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bodies tend to require their own. We would, subject to our agreement, be happy to agree to 
your terms and conditions. 
 
Typical Agreements with redacted content are set out below: 
 
Example 1 covering the building of the system. 
 
Example 2 covering the hosting. 
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Example 1 Building system 
 
DRAFT CONTRACT 
 
 
 
 
 
 
 
 
 
(1) THE COUNCIL  
-AND- 
 
(2) PLAN ALPHA SYSTEMS LIMITED 
 
 
 
 
 
 
AGREEMENT 
 
 
 
Relating to the provision of website development services through the design and build of a 
new corporate website 
  
OPERATIVE PROVISIONS 
 
 
 
THIS AGREEMENT is made on the day of 2013 
 
BETWEEN 
 
(1) The Council (the ‘Authority’); and  
 
 
(2) Plan Alpha Systems Limited (company registration number05019410) whose 
registered office is at 22 Cross Chantrey Road, Sheffield, S8 8QY (the “Contractor”).  
 
RECITALS 
 
(A) The Authority is contracting with the Contractor for the development, design and 
construction of a new corporate Council Website.  
 
(B) The Authority and the Contractor have agreed that the Contractor shall provide and 
the Authority shall co-operate with it in providing the Services in the manner and upon the 
terms hereinafter set out.  
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OPERATIVE PROVISIONS: 
 
Part 1 – General Provisions 
 
1. Definitions and Interpretations  
 
1.1 In the Agreement unless the context otherwise requires the following terms shall 
have the meanings given to them below:  
 
“Agreement” means this agreement between the Authority and the Contractor consisting of 
these clauses and any attached Schedules, the Invitation to Quote, and any other 
documents (or parts thereof) specified by the Authority. 
 
“Ancillary Documentation” means any ancillary documentation to this Agreement as 
specified by the Authority to the Contractor. 
 
“Commencement Date” means [date of the Agreement] 
 
 
“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 relates to the 
business, affairs, properties, assets, trading practices, Services, developments, 
  
 
trade secrets, Intellectual Property Rights, know-how, personnel, customers and suppliers of 
either party, all personal data and sensitive personal data within the meaning of the Data 
Protection Act 1998 and commercially sensitive information. 
 
“Contract Manager” means the person for the time being appointed by the Authority as being 
authorised to administer the Agreement on behalf of the Authority or such person as may be 
nominated by the Contract Manager to act on its behalf. 
 
“Contractor Related Party” means the Contractor’s agents and Sub-Contractors and its or 
their sub-contractors of any tier and its directors, officers, employees and workmen in 
relation to provision of the Services. 
 
“Contractor’s Representative” means the individual authorised to act on behalf of the 
 
Contractor for the purpose of the Agreement. 
 
“Contractor’s Quote” means the Quote documentation submitted by the Contractor in relation 
to provision of the Services, and which is appended to this Agreement at schedule 4. 
 
“Delivery Date” means the dd/mm/yyyy, or such other date as is agreed between the parties 
pursuant to this Agreement. 
 
“Developer” for the purpose of any Schedule to this Agreement means the Contractor. 
 
“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 
Agreement. 
 
“Extension” means an extension to the Delivery Date as agreed in accordance with the 
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provisions of clause 32. 
 
“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 the party concerned, including (but not limited to) governmental regulations, fire, 
flood, or any disaster. It does not include industrial action occurring amongst the Contractor’s 
Staff or any staff of any Sub-Contractor. 
 
“Good Industry Practice” means using standards, practices, methods and procedures 
conforming to the law and exercising that degree of skill and care, diligence, prudence and 
foresight which would be reasonably and ordinarily be expected from a skilled and 
experienced person or body engaged in providing the Services under similar circumstances. 
 
“Invitation to Quote” means an invitation for the Contractor to provide a written quote for the 
Services in accordance with the Specification. 
  
 
“Key Personnel” means those persons named in the Specification and Contractors Quote as 
being key personnel 
 
“Law” means any applicable Act of Parliament, sub-ordinate 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, 
bye-law, regulatory policy, guidance or industry code, judgement of a relevant court of law, 
or directives or requirements of any Regulatory Body of which the Contractor is bound to 
comply. 
 
“Performance Measure” means the performance measure set out in Schedule 2 attached to 
this Agreement. 
 
“Price” means the price exclusive of any applicable Tax, payable to the Contractor by the 
Authority under the Agreement, as set out in the Pricing Schedule, for the full and proper 
performance by the Contractor of its obligations under the Agreement but before taking into 
account the effect of any adjustment of price in accordance with clause 30. 
 
“Pricing Schedule” means Schedule 3 containing details of the Price, and Performance 
Measures to be achieved before payment is released to the Contractor. 
 
“Quality Standards” means the quality standards published by the British Standards Institute, 
the International Organisation for Standardisation or any other equivalent body that a skilled 
and experienced operator engaged in the same type of industry or business as the 
Contractor would reasonably and ordinarily be expected to comply as supplemented by the 
Specification. 
 
“Replacement Contractor” means any third party Contractor appointed by the Authority from 
time to time, to provide any services which are substantially similar to any of the Services, 
and which the Authority receives in substitution for any of the Services following the expiry, 
termination or partial termination of the Agreement, whether those services are provided by 
the Authority internally and/or by any third party. 
 
“Request for Information” shall have the meaning set out in the Freedom of Information Act 
2000 or any apparent request for information under that Act or the Environmental 
Information Regulations. 
 
“Schedule” means any Schedule attached to this Agreement. 
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“Services” means the services to be provided as specified in the Specification, Service 
Delivery Plan and the Pricing Schedule. 
 
“Service Delivery Plan” means the service delivery plan set out at Schedule 2 to this 
Agreement. 
  
 
“Specification” means the description of the Services to be provided under the Agreement 
and attached at Schedule 1. 
 
“Staff” means all persons employed by the Contractor to perform the Agreement together 
with the Contractor’s servants, agents, and Sub-Contractors used in the performance of the 
Agreement. 
 
“Sub-Contractor” means any sub-contractor or any person engaged by the Contractor from 
time to time as may be permitted by this Agreement to procure the provision of the Services. 
 
“Supplementary Services” means any services over and above the Services required by the 
Authority to be completed by the Contractor, pursuant to an agreed variation of the terms of 
the Agreement in accordance with clause 30. 
 
“Tax” means Value Added Tax 
 
“Term” means the period of duration of the Agreement as set out in clause 2. 
 
“Website” means the completed functional and operational website in which ownership and 
 
Intellectual Property Rights will pass to the Authority upon completion of the Services and 
Acceptance Testing. 
 
