measures agreed with the Contractor;

b) Engage with the Council to review the social value measures agreed at the

H16.

H16.1

H16.2

H16.3

H17

commencement of the contract, to seek out additional measures which can be included
in the statistical reporting detailed in H15.1 a);

Provide the Council such documentation as the Council may reasonably require in order
to verify the level of performance by the Contractor.

ANTI-SLAVERY

The contractor undertakes, warrants and represents that;
Neither the Contractor nor any of its officers, employees, agents or subcontractors has;

committed an offence under the Modern Slavery Act 2015 (a MSA Offence); or

been notified that it is subject to an investigation relating to an alleged MSA Offence or
prosecution under the Modern Slavery Act 2015; or

is aware of any circumstances within its supply chain that could give rise to an
investigation relating to an alleged MSA Offence or prosecution under the Modern
Slavery Act 2015;

The Contractor shall comply with the Modern Slavery Act 2015, and shall notify the
Authority immediately in writing if it becomes aware or has reason to believe that it, or
any of its officers, employees, agents or subcontractors have breached or potentially
breached the Modern Slavery Act 2015. Such notice shall set out the full details of the
circumstances concerning the breach or potential breach.

Any breach by the contractor shall be deemed a material breach of the Contract and
shall entitle the Authority to terminate the Contract with immediate effect.

SUPPLY CHAIN
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H17.1

H17.2

H17.3

H17.4

H18

H18.1

H18.2

H18.3

H18.4

H19

H19.1

H19.2

The Contractor shall provide such information as the Authority may from time to time
request on the Contractors supply chain for the goods/services provided.

The Contractor shall provide such information as the Authority may from time request
in respect of any recruitment/employment agencies used by the Contractor in order to
provide the services including (without limitation) information on the
recruitment/employment practices and procedures of those agencies.

The Contractor includes the conditions of contract for each subcontractor obligations
substantially similar to those set out in the Agreement.

The Authority shall be entitled in inspect and examine the Contractors premises or

place of work on request and to speak directly to the Contractors officers, employees,
agents or subcontractors.

CARBON MANAGEMENT AND SUSTAINABILITY

The Council has a target to achieve Net Zero carbon emissions by 2030 at the
latest, both through or own services, as well as procured in goods and services. The
Contractor shall perform the services in accordance with the Councils environmental
policies as notified to the Contractor from time to time.

The Contractor shall, for the duration of the contract maintain the environmental, ethical
and sustainable standards required of it as set out in the Tender Documents.

Where the Contractor has submitted a Carbon Reduction Plan, or has agreed to meet
certain climate/carbon commitments as set out in the Tender, it shall for the duration of
the contract comply with the provisions of such agreements and report on such
provisions at frequencies agreed or requested by the Council.

The contractor is required to work with the Council through the life of the contract to
continue to reduce the carbon emissions associated with supply of the goods / service
and to propose lower carbon/more circular routes or options for goods/services that
reduce the overall carbon footprint of the contract.

PRICE VARIATION (OPTIONAL CLAUSE - use where appropriate or delate as
needed)

If during the period of this Agreement there shall be any variations in the cost to the
Contractor in supplying the Services, an application may be made by either Party for a
net increase to or deduction from the Price as the case may be, at twelve (12) month
intervals or longer from the commencement of this Agreement provided that no addition
to or deduction from the Price shall alter the amount of profit of the Contractor included
in the Price. Orders place before the effective date of any proposed price increase must
be supplied at the pre-increased Price(s).

Proposals for the revision of Prices must be submitted in writing to Newport City
Council, Strategic Procurement Manager at least sixty (60) days prior to the effective
date of the variation. The Contractor must furnish such evidence as may be reasonably
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required to satisfy the Council that any increase in cost is justified and/or any decrease
in cost is adequate.

H19.3 Revised Prices will only be paid after the Contractor has received written confirmation
of the new Prices from the Strategic Procurement Manager at Newport City Council.
Revised prices will become the Contract Price.

