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2.2 Where the Provider is in possession of information about the Council that is by its nature confidential, or is designated as
such by the other (whether in writing or orally), including this Contract (“Confidential Information”), the Provider undertakes to:-

(0] keep it confidential;
(i) use it only in connection with providing the Goods or Services; and
(iii) not to disclose it to any other person without the Council’s prior written consent.

2.3 The Provider will be entitled to disclose Confidential Information:

2.3.1 that is reasonably required by persons engaged in the performance of its obligations under the Contract.

2.3.2 any Confidential Information which a Party can demonstrate is already generally available and in the public domain
otherwise than as a result of a breach of Condition 2.2.

2.3.3 any disclosure to enable a determination to be made under the Conditio
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2.5.9 The Provider shall ensure that all information produced in the course of this Contract or relating to the Contract is retained
for disclosure and shall permit the Council to inspect such records as requested from time to time.

2.5.10 The Provider acknowledges that any lists or schedules provided by it outlining Confidential Information are of indicative
value only and that the Council may nevertheless be obliged to disclose the Confidential Information.

2.6 Transparency

2.6.1 The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions
of the FOIA, the text of this Contract, and any Schedules to this Contract, are not confidential information. The Council shall be
responsible for determining in its absolute discretion whether any part of the Contract or its Schedules is exempt from disclosure
in accordance with the provisions of the FOIA.

2.6.2 Notwithstanding any other term of this Contract, the Provider hereby gives its consent for the Council to publish this Contract
and its Schedules in their entirety including from time to time agreed changes to the Contract, to the general public in whatever
form the Council decides.

Marking of Tender Documents

2.7 If the Provider considers that any other part of its tender (other than price) apart from Parts entitled "Payment by BACS",
"Financial References Authority", "Statement of Insurance Cover", "Tenderer's Proposals/Method Statement" and "Tender Pricing
Summary" is confidential it should appropriately mark that part of its document and explain the justification for so doing. It would
in all circumstances be inappropriate merely to mark all parts of a tender as confidential. In law confidentiality will not arise by
simply marking a document confidential.

3. COUNCIL’S RESPONSIBILITIES

3.1 The Council shall issue an Order containing the instructions, specification and/or scope of the Goods or Services to be
provided.

3.2 The Council may specify the requirements as to performance of the Goods or Services, the timetable, the level of Charges
or fees to be paid, in the Order or separately in writing following the Provider's acceptance of the Order in accordance with
Condition 4.2.

3.3 The Council shall be entitled to, but not required to, order the provision of Goods or Services at any time during the Contract
Term.

3.4 The Council shall make payment for Goods delivered or Services rendered in accordance with Condition 7.

3.5 The Council shall make known to the Provider all

Terms and Condition Nov 2013 — Dec 2019



Date: November 2013

Business Charter
4.7 Where instructed by the Council, the Provider shall comply with the Council’s policy relating to the improve
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8.3 The Council has the right to terminate any individual Order or Orders or the whole Contract under the provisions of Condition
8.1.

8.4 The Council reserves the right to terminate the Contract at will, in whole or in part, at any time with or without notice except
that it will give as much notice as possible in the circumstances.

Prevention of Corruption
8.5 The Council shall be entitled forthwith to terminate this Contract by delivery of written notice to the Provider if the Provider
shall have:-
a) offered, promised or given a financial or other advantage to another person; and either:
b) the Provider intended the advantage to induce a person to perform improperly a relevant function or activity in relation to
the obtaining or execution of the Contract or any other contract with the Council; or
c) The Provider knows or believes that the acceptance of the advantage would itself constitute the improper performance of
the relevant function or activity in relation to the obtaining or execution of the Contract or any other contract with the Council;
or
d) If the like act or acts shall have been done by any person employed by the Provider or associated with the Provider (whether
with or without the Provider's knowledge); or
e) If in relation to any contract with the Council the Provider or any person employed by the Provider or associated with the
Provider shall have:-
(i) committed an offence or offences under the Bribery Act 2010; or
(ii) given any fee or reward to an officer of the Council the acceptance of which is an offence under Section 117(2) Local
Government Act 1972.

8.6 Such termination shall not affect the continuing application of any provisions of the Contract, which are expressed as or are
capable of having effect after the termination of the Contract.

Consequences Of Termination

8.7 If this Contract is terminated in whole or in part the Council shall:
a) only be liable to pay to the Provider for such elements of the Price, if any, that have properly accrued in accordance with
the Contract or the affected part of the Contract up to the time of the termination; and/or
b) except for termination under Condition 8.1 (d), be entitled to deduct from any sum or sums which would have been due
from the Council to the Provider under this Contract or any other contract and to recover the same from the Provider as a
debt any sum in respect of any loss or damage to the Council resulting from or arising out of the termination of this Contract.
Such loss or damage shall include the reasonable cost to the Council of the time spent by its officers in terminating the
Contract and in making alternative arrangements for the supply of the provision of Goods or Services or any parts of them;
and/or
¢) where termination arises under Condition 8.1 (d), pay the Provider for any reasonable, direct and quantifiable costs
reasonably incurred by the Provider due to early termination subject to the maximum liability provision in Condition 6.5
and/or
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9.5 The Procedure in the CEDR’s Model Procedure shall be amended to take account of:-
any relevant provision in this Contract; and
any other additional agreement which the Parties may en
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reasonably be requested by the Council in order for the Council to verify the Provider's
compliance with Condition 1.2.