1.2 In the Agreement except where the context otherwise requires:  
 
a) the terms and expressions set out in clause 1.1 shall have the meanings ascribed 
therein;  
 
b) words importing the singular meaning include where the context so admits the plural 
meaning and vice versa;  
 
c) words importing the masculine include the feminine and the neuter;  
 
d) reference to a clause is a reference to the whole of that clause unless stated 
otherwise;  
 
e) reference 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;  
 
f) 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 assignees or transferees;  
 
g) the words “include”, “includes” and “including” are to be construed as if they were 
immediately followed by the words “without limitation”;  
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h) headings are included in the Agreement for ease of reference only and shall not 
affect the interpretation or construction of the Agreement;  
 
i) any ambiguity or conflict between any provision contained in the body of this 
Agreement and any provision contained in any Schedule, the provision in the body of this 
Agreement shall take precedence.  
  
 
 
 
 
2. Term  
 
2.1 The Agreement shall commence on the Commencement Date and the Contractor 
shall, subject to clause 2.2 complete the Services by no later than the Delivery Date, unless 
another Delivery Date is agreed between the Authority and the Contractor in accordance 
with clause 32, and unless it is otherwise terminated in accordance with the terms of the 
Agreement, or otherwise lawfully terminated.  
 
2.2 The Authority may seek to extend the duration of the Agreement past the Delivery 
Date in accordance with clause 32. During any extension of the Agreement, the obligations 
expressed herein shall continue (subject to any variation) or adjustment to the price pursuant 
to clause 9 until the expiry of the period in accordance with clause 32.  
 
3. The Services  
 
3.1 The Contractor shall provide the Services and any Supplementary Services during 
the Term in accordance with the Authority’s requirements as set out in the Specification, 
Service Delivery Plan and the terms of the Agreement in consideration of the payment of the 
Price.  
 
3.2 The Authority shall have the power to inspect and examine the performance of the  
 
Services either at the Authority’s or the Contractor’s premises at any reasonable time, 
provided that the Authority gives reasonable notice to the Contractor of such requirements.  
 
3.3 The Contractor shall at all times deliver the Services in accordance with the Law.  
 
3.4 In the event that the Authority notifies the Contractor of the Authority’s reasonably 
held opinion that any part of the Services do not meet the requirements of the Agreement, 
the Specification or Service Delivery Plan or differ in any way from those requirements, and 
this is other than as a result of default or negligence on the part of the Authority, the 
Contractor shall at its own expense re-schedule and carry out the Services in accordance 
with the requirements of the Agreement and Specification within such reasonable time as 
may be specified by the Authority.  
 
3.5 Subject to the Authority providing approval in accordance with clause 13.3, timely 
provision of the Services shall be of the essence of the Agreement, including in relation to 
commencing the Services within the time agreed, or on a specified date.  
 
3.6 Without prejudice to any other right and remedies the Authority may have pursuant to 
the Agreement, the Contractor shall reimburse the Authority for all reasonable damages, 
loss and costs incurred by the Authority which arise as a consequence of the Contractor’s 
delay in the performance of its obligations under the Agreement and which the Contractor 
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has failed to remedy following the provision of reasonable notice from the Authority. For the 
avoidance of doubt, the Contractor’s obligation to reimburse the Authority under this  
  
 
clause does not arise to the extent that the delay was caused by a delay or failure by the 
Authority to provide Approval under clause 13.3. 
 
3.7 The Contractor shall carry out the Services as directed by the Contract Manager.  
 
4. Contractor Warranties and Undertakings  
 
4.1 The Contractor undertakes with the Authority that for so long as the Contract remains 
in force:  
 
a) it will not undertake the performance of its obligations under this Contract for the 
provision of the Services otherwise than through itself or a Sub-Contractor.  
 
4.2 The Contractor warrants and represents to the Authority:  
 
a) it is properly constituted and incorporated under the laws of England and Wales and 
has the corporate power to own its assets and to carry on its business as it is now 
conducted;  
 
b) it has the corporate power to enter into and to exercise the its rights and perform its 
obligations under this Agreement;  
 
c) all action necessary on the part of the Contractor to authorise the execution of and 
the performance of its obligations under this Contract has been taken;  
 
d) the obligations expressed to be assumed by the Contractor under this Agreement will 
be legal, valid, binding and enforceable;  
 
e) no claim is presently being assessed and no litigation, arbitration or administrative 
proceedings are presently in progress or, to the best of the knowledge of the Contractor, 
pending or threatened against it or any of its assets which will or might have a material 
adverse effect on the ability of the Contractor to perform its obligations under this 
Agreement, any Ancillary Documentation or any Other Contract Document.  
 
f) it is not the subject of any other obligation, compliance with which will or is likely to 
have a material adverse effect on the ability of the Contractor to perform its obligations under 
this Agreement; and  
 
g) no proceedings or other steps have been taken and not discharged (nor, to the best 
of the knowledge of the Contractor, threatened) for its winding-up or dissolution or for the 
appointment of a receiver, administrative receiver, administrator, liquidator, trustee or similar 
officer in relation to any of its assets or revenues;  
 
and the Authority relies upon such warranties and representations. 
 
4.3 Subject to clause 4.5 the Authority does not give any warranty or undertaking as to 
the relevance, completeness, accuracy or fitness for any purpose of any of the data provided 
in the Invitation to Quote, the Specification or Agreement.  
  
 
4.4 Subject to clause 3.5 neither the Authority nor any of its agents or employees shall 
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be liable to the Contractor in contract, tort (including negligence or breach of statutory duty, 
statute or otherwise as a result of:  
 
a) any inaccuracy, omission, unfitness for any purpose or inadequacy of any kind 
whatsoever in the data provided in the Invitation to Quote; or  
 
b) any failure to make available to the Contractor any materials, documents, drawings, 
plans or other information relating to the Services.  
 
4.5 The Contractor warrants:  
 
a) noting in this clause 4 shall exclude any liability which the Authority or any of its 
agents or employees would otherwise have to the Contractor in respect of any statements 
made fraudulently prior to the date of this Agreement; and  
 
b) the provisions of this clause 4 are without prejudice to the Contractors express rights 
and remedies under or pursuant to this Agreement.  
 
4.6 The Contractor warrants that:  
 
a) they have gathered all information necessary to perform its obligations under the 
Agreements; and  
 
b) it will fulfil the duties of the Authority in providing the Services.  
 
4.7 The Contractor warrants and represents that:  
 
a) the Contractor has the full capacity and authority and all necessary consents 
(including, but not limited to, where its procedures so require, the consent of its parent 
company) to enter into and perform the Agreement and that the Agreement is executed by a 
duly authorised representative of the Contractor;  
 
b) the Contractor shall discharge its obligations hereunder with all due skill, care and 
diligence including but not limited to Good Industry Practice;  
 
c) all obligations of the Contractor pursuant to the Agreement shall be performed and 
rendered by appropriately experienced, qualified and trained Staff with all due skill, care, and 
diligence; and  
 
d) the Contractor is not in default in the payment of any due and payable taxes or in the 
filing, registration, or recording of any document or under any legal or statutory obligation or 
requirement which default might have a material adverse effect on its business, assets or 
financial condition or its ability to observe or perform its obligations under this Agreement.  
 
e) the Website will substantially provide the facilities and functions set out in the 
Specification when properly used;  
  
 
f) any documentation, material, or other information provided to the Authority in relation 
to the Website will provide adequate instruction to enable the Authority to make proper use 
of the Websites facilities and functions;  
 
g) it and its Staff, servants, agents or Sub-contractors take all reasonable precautions to 
ensure that no known viruses for which detection and antidote software is generally available 
are coded or introduced into the Website.  
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h) it and its Staff, servants, agents or Sub-Contractors will not make any alterations or 
additions to Drupal’s core or any other contributed modules.  
 