H19.4 In the event of failure to reach agreement on the revision of Prices, either Party shall

be at liberty to give the other two months’ notice in writing to terminate this Agreement
with the price or prices in dispute remaining unaltered.
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In witness whereof the Parties have signed this Contract the[ ] day of 202[]

Signed by the Council
NEWPORT CITY COUNCIL

Signature ..o

Position ...

Signature ..o

Position ...

Contractor:

Signature
Name:
Dated:

Signature
Name:
Dated:
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IF SIGNING AS A DEED USE FOLLOWING CLAUSE:

In witness whereof the Parties have executed and delivered this Contract as a Deed the
[ ] day of 202[]

THE COMMON SEAL OF NEWPORT CITY COUNCIL was hereunto affixed in the
presence of

Signature ..o

Position ...

Authorised Signatory

SIGNED AS A DEED BY THE CONTRACTOR

Signature
Name:
Dated:

Signature
Name:
Dated:
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SCHEDULE 1 — Specification (ATTACH)
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SCHEDULE 2 — Tender (To be attached when the service goes out to Tender)
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SCHEDULE 3 Pricing Schedule (Attach)

Each invoice shall be sent electronically and shall include the following information:

Purchase order number;

Quantities per item;

The description of goods or services provided;

Itemised additional costs;

The price per item;

The total invoice value + VAT at the appropriate rate;

The location/site where the goods or services were delivered;
The name of the person who placed the order

Any adjustment made pursuant to Schedule 6 and

Date of delivery.

Invoices and credit notes shall conform to the following criteria:

The file shall be in PDF format.

Each PDF shall contain only 1 invoice/credit note.

The PDF shall not have security applied.

Documents other than invoices and credit notes shall not be included or attached.
Non PDF documents such as JPEG’s, Word documents, Excel spread sheets shall not
be processed.

arONE
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SCHEDULE 4 Monitoring of Contract Performance, Key Performance Indicators and
Management Information — (To be agreed before Tender)
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SCHEDULE 5 DATA PROTECTION

11

1.2

13

1.4

15

1.6

1.7

The Contractor shall (and shall ensure that any Sub-Contractor or third party shall)
comply at all times with the Data Protection Legislation and their obligations as a
Processor in respect of Personal Data belonging to the Controller and shall not
perform its obligations under this Contract in any such way as to cause the Council
to breach its obligations under the Data Protection Legislation. The Council shall
be the Controller of the Personal Data and the Provider shall be the Processor of
the Personal Data.

Each Party shall ensure that it and its representatives comply in all respects with
the Data Protection Legislation in relation to all Personal Data made available to
it under this Contract by the other Party or arising through the delivery of the
Services.

If Personal Data shall be shared between the Contractor and any Sub-Contractor
or third party under this Contract the Contractor shall ensure the Sub-Contractor
or third party shall comply with this Schedule 5.

Upon expiry or termination of this Contract the Contractor shall at no cost to the
Council ensure that Personal Data is transferred back to the Council or provided
to the Replacement Contractor (as directed by the Council) unless the
Contractor shall be obliged by Law to retain the Personal Data

Upon expiry or termination of this Contract any Personal Data that remains on
the Contractor’s (or any Sub-Contractor’s) computer systems shall be cleaned
from the computer systems in accordance with industry practice relating to
Certified Data Wiping.

Without prejudice to the generality of this Schedule 5 and for the avoidance of
doubt it is hereby specifically provided that the Contractor shall fully, promptly
and effectively indemnify and keep so indemnified the Council, its servants and
agents from and against all and any actions, charges, claims, reasonable costs,
damages, demands, reasonable expenses (including legal and administrative
expenses), liabilities, direct losses and proceedings whatsoever arising from its
failure to comply this Schedule 5.