1.5.4 on or before the anniversary of the Living Wage Commencement Date, the Provider shall
provide the Council with an assurance certificate signed on the Provider’s behalf confirming
that it has complied with the requirements of this Condition 1.5.4.

155
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Charter Principles:

E I

Local Employment

Buy Birmingham First
Partners in Communities
Good Employer

Green and Sustainable
Ethical Procurement

Local Employment

Charter signatories will create employment and training opportunities for local people especially in target
areas:

Mandatory for all

1
1

Commit to create employment and training opportunities for local residents, including people with
disabilities and support people into work and work experience placements.

Adopt an approved Jobs and Skills policy and apply this policy at every stage of the procurement
process. BCC'’s Policy Toolkit for Jobs and Skills provides an example of an approved policy
approach.

Mandatory above Threshold, and Voluntary below Threshold

1
1

Seek opportunities to work with schools to help to ensure that the young people of Birmingham are
equipped with the right skills to match the requirements of the labour market.

Support the local economy and create much needed jobs and apprenticeships by adopting
procurement strategies that remove barriers to local businesses.

Buy Birmingham First

Charter Signatories will take account of the social and economic impacts of buying locally when
commissioning and contracting, thereby reducing unemployment and raising the skill level of the local
workforce.

Mandatory for all

l
1

Support the local economy by choosing suppliers close to the point of service delivery where
possible.

Use Find it in Birmingham as the primary method of sourcing suppliers for contracts in
Birmingham, increasing the accessibility of opportunities to local businesses throughout the
Supply Chain.

Encourage their suppliers to endorse the principle of ‘Buy Birmingham First’ throughout their supply
chains.

Mandatory above Threshold, and Voluntary Below Threshold

l

Commit to purchasing from pre-qualified businesses on the Find it in Birmingham website where
possible.
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1 Eliminate unnecessary waste by adopting the “reduce, reuse, recycle” philosophy.

1 Beagood neighbour, minimise negative local impacts (noise, air quality), improve green areas (e.qg.
biodiversity, visual attractiveness).
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NOT SURE WHERE THESE BELONG
10.10 Access to Information Legislation

10.10.1 The Parties recognise and accept that the Council is a Public Authority for the purposes of Access to Information
Legislation, including the provisions of the Freedom of Information Act 2000 and Environmental Information Regulations 1998,
and is obliged to disclose information held by itself, or on its behalf, unless the information falls under one or more exemptions,
and that the Council may be required to disclose the information where the public interest test lies in disclosure.
10.10.2 Inthe event that the Provider receives either:-

(0] a request under the Access to Information Legislation; or

(ii) request for an internal review in respect of a decision not to disclose information requested under the Access to

Information Legislation, where the information requested is deemed to be exempt from disclosure,

2.5.10 The Provider acknowledges that any lists or schedules provided by it outlining Confidential Information are of indicative
value only and that the Council may nevertheless be obliged to disclose the Confidential Information.

10.11

10.12 The Provider will be entitled to disclose Confidential Information:-

10.12.1 that is reasonably required by persons engaged in the performance of its obligations under the Contract.

10.12.2 any Confidential Information which a Party can demonstrate is already generally available and in the public domain
otherwise than as a result of a breach of Condition 2.2.

10.12.3 any disclosure to enable a determination to be made under the Condition 9 (Dispute Resolution);

10.12.4 any disclosure which is required by any Legislation (including any order of a court of competent jurisdiction), and
Parliamentary obligation or the rules of any stock exchange or governmental or regulatory authority having the force of
law;

10.12.5 any disclosure of Confidential Information which is already lawfully in the possession of the receiving Party, prior to its
disclosure by the disclosing Party;

10.12.6 any disclosure by the Council of Confidential Information relating to the provision of Goods or Services and such other
information as may be reasonably required for the purpose of conducting a due diligence exercise for any proposed
successor provider should the Council decide to re-tender the Contract;

10.12.7 any examination pursuant to the Audit Commission Act 1998 of the economy, efficiency and effectiveness with which
the Council has used its resources;

10.12.8 disclosure to a Party’s professional advisers; or

10.12.9 any disclosure by the Council under the Freedom of Information Act 2000.

10.13 The Provider shall return to the Council any data and Confidential Information belonging to the Council in the Provider’s
possession, power or control, either in its then current format or in a format nominated by the Council (in which event the Council
will reimburse the Provider's reasonable data conversion expenses), together with all training manuals and other related
documentation, and any other information and all copies thereof owned by the Council.
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