5. Not Used  
 
6. Authority’s obligations  
 
6.1 Save as otherwise expressly provided, the obligations of the Authority under the 
Agreement are obligations of the Authority in its capacity as a contracting counterparty and 
nothing in the Agreement shall operate as an obligation upon, or in any other way fetter or 
constrain the Authority in any other capacity, nor shall the exercise of the Authority of its 
duties and powers in any other capacity lead to any liability under the Agreement 
(howsoever arising) on the part of the Authority to the Contractor.  
 
7. Payment and Price  
 
7.1 In consideration of the performance of the Contractor obligations under this 
Agreement the Authority shall pay the Price in accordance with the Price Schedule upon 
satisfactory completion and evidencing of the relevant Performance Measures and this 
clause 5.  
 
7.2 The Authority shall pay the Contractor, on the production of a valid Tax invoice, in 
addition to the Price, a sum equal to the Tax chargeable on the value of the Services 
provided in accordance with the Agreement.  
 
7.3 The Authority shall pay undisputed sums to the Contractor in cleared funds within 30 
days of receipt and agreement of invoices for works completed to the reasonable satisfaction 
of the Authority in accordance with the relevant Performance Measure.  
 
7.4 Each invoice shall contain all appropriate references and a detailed breakdown of the 
Services and Performance Measures completed and shall be supported by any other 
documentation reasonably required by the Contract Manager to substantiate the invoice.  
 
7.5 Tax, where applicable, shall be shown separately on valid Tax invoices as a strictly 
net extra charge.  
 
7.6 The Authority may, in accordance with clause 31.1(a), reduce payment in respect of 
any Services which the Contractor has either failed to provide or has provided inadequately, 
or where the Contractor has failed to reach a Performance Measure, without prejudice to any 
other rights and remedies of the Authority.  
  
 
7.7 The Contractor shall not suspend the supply of Services unless the Contractor is 
entitled to terminate the Agreement under clause 33.6 for failure to pay undisputed charges.  
 
8. Recovery of Sums Due  
 
8.1 Wherever under the Agreement any sum of money is recoverable from or payable by 
the Contractor (including any sum which the Contractor is liable to pay to the Authority in 
respect of any breach of the Agreement), the Authority may unilaterally deduct that sum from 
any sum then due, or which at any later time may become due to the Contractor under the 
Agreement or under any other agreement or contract with the Authority.  
 
8.2 Any overpayment by either party, whether of the Price or of Tax, shall be a sum of 
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money recoverable by the party who made the overpayment.  
 
8.3 The Contractor shall make any payments due to the Authority without any deduction 
whether by way of set-off, counterclaim, discount, abatement or otherwise unless the 
Contractor has a valid court order requiring an amount equal to such deduction to be paid by 
the Authority to the Contractor.  
 
9. Price Adjustment on Extension  
 
9.1 Subject to clause 7.6 the Price shall remain fixed for the Term.  
 
9.2 In the event of a possible Extension, the Authority reserves the right to review any 
charges payable to the Contractor for the provision of Services beyond the Term.  
 
9.3 If the Authority approaches the Contractor in accordance with clause 32 concerning 
an Extension to the Delivery Date, the Authority will agree the Price to be payable to the 
Contractor for the provision of any Supplemental Services during the Extension, at least 1 
month prior to the end of the Term.  
 
10. Delivery and Installation  
 
10.1 On or before the Delivery Date specified in clause 2.1 of the Agreement the 
Contractor shall deliver to the Authority a fully functional and operational Website in 
accordance with the Specification and Service Delivery Plan, together with all materials, 
guides or other documentation to enable the Website to go live.  
 
11. Testing and Acceptance  
 
11.1 The Contractor will notify the Authority upon completion and delivery of the Website. 
The Contractor will supply to the Authority a test system which in the reasonable opinion of 
the parties is suitable to test whether the Website is in accordance with the Specification. 
The Contractor shall not be entitled to object to the use of such a test system unless the 
Contractor can demonstrate to the Authority that it is not suitable for testing the Website. 
Subject to access being provided to the test system the Authority shall conduct “Acceptance 
Testing” to test whether the Website is in accordance with the Specification within 7 days of 
delivery or such other reasonable timescales as the parties may agree.  
  
 
11.2 The Authority will be deemed to have accepted the completion of the Website to the 
satisfaction of the Specification and Service Delivery Plan upon satisfactory completion of 
the Acceptance Testing in accordance with clause 11.1, and the Contractor successfully 
demonstrating that the Website has satisfied the requirements of the Specification and 
Service Delivery Plan.  
 
11.3 Should the Website fail to pass the Acceptance Testing referred to in clause 11.1 the 
Authority shall notify the Contractor of such failure. The Contractor shall within 7 working 
days following notification of any relevant failure at its own expense correct the errors in the 
Website and notifies the Authority that Acceptance Testing is ready to be repeated. Such 
Acceptance Testing shall be repeated within 7 days of receipt of such notice or within such 
other reasonable timescales as the parties may agree.  
 
11.4 If the Website fails to pass the repeat Acceptance Testing referred to in clause 11.3 
the Authority shall notify the Contractor and the Authority shall be entitled at its sole 
discretion to either terminate the Agreement or, by notice to the Contractor, require the 
Contractor within 7 working days following notification of the relevant failure to correct the 
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errors in the Website at its own expense in which event the provision of clause 11.3 will 
apply.  
 
12. Manner of Carrying out Services  
 
12.1 The Contractor shall provide all the Equipment necessary for the provision of the 
Services.  
 
12.2 All Equipment shall be at the risk of the Contractor and the Authority shall have no 
liability for any loss of or damage to any Equipment unless the Contractor is able to 
demonstrate that such loss or damage was caused or contributed to by the negligence or 
default of the Authority.  
 
13. Standards of Work  
 
13.1 The Contractor shall at all times comply with the Quality Standards, and where 
appropriate shall maintain accreditation with any relevant Quality Standards authorisation 
body. To the extent the standard of Services has not been specified in the Agreement, the 
Contractor shall agree the relevant standard of Services with the Contract Manager prior to 
delivery of the Services, and the Contractor shall undertake its obligations in accordance 
with Good Industry Practice.  
 
13.2 The Contractor warrants and represents that all Staff assigned to undertake the 
Services shall possess and exercise such qualifications, skill and experience as are 
necessary for the proper performance of the Services.  
 
13.3 The introduction of new methods or systems which adversely affect the provision of 
the Services shall be subject to prior approval.  
 