If a notice is required to be given between the Controller or the Processor the
notice shall be in writing and shall be delivered personally, or sent by pre-paid first
class post, or by recorded delivery, or by commercial courier, to each Party
required to receive a notice under the Data Protection Legislation at its address
as set out in this Schedule 5:

Address for Notices under the Data Protection Act
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DATA CONTROLLER DATA PROCESSOR
THE COUNCIL THE CONTRACTOR

Data Protection Officer

City Council
18 Any notice that complies with this Schedule 5 shall be deemed to have been
received by the addressee:
i) if delivered personally, when left at the address referred to in
Schedule 5; or
ii) if sent by pre-paid first class post or recorded delivery, at 9.00
am on the second Working Day after posting; or
iii) if delivered by commercial courier, on the date and at the time
that the courier's delivery receipt is signed.
1.9 For the avoidance of doubt no notice under this this Schedule 5 shall be accepted

by fax or e-mail.

1.10 The Contractor shall (and shall ensure that any Sub-Contractor shall):

i)

15478629-1

process Personal Data only to the extent, and in such manner as is
necessary for the delivery of the Services, by Law, or by any Regulatory
Bodies or the Information Commissioner’s Office and the Contractor shall
inform the Council if it considers that any of the Council’s instructions
infringe the Data Protection Legislation;

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:

(i) nature of the data to be protected,;

(ii) harm that might result from a Data Loss Event;
(iii) state of technological development; and

(iv) cost of implementing any measures;

process the Personal Data only in accordance with Schedule 5 and
Annex A to Schedule 5, unless the Contractor is required to do
otherwise by Law. If it is so required the Contractor shall promptly
notify the Council before processing the Personal Data unless
prohibited by Law;

implement appropriate technical and organisational measures to protect
the Personal Data against unauthorised or unlawful processing and
against accidental loss, damage, destruction, alteration or disclosure;





Vi)

vii)

viii)

Xi)

xii)

xiii)
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take reasonable steps to ensure the reliability of any of its Staff who have
access to the Personal Data and that its Staff shall not process
Personal Data except in accordance with this Contract (and in
particular Schedule 5 Annex A);

ensure that its Staff (unless they have appropriate authority) shall not
have access to the Personal Data and enter into appropriate
confidentiality undertakings with the Contractor or Sub-Contractor;

obtain prior written consent from the Council to transfer Personal Data to
any Sub-Contractor or affiliates for the delivery of the Services;

ensure that Staff required to access the Personal Data shall be informed
of the confidential nature of the Personal Data and comply with the
obligations set out in this Schedule 5 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 Contract;

ensure that Staff shall receive an adequate level of training in data
protection and in the use, care, protection and handling of Personal Data;

ensure that none of its Staff shall publish, disclose or divulge any of the
Personal Data any third party unless directed in writing to do so by the
Council;

notify the Council within twenty-four [24] hours if it becomes aware of a
breach or alleged breach of the Data Protection Legislation;

provide the Council with full co-operation and assistance in relation to
investigating breaches of the Data Protection Legislation, (to include
inspection of premises and security arrangements if requested);

notify the Council within five [5] Working Days, if it receives:

e arequest from a Data Subject or a third party to have access to a
Personal Data; or

¢ a Complaint or a request relating to the Council’s obligations
under the Data Protection Legislation.
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1.12

1.13
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xiv)  at the written direction of the Council, delete or return Personal Data
(and any copies of it) to the Council on termination of the Contract
unless the Contractor is required by Law to retain the Personal Data.

The Contractor shall (and shall ensure that any Sub-Contractor
shall) provide the Council with full co-operation and assistance in
respect of any Complaint or request made, including

i) providing the Council with full details of the Complaint or request;

ii) complying with a data access request within the relevant timescales set
out in the Data Protection Legislation and in accordance with the
Council’s instructions;

iii) providing the Council with any Personal Data it holds in relation to a
Data Subject (within the timescales required by the Council); and

iv) providing the Council with any other information requested by the Council
in respect of the Complaint or request.

The Contractor shall not transfer Personal Data outside of the UK or the EEA
unless the prior written consent of the Council has been obtained and the
following conditions are fulfilled:

() the Contractor has provided appropriate safeguards in relation to the transfer
(whether in accordance with UK GDPR Article 46 or LED Article 37 or section
72 of the DPA) as determined by the Council (which could include relevant
parties entering into the International Data Transfer Agreement (the “IDTA”),
or International Data Transfer Agreement Addendum to the European
Commission’s SCCs (the “Addendum”), as published by the Information
Commissioner’s Office from time to time, as well as any additional measures
determined by the Controller);

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

(i) the Contractor 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

(iv) the Contractor complies with any reasonable instructions notified to it in
advance by the Council with respect to the processing of the

Personal Data;

Subject to clause 1.15, the Contractor shall notify the Council immediately if it:

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

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

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





1.14

1.15

1.16

1.17
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(d) receives any communication from the Information Commissioner or any
other regulatory authority in connection with Personal Data processed under
this Contract;

(e) 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

(f) becomes aware of a Data Loss Event.

The Contractor shall (and shall ensure that any Sub-Contractor
shall) permit the Council or the Council’s representative (subject to reasonable
and appropriate confidentiality undertakings), to inspect
and audit, its data processing activities and comply with all reasonable requests
or directions by the Council to enable the Council to verify that the Contractor (or
Sub-Contractor) is in full compliance with its obligations under the Data Protection
Legislation.

The Contractor’s obligation to notify under clause 1.13 shall include the
provision of further information to the Council in phases, as details become
available.

The Contractor 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 include:

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

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

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

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

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

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

(b) 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;





1.18

1.19

1.20

1.21

1.22

1.23
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(c) the Council, at its request, with any Personal Data it holds in relation to a
Data Subject;

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

(e) 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 Contractor shall maintain complete and accurate records and information
to demonstrate its compliance with this Schedule 5 provided that this
requirement does not apply where the Contractor employs fewer than 250 staff,
unless:

(a) the Council determines that the processing is not occasional;

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

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

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

Before allowing any Sub-Contractor to process any Personal Data related to
this Contract, the Contractor shall:

(a) notify the Council in writing of the intended Sub-Contractor and processing;
(b) obtain the written consent of the Council;

(c) enter into a written agreement with the Sub- Contractor which shall give
effect to the terms set out in this Schedule 5 such that they apply to the Sub-
Contractor; and

(d) provide the Council with such information regarding the Sub-Contractor as
the Council may reasonably require.

The Contractor shall remain fully liable for all acts or omissions of any Sub-
Contractor.

The Contractor may, at any time on not less than 30 Working Days’ notice,
revise this Schedule 5 by replacing it with any applicable controller to processor
standard clauses or similar terms forming part of an applicable certification
scheme.

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 Contractor amend this Contract to ensure that it complies with any
guidance issued by the Information Commissioner’s Office.





1.24
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The Contractor shall (and shall ensure that any Sub-Contractor
shall) permit the Council or the Council’s representative (subject to reasonable
and appropriate confidentiality undertakings), to inspect and audit its data
processing activities and comply with all reasonable requests or directions by the
Council to enable the Council to verify that the Contractor (or Sub-Contractor) is
in full compliance with its obligations under the Data Protection Legislation.





Schedule 5 Annex A

Processing, Personal Data and Data Subjects

The Contractor shall comply with any further written instructions given by the Council with
respect to the processing of Personal Data.

2. Any such further instructions shall be incorporated into this Annex A.
Description Details

Subject matter of the processing

This should be a high level, short description of what the

processing is about i.e. its subject matter

Duration of the
processing
Clearly set out the duration of the processing including

dates

Nature and purposes of the processing

Please be as specific as possible, but make sure that you cover all intended purposes. The
nature of the processing means any operation such as collection, recording, organisation,
structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by

transmission, dissemination or otherwise

making available, alignment or combination, restriction, erasure or destruction of data (whether
or not by automated means) etc. The purpose might include: employment processing, statutory

obligation, recruitment assessment etc.
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Type of Personal Data
Examples here include: name, address, date of birth, NI

number, telephone number, pay, images, biometric data etc

Categories of Data Subject

Examples include: Staff (including volunteers, agents, and
temporary workers), customers/ clients, Contractors, patients,
students / pupils, members of the public, users of a particular

website etc

Retention of Personal Data

Describe for how long the personal data will be retained, how it be

returned, or how it will be destroyed.
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Schedule 6 — Pass-through Agreement
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