14. Key Personnel  
  
 
14.1 Key Personnel shall not be released from providing the Services without the 
Agreement of the Authority, except by reason of long-term sickness, maternity leave, 
paternity leave, termination of employment and other extenuating circumstances.  
 
14.2 Any replacement to the Key Personnel shall be subject to the agreement of the 
Authority. Such replacements shall be at least of equal status or of equivalent experience 
and skills to the Key Personnel being replaced and be suitable for the responsibilities of that 
person in relation to the Services  
 
14.3 The Authority shall not unreasonably withhold its agreement under clause 14.1 or 
clause 14.2. Such agreement shall be conditional on appropriate arrangements being made 
by the Contractor to minimise any adverse impact on the Agreement which could be caused 
by a change in Key Personnel.  
 
15. Authority Property  
 
15.1 Where the Authority for the purpose of the Agreement issues Authority Property free 
of charge to the Contractor such property shall be and remain the property of the Authority. 
The Contractor shall not in any circumstances have a lien on the property and the Contractor 
shall take all reasonable steps to ensure that the title of the Authority to any such property 
and the exclusion of any such lien are brought to the attention of all Sub-Contractors and 
other persons dealing under this Agreement.  
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15.2 Any property made available by the Authority to the Contractor or otherwise received 
by or on behalf of the Contractor from the Authority shall be deemed to be in good condition 
when received by or on behalf of the Contractor unless the Contractor notifies the Authority 
otherwise within 5 working days of receipt.  
 
15.3 The Contractor shall ensure the security of all property belonging to the Authority 
whilst in the Contractor’s possession, either on its premises or elsewhere during the 
performance of the Agreement, in accordance with the Authority’s reasonable security 
requirements from time to time.  
 
15.4 The Contractor shall be liable for any loss of or damage (excluding fair wear and 
tear) to any property belonging to the Authority, unless the Contractor is able to demonstrate 
that such loss or damage was caused as a result of the negligence or default of the 
Authority. The Contractor’s liability set out in this clause shall be reduced to the extent that 
such loss or damage was contributed to by the negligence or default of the Authority. The 
Contractor shall notify the Contract Manager within 2 working days of becoming aware of 
any defects appearing in or losses or damage occurring to property belonging to the 
Authority made available for the purpose of the Agreement.  
 
16. Sub-Contracting for the Delivery of the Services  
 
16.1 With the prior written consent of the Authority (such consent not to be unreasonably 
withheld or delayed), the Contractor may perform any or all of its obligations under this 
Agreement through Sub-Contractors, provided that the Contractor shall remain liable for 
performance of the Agreement and shall indemnify the Contractor against any loss or  
  
 
damage suffered by the Authority arising from any act or omission to act by such Sub-
Contractor. 
 
16.2 Where the Contractor enters into a sub-contract with a supplier or contractor for the 
purpose of performing the Agreement, it shall cause a term to be included in such a sub-
contract which requires payment to be made of undisputed sums by the Contractor to the 
Sub-Contractor within a specified period not exceeding 30 days from the receipt of a valid 
invoice, as defined by the sub-contract requirements.  
 
16.3 Where the Contractor enters into a sub-contract with a supplier or contractor for the 
purpose of performing the Agreement, it shall cause a term to be included in such a sub-
contract which allows the Authority to enter into a direct agreement with the Sub-Contractor 
under the same terms and conditions as the Contractor - Sub Contractor contract should the 
Contractor – Sub-Contractor contract be terminated or fail to deliver the Services.  
 
17. Offers of Employment  
 
17.1 For the duration of the Agreement and for a period of 12 months thereafter neither 
the  
 
Authority or the Contractor shall employ or offer employment to any of the other party’s staff 
who have been associated with the performance and/or contract management of the  
 
Services without that other party’s prior approval.  
 
18. Indemnity and Insurance  
 
18.1 Neither party excludes or limits liability to the other party for death or personal injury 
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caused by its negligence or for any breach of any obligations implied by Section 2 of the 
Supply of Goods and Services Act 1982.  
 
18.2 The Contractor shall indemnify and keep indemnified the Authority fully against all 
claims, proceedings, actions, damages, legal costs, expenses and any other liabilities 
whatsoever arising out of, in respect of or in connection with the Agreement including in 
respect of death or personal injury, loss of or damage to property, financial loss arising from 
any advice given or omitted to be give by the Contractor, or any other loss which is caused 
directly or indirectly by any act or omission of the Contractor. This clause shall not apply to 
the extent that the Contractor is able to demonstrate that such death or personal injury, or 
loss or damage was not caused or contributed to by its negligence or default, or the 
negligence or default of its staff or sub-contractors, or by any circumstance within its or their 
control.  
 
18.3 Subject always to clause 18.1, the liability of either party for Defaults shall be subject 
to the financial limits set out in this clause 18.3.  
 
a) The aggregate liability of either party for all Defaults resulting in direct loss of or 
damage to the property of the other under or in connection with the Agreement shall in no 
event exceed five million pounds (£5m).  
  
 
b) The annual aggregate liability under the Agreement of either party for all Defaults 
(other than a Default governed by clause 27.3 or clause 18.3(a)) shall in no event exceed 
five million pounds (£2.5M).  
 
18.4 Subject always to clause 18.1, in no event shall either party be liable to the other for;  
 
a) Loss of profits, business, revenue or goodwill;  
 
b) Loss of savings (whether anticipated or otherwise); and/or  
 
c) Indirect or consequential loss or damage unless such loss or damage was in the 
contemplation of the parties at the time the Agreement was entered into.  
 
18.5 The Contractor shall effect and maintain with a reputable insurance company a policy 
or policies of insurance providing an adequate level of cover in respect of all risks which may 
be incurred by the Contractor, arising out of the Contractor’s performance of the Agreement, 
including death or personal injury, loss of or damage to property or any other loss. Such 
policies shall include cover in respect of any financial loss arising from any advice given or 
omitted to be given by the Contractor.  
 
18.6 The Contractor shall hold employer’s liability insurance in respect of Staff in 
accordance with any legal requirement for the time being in force.  
 
18.7 The Contractor shall produce to the Contract Manager, on request, copies of all 
insurance policies referred to in this clause or a broker’s verification of insurance to 
demonstrate that the appropriate cover is in place, together with receipts or other evidence 
of payment of the latest premiums due under these policies.  
 
18.8 If, for whatever reason, the Contractor fails to give effect to and maintain the 
insurances required by the Agreement the Authority may make alternative arrangements to 
protect its interests and may recover the costs of such arrangements from the Contractor.  
 
18.9 The terms of any insurance or the amount of cover shall not relieve the Contractor of 
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any liabilities under the Agreement. It shall be the responsibility of the Contractor to 
determine the amount of insurance cover that will be adequate to enable the Contractor to 
satisfy any liability referred to in clause 18.3.  
 
18.10 Subject to the provisions of this Agreement, the Contractor shall be responsible to 
the Authority for the acts and omissions of the Contractor Related Parties as if they were the 
acts and omissions of the Contractor. The Contractor shall, as between itself and the 
Authority, be responsible for the selection of and any pricing by all Contractor Related 
Parties. Neither the giving of approval, consent, examination, acknowledgement, knowledge 
of the terms of any agreement or document nor the review of document or course of action 
by or on behalf of the Authority, nor the failure of the same shall, unless expressly stated in 
this Contract, relieve the Contractor of any of its obligations under this Contract or of any 
such duty which it may have hereunder to ensure the correctness, accuracy or suitability of 
the matter or thing which is the subject of the approval, consent, examination, 
acknowledgment or knowledge.  
  
19. Change of Law  
 
19.1 The Contractor shall neither be relieved of its obligations to perform the Services in 
accordance with the terms of the Agreement nor be entitled to an increase in the Price 
and/or any charges payable by the Contractor as the result of:  
 
a) a general change in Law; or  
 
b) a specific change in Law where the effect of that specific change in Law on the 
Services is known at the Commencement Date whether by publication of a bill, as part of a 
Government departmental consultation paper, a draft statutory instrument, a proposal in the 
official journal of the European Union or otherwise.  
 
19.2 If a specific change in Law occurs or will occur during the Term (other than those 
referred to in clause 19.1) or during any extension agreed pursuant to clause 32 the 
Contractor shall notify the Authority of the likely effects of that change, including:  
 
a) whether any change is required to the Services, the Specification, the Price or the 
Agreement; and  
 
b) whether any relief from compliance with the Contractors obligations is required, 
including any obligation to achieve any milestones or to meet any service level requirements 
at any time.  
 
19.3 As soon as practicable after any notification in accordance with clause 19.2 the 
parties shall discuss and agree the matters referred to in that clause and any ways in which 
the Contractor can mitigate the effect of the specific change of law, including:  
 
a) providing evidence that the Contractor has minimised any increase in costs or 
maximised any reduction in costs, including in respect of the costs of its Sub-Contractors;  
 
b) demonstrating that a foreseeable specific change in Law had been taken into 
account by the Contractor before it occurred;  
 
c) giving evidence as to how the specific change in Law has affected the cost of 
providing the Services; and  
 
d) demonstrating that any expenditure that has been avoided has been taken into 
account in amending the Price.  
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19.4 Any increase in the Price or relief from the Contractor’s obligations agreed by the 
parties pursuant to clause 19 shall be implemented in accordance with clause 30.  
 
20. Prevention of Corruption  
 
20.1 The Contractor shall not offer or give or agree to give any employee, agent, servant 
or representative of the Authority any gift or consideration of any kind as an inducement or 
reward for doing, refraining from doing, or for having done or refrained from doing, any act in 
relation to the obtaining or execution of the Agreement or any other contract with  
  
 
the Authority, or for showing or refraining from showing favour or disfavour to any person in 
relation to the Agreement or any such contract. The attention of the Contractor is drawn to 
the criminal offences under the Prevention of Corruption Acts 1889 to 1916. 
 
20.2 The Contractor warrants that it has not paid commission or has agreed to pay any 
commission to any employee or representative of the Authority by the Contractor or on the 
Contractor’s behalf.  
 
20.3 Where the Contractor or the Contractor’s employees, servants, sub-contractors, 
suppliers, or agents or anyone acting on the Contractor’s behalf, engages in conduct 
prohibited by clauses 20.1 or 20.2 in relation to this or any other contract with the Authority, 
the Authority has the right to:  
 
a) terminate the Agreement and recover from the Contractor the amount of any loss 
suffered by the Authority resulting from the termination, including the cost reasonably 
incurred by the Authority of making other arrangements for the provision of the Services and 
any additional expenditure incurred by the Authority throughout the remainder of the Term; 
or  
 
b) recover in full from the Contractor any other loss sustained by the Authority in 
consequence of any breach of this clause, whether or not the Agreement has been 
terminated.  
 
21. Discrimination  
 
21.1 The Contractor shall not unlawfully discriminate either directly or indirectly on such 
grounds as race, colour, ethnic or national origin, disability, sex or sexual orientation, 
religion, or age and without prejudice to the generality of the foregoing the Contractor shall 
not unlawfully discriminate within the meaning and scope of the Sex Discrimination Act 1975, 
the Equal Pay Acts 1970 and 1983, the Disability Discrimination Act 1995, the Employment 
Equality (Sexual Orientation Regulations 2003, the Employment Equality (Religion or Belief) 
Regulations 2003, the Human Rights Act 1998 or other relevant legislation, or any statutory 
modification or re-enactment thereof.  
 
21.2 The Contractor shall take all reasonable steps to secure the observance of clause 
21.1 by all servants, employees or agents of the Contractor and all suppliers and Sub-
Contractors employed in the execution of the Agreement.  
 
22. Not Used  
 
23. Data Protection Act  
 
23.1 The Contractor shall (and shall procure that any of its staff involved in the provision of 
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Services under the Agreement) comply with any notification requirements under the Data  
 
Protection Act 1998 (“DPA”) and both parties will duly observe all their obligations under the 
DPA which arise in connection with the Agreement.  
 
23.2 Not withstanding the general obligation in clause 23.1, where the Contractor is 
processing personal data (as defined by the DPA) the Contractor shall ensure that it has in 
place  
  
 
appropriate technical and contractual measures to ensure the security of the personal data 
(and to guard against the accidental loss or destruction of, or damage to the personal data) 
as required under the seventh data protection principle in schedule 1 to the DPA; and 
 
a) provide the Authority with such information as the Authority may reasonably require 
to satisfy itself that the Contractor is complying with its obligations under the DPA;  
 
b) promptly notify the Authority of any breach of the security measures required to be 
put in place pursuant to clause 23.2; and  
 
c) ensure it does not knowingly or negligently do or omit to do anything which places 
the Authority in breach of the Authority’s obligations under the DPA.  
 
23.3 The Contractor shall, in complying with this clause 23, ensure that the Website and 
the Services provided in creating the Website comply fully with current data protection 
legislation including but not limited to the requirements of the DPA, and that suitable 
functionality is included through the provision of the Services to ensure future compliance.  
 
 
23.4 The provisions of this clause shall apply during the continuance of the Agreement 
and indefinitely after its expiry or termination.  
 
24. Confidentiality  
 
24.1 Each party shall:  
 
a) treat all Confidential Information belonging to the other party as confidential and 
safeguard it accordingly; and  
 
b) shall not disclose any Confidential Information belonging to the other party to any 
other person without the prior written consent of the other party, except to such persons and 
to such extent as may be necessary for the performance of the Agreement or except where 
disclosure is otherwise expressly permitted by the provisions of the Agreement.  
 
24.2 The Contractor shall take all necessary precautions to ensure that all Confidential 
Information obtained from the Authority under or in connection with the Agreement:  
 
a) is given only to such of the Staff and professional advisors or consultants engaged to 
advise in connection with the Agreement as is strictly necessary for the performance of the 
Agreement and only to the extent necessary for the performance of the Agreement;  
 
b) is treated as confidential and not disclosed (without prior approval) or used by any 
Staff or such professional advisors or consultants otherwise than for the purposes of the 
Agreement.  
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24.3 The Contractor shall ensure that Staff or its professional advisors or consultants are 
aware of the Contractor’s confidentiality obligations under the Agreement.  
 
24.4 The Contractor shall not use any Confidential Information it receives from the 
Authority otherwise than for the purpose of the Agreement.  
 
24.5 The provisions of clauses 24.1 to 24.4 shall not apply to any Confidential Information 
received by one party from the other:  
 
a) which is or becomes public knowledge (otherwise than by breach of this clause);  
 
b) which was in the possession of the receiving party, without restriction as to its 
disclosure, before receiving it from the disclosing party;  
 
c) which is received from a third party who lawfully acquired it and who is under no 
obligation restricting its disclosure;  
 
d) is independently developed without access to the Confidential Information; or  
 
e) which must be disclosed pursuant to a statutory, legal or parliamentary obligation 
placed upon the party making the disclosure, including any requirements for disclosure 
under the Freedom of Information Act 2000.  
 
24.6 Nothing in this clause shall prevent the Authority:  
 
a) Disclosing any Confidential Information for the purpose of:  
 
(i) the examination and certification of the Authority’s accounts; or  
 
(ii) any examination pursuant to sections 44 and 46 of the Audit Commission Act 1998 of 
the economy, efficiency and effectiveness with which the Authority has used its resources; or  
 
b) Disclosing any Confidential Information obtained from the Contractor:  
 
(i) to any government department or any contracting authority. All government 
departments or contracting authorities receiving such Confidential Information shall be 
entitled to further disclose the Confidential Information to other government departments or 
other contracting authorities on the basis that the information is confidential and is not to be 
disclosed to a third party which is not part of any government department or any contracting 
authority; or  
 
(ii) to any person engaged in providing any services to the Authority for any purpose 
relating to or ancillary to the Agreement;  
 
provided that in disclosing information under sub-paragraph (b) the Authority discloses only 
the information which is necessary for the purpose concerned and requires that the 
information is treated in confidence and that a confidentiality undertaking is given where 
appropriate. 
  
 
24.7 Nothing in this clause shall prevent either party from using any techniques, ideas or 
know-how gained during the performance of the Agreement in course of its normal business, 
to the extent that it does not result in a disclosure of Confidential Information or an 
infringement of Intellectual Property Rights.  
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24.8 The Authority and the Contractor acknowledge that any Confidential Information 
originating from:  
 
a) the Authority, its employees, servants, or agents is the property of the Authority; and  
 
b) the Contractor, its servants, agents or employees is the property of the Contractor.  
 
24.9 The parties acknowledge that the Authority is obliged to disclose the provisions of 
this Agreement in accordance with the Office of Government Commerces Guidance Note of 
September 2010, except to the extent that any information contained within it is exempt from 
disclosure in accordance with the Freedom of Information Act 2000. In determining whether 
any information is exempt the Authority shall consult the Contractor and shall take its 
reasonable concerns into consideration, provided that the Authority shall have the final 
decision in its absolute discretion. The Contractor shall co-operate and assist the Authority to 
publish this Contract in accordance with the Authority’s obligations.  
 
24.10 In order to ensure that no unauthorised person gains access to any Confidential 
Information or any data obtained in the performance of the Agreement, the Contractor 
undertakes to maintain security systems approved by the Authority.  
 
24.11 The Contractor shall immediately notify the Authority of any breach of security in 
relation to Confidential Information and all data obtained in the performance of the 
Agreement and will keep a record of such breaches. The Contractor will use its best 
endeavours to recover such Confidential Information or data however it may be recorded.  
 
24.12 The Contractor will co-operate with the Authority in any investigation that the 
Authority considers necessary to undertake as a result of any breach of security in relation to 
Confidential Information or data.  
 
25. Freedom of Information  
 
25.1 The Contractor acknowledges that the Authority is subject to the requirements of the 
Freedom of Information Act 2000 and the Environmental Information Regulations and shall 
assist and co-operate with the Authority (at the Contractor’s expense) to enable the  
 
Authority to comply with these information disclosure requirements.  
 
25.2 The Contractor shall and shall procure that its Sub-Contractors shall:  
 
a) transfer any Request for Information received by it in relation to the Services or this 
Agreement to the Authority as soon as practicable after receipt and in any event within 2 
working days of receiving a Request for Information;  
  
 
b) provide the Authority with a copy of all Information in its possession or power in the 
form that the Authority requires within 5 working days (or such other period as the Authority 
may specify) of the Authority requesting that Information; and  
 
c) provide all necessary assistance as reasonably requested by the Authority to enable 
the Authority to respond to a Request for Information within the time for compliance set out 
in section 10 of the Freedom of Information Act or regulation 5 of the Environmental 
Information Regulations.  
 
25.3 The Authority shall be responsible for determining at its absolute discretion whether 
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Information is:  
 
a) exempt from disclosure in accordance with the provisions of the Freedom of 
Information Act or the Environmental Information Regulations;  
 
b) to be disclosed in response to a Request for Information, and in no event shall the 
Contractor respond directly to a Request for Information unless expressly authorised to do 
so by the Authority.  
 
25.4 The Contractor acknowledges that the Authority may, acting in accordance with the 
Secretary of State for Constitutional Affairs Code of Practice on the discharge of public 
authorities functions under Part 1 of Freedom of Information Act (issued under section 45 of 
the Freedom of Information Act, November 2004), be obliged under the Act or the 
Environmental Information Regulations to disclose information;  
 
a) without consulting with the Contractor; or  
 
b) following consultation with the Contractor and having taken its views into account.  
 
25.5 The Contractor shall ensure that all Information produced in the course of the 
Agreement or relating to the Agreement is retained for disclosure and shall permit the 
Authority to inspect such records as requested from time to time.  
 
25.6 The Contractor acknowledges that any lists or schedules provided by it outlining 
Confidential Information are of indicative value only and that the Authority may nevertheless 
be obliged to disclose Confidential Information in accordance with clause 25.4.  
 
26. Proprietary Rights  
 
26.1 Upon completion of the Services, delivery and installation of the Website, and 
completion of Acceptance Testing in accordance with clauses 10 and 11 all Intellectual 
Property Rights in the Website of whatever nature, including but not limited to, copyrights, 
data, plans, drawings, file, databases, patents, patterns, models or designs used in the 
delivery of the Services and supplied by the Authority to the Contractor shall remain the 
property of the Authority.  
 
26.2 The Authority agrees that any Intellectual Property Rights accruing in any copyrights, 
data, plans, drawings, file, databases, patents, patterns, models or designs used in the 
delivery  
  
 
of the Services by the Contractor will remain with the original copyright holder and/or 
licensor. The Contractor warrants that it has the necessary permission of the original 
copyright holder to use any such data, plans, drawings, file, databases, patents, patterns, 
models or designs in the provision of the Services in accordance with clause 27.2. 
 
26.3 The parties agree that the Authority will, following delivery of the Website, be at 
liberty to alter, amend, manipulate or change any files, data, settings, plans, modules, 
drawings or content used in the provision of the Services without the prior approval of the 
Contractor, and the Contractor hereby provides or shall procure that any necessary non-
exclusive licences are given in accordance with clause 27.2 to bring effect to this provision.  
 
26.4 The Contractor shall notify the Authority immediately if the Contractor becomes 
aware of any unauthorised use of the whole or part of the Website or any Intellectual 
Property Rights attached thereto by any person.  
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26.5 The provisions of this clause 28 shall apply during the continuance of the Agreement 
and indefinitely after its expiry or termination.  
 
27. Intellectual Property Rights  
 
27.1 All Intellectual Property rights in any specifications, instructions, plans, data, 
drawings, databases, patents, patterns, models, files, designs or other material furnished to 
or made available to the Contractor by the Authority shall remain the property of the 
Authority.  
 
27.2 The Contractor shall obtain approval before using any material, in relation to the 
performance of the Agreement which is or may be subject to any third party Intellectual 
Property Rights. The Contractor shall procure that the owner of the rights, shall grant to the 
Authority a non-exclusive licence, or if itself a licensee of those rights, shall grant the 
Authority an authorised sub-licence shall be non-exclusive, perpetual and irrevocable, shall 
include the right to sub-licence, transfer, novate or assign to other contracting authorities, the 
Replacement Contractor or to any third party providing services to the Authority, and shall be 
granted at no cost to the Authority.  
 
27.3 It is a condition of the Agreement that the Services and the Website will not infringe 
any Intellectual Property Rights of any third party and the Contractor shall during and after 
the Term on written demand indemnify and keep indemnified the Authority against all actions 
suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities 
which the Authority may suffer or incur as a result of or in connection with any breach of this 
clause, except where such claim relates to:  
 
a) designs furnished by the Authority;  
 
b) the use of data supplied by the Authority which is not required to be verified by the 
Contractor under any provision of the Agreement.  
 
27.4 The Authority shall notify the Contractor in writing of any claim or demand brought 
against the Authority for infringement or alleged infringement of any Intellectual Property 
Right in materials supplied or licensed by the Contractor. The Contractor shall at its own  
  
 
expense conduct all negotiations and any litigation arising in connection with any claim for 
breach of Intellectual Property Rights in material supplied or licensed by the Contractor, 
provided always that the Contractor shall: 
 
a) consult the Authority on all substantive issues which arise during the conduct of such 
litigation and negotiations;  
 
b) take due and proper account of the interests of the Authority; and  
 
c) not settle or compromise any claim without the Authority’s prior written consent (not 
to be unreasonably withheld).  
 
27.5 The Authority shall at the request of the Contractor afford to the Contractor all 
reasonable assistance for the purpose of contesting any claim or demand made or action 
brought against the Authority or the Contractor for infringement or alleged infringement of 
any Intellectual Property Right in connection with the performance of the Agreement and 
shall be repaid all costs and expenses (including, but not limited to, legal costs and 
disbursements) incurred in doing so. Such costs and expenses shall not be repaid where 



21	
	

they are incurred in relation to a claim, demand or action which relates to the matters in 
clause 27.3 (a) and (b).  
 
27.6 The Authority shall not make any admissions which may be prejudicial to the defence 
or settlement of any claim, demand or action for the infringement or alleged infringement of 
any Intellectual Property Right by the Authority or the Contractor in connection with the 
performance of the Agreement.  
 
27.7 If a claim, demand or action for infringement or alleged infringement of any 
Intellectual Property Right is made in connection with the Agreement or in the reasonable 
opinion of the Contractor is likely to be made, the Contractor may at its own expense and 
subject to the consent of the Authority (not to be unreasonably withheld or delayed) either:  
 
a) Modify any or all of the Services without reducing the performance or functionality of 
the same, or substantive alternative Services of equivalent performance and functionality, so 
as to avoid the infringement or the alleged infringement, provided that the terms herein shall 
apply with any necessary changes to such modified Services or to the substitute Services; or  
 
b) Procure a licence to use and provide the Services, which are the subject of the 
alleged infringement, on terms which are acceptable to the Authority.  
 
27.8 At the termination of the Agreement the Contractor shall at the request of the 
Authority immediately return to the Authority all material, work or records held, including any 
back-up media, provided by the Authority in relation to provision of the Services.  
 
27.9 The provisions of this clause shall apply during the continuance of the Agreement 
and indefinitely after its expiry or termination.  
  
 
28. Audit and the Audit Commission  
  
 
28.1 The Contractor shall keep and maintain until six years after the Agreement has been 
completed, or as long a period as may be agreed between the parties, full and accurate 
records of the Agreement including the Services provided under it, all expenditure 
reimbursed by the Authority, and all payments made by the Authority. The Contractor shall 
on request afford the Authority, or the Authority’s representatives or the Audit  
 
Commission such access to those records as may be required by the Authority or the Audit 
Commission in connection with the Agreement.  
 
29. Assignment and Sub-Contracting  
 
29.1 The Contractor shall not assign, sub-contract or in any way dispose of the Agreement 
or any part of it without prior approval. Sub-contracting any part of the Agreement shall not 
relieve the Contractor of any obligation or duty attributable to the Contractor under the 
Agreement.  
 
29.2 The Contractor shall be responsible for the acts and omissions of its Sub-Contractors 
as though they are its own.  
 
29.3 Where the Authority has consented to the placing of sub-contracts, copies of each of 
the sub-contracts shall, at the request of the Authority, be sent by the Contractor to the 
Authority within 2 working days of such request.  
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30. Variation  
 
30.1 The Authority reserves the right on giving reasonable notice from time to time to 
require changes to the Services (whether by way of the removal of Services, the addition on 
new Services, or increasing or decreasing the Services or specifying the order in which the 
Services are to be performed or the locations where the Services are to be provided) for any 
reasons whatsoever. Such a change is hereinafter called “a Variation”.  
 
30.2 Any such Variation shall be communicated in writing by the Contract Manager to the 
Contractors Representative in accordance with the notice provisions of clause 35. All 
Variations shall be in the form of an addendum to the Agreement.  
 
30.3 In the event of a Variation the Price may also be varied. Such Variation in the Price 
shall be calculated by the Authority and agreed in writing with the Contractor and shall be 
such amount as properly and fairly reflects the nature and extent of the Variation in all the 
circumstances. Failing agreement the matter shall be determined by negotiation or mediation 
in accordance with provisions of clause 37.  
 
31. Remedies in the Event of Inadequate Performance  
 
31.1 In the event that the Authority is of the reasonable opinion that there has been a 
material breach of the Agreement by the Contractor, or the Contractor’s performance of its 
obligations under the Agreement has failed to meet the Performance Measures set out in 
Specification, then the Authority without prejudice to its rights under clause 33 of the 
Agreement, do any of the following:  
  
 
a) make such deduction from the Price to be paid to the Contractor as the Authority 
shall reasonably determine to reflect sums paid or sums which would otherwise be payable 
in respect of such of the Services as the Contractor shall have failed to provide or performed 
inadequately;  
 
b) without terminating the Agreement, itself provide or procure the provision of part of 
the Services until such time as the Contractor shall have demonstrated to reasonable 
satisfaction of the Authority that the Contractor will be able to perform such part of the 
Services in accordance with the Agreement;  
 
c) without terminating the whole of the Agreement, terminate the Agreement in respect 
of part of the Services only (whereupon a corresponding reduction in the Price shall be 
made) and thereafter itself provide or procure a third party to provide such part of the 
relevant Services; and/or  
 
d) terminate, in accordance with clause 33, the whole Agreement.  
 
31.2 The Authority may charge to the Contractor any cost reasonably incurred by the 
Authority and any reasonable administration costs in respect of the provision of such part of 
the relevant Services by the Authority or by a third party to the extent that such costs exceed 
the Price which would otherwise have been payable to the Contractor for such part of the 
relevant Services and provided that the Authority uses its reasonable endeavours to mitigate 
any additional expenditure in obtaining replacement Services.  
 
31.3 If the Contractor fails to perform any of the Services to the reasonable satisfaction of 
the Authority and such failure is capable of remedy, then the Authority shall instruct the 
Contractor to remedy the failure and the Contractor shall at its own cost and expense 
remedy such failure (and any damage resulting from such failure) within 10 working days or 
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such other period of time as the Authority shall direct. This clause 31.3 shall operate in 
addition to the Authority’s rights in respect of Acceptance Testing as set out in clause11.  
 
31.4 In the event that:  
 
a) the Contractor fails to comply with clause 31.3 above and the failure is materially 
adverse to the interests of the Authority, or prevent the Authority from discharging a statutory 
duty; or  
 
b) the Contractor persistently fails to comply with clause 31.3 above,  
 
the Authority reserves the right to terminate the Agreement by notice in writing with 
immediate effect. 
 
32. Extension of Term  
 
32.1 Subject to satisfactory performance by the Contractor during the Term, the Authority 
may wish to extend the Delivery Date. The Authority may approach the Contractor if it 
wishes to do so before the Delivery Date. The clauses in the Agreement will apply 
throughout any such extended period unless otherwise stated to the contrary.  
  
33. Termination  
 
33.1 The Authority may terminate the Agreement by notice in writing with immediate effect 
where:  
 
a) the Contractor undergoes a change of control, within the meaning of section 416 of 
the Income and Corporation Taxes Act 1988, which impacts adversely and materially on the 
performance of the Agreement; or  
 
b) the Contractor is an individual or a firm and a petition is presented for the 
Contractor’s bankruptcy, or a criminal bankruptcy order is made against the Contractor or 
any partner in the firm, or the Contractor or any partner in the firm makes any composition or 
arrangement with or for the benefit of creditors, or if an administrator is appointed to manage 
the Contractor’s or firm’s affairs; or  
 
c) the Contractor is a company, if the company passes a resolution for winding up or 
dissolution (otherwise than for the purpose of and followed by an amalgamation or 
reconstruction) or an application is made for, or any meeting of its directors or members 
resolves to make an application for an administration order in relation to it or any party gives 
or files notice of intention to appoint an administrator of it or such an administrator is 
appointed, or the court makes a winding-up order, or the company makes a composition or 
arrangement with its creditors, or an administrative receiver, receiver, manager or supervisor 
is appointed by a creditor or by the court, or possession is taken of any of property under the 
terms of a fixed or floating charge;  
 
d) where the Contractor is unable to pay its debts within the meaning of section 123 of 
the Insolvency Act; or  
 
e) any similar events occur under the law of any other jurisdiction.  
 
33.2 The Contractor shall notify the Contract Manager immediately when any change of 
control occurs. The Authority may only exercise its rights under clause 33.1(a) within six 
months of:  
 



24	
	

a) being notified that a change of control has occurred; or  
 
b) where no notification has been made the date that the Authority becomes aware of 
the change of control;  
 
but shall not be permitted to do so where an approval was granted prior to the change of 
control of the Contractor. 
 
33.3 If the Contractor, being an individual, shall die or be adjudged incapable of managing 
his or her affairs within Part VII of the Mental Health Act 1983, the Authority shall be entitled 
to terminate the Agreement by notice to the Contractor or the Contractors Representative 
with immediate effect  
  
 
33.4 The Authority may terminate the Agreement, or terminate the provision of any part of 
the Agreement by written notice to the Contractor or the Contractors Representative with 
immediate effect if the Contractor commits a Default and if:  
 
a) the Contractor has not remedied the Default to the satisfaction of the Authority within 
14 working days, or such other period as may be specified by the Authority, after issue of a 
written notice specifying the Default and requesting it to be remedied; or  
 
b) the Default is not, in the opinion of the Authority, capable of remedy; or  
 
c) the Default is a material breach of the Agreement.  
 
33.5 In the event that through the Default of the Contractor, data transmitted, or processed 
in connection with the Agreement is either lost or sufficiently degraded as to be unusable, 
the Contractor shall be liable for the cost of reconstruction of that data and shall provide a 
full credit in respect of any charge levied for its transmission and shall reimburse the 
Authority for the costs charged in connection with such Default of the Contractor.  
 
33.6 The Contractor may terminate the Agreement if the Authority is in material breach of 
its obligations to pay undisputed charges by giving the Authority 30 working days notice 
specifying the breach and requiring its remedy. The Contractors right of termination under 
this clause 33.6 shall not apply to non-payment of the charges or Price where such non-
payment is due to the Authority exercising its rights under clauses 8.1 and 31.1(a).  
 
33.7 The Authority shall have the right to terminate the Agreement, or to terminate the 
provision of any part of the Agreement at any time by giving one month’s written notice to the 
Contractor.  
 
 
 
34. Consequences of Termination  
 
34.1 Where the Authority terminates the Agreement under clause 33, or terminates the 
provision of any part of the Agreement under clause 33, and then makes other arrangements 
for the provision of Services, the Authority shall be entitled to recover from the Contractor the 
cost reasonably incurred of making those other arrangements and any additional 
expenditure incurred by the Authority throughout the remainder of the Term or any 
Extension. The Authority shall take all reasonable steps to mitigate such additional 
expenditure. Where the Agreement is terminated under clause 33 no further payments shall 
be payable by the Authority to the Contractor until the Authority has established the final cost 
of making those other arrangements.  
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34.2 In the event of termination of the Agreement in accordance with clause 33, or 
termination of any part of the Agreement under clause 33, or any other provision within this 
Agreement the Contractor will provide to the Authority all relevant data, plans, drawings, 
databases, patents, patterns, models, files or designs to enable the Authority to make other 
arrangements for delivery of the Services through an alternate provide and in any  
  
 
such event ownership of the Website, or that part of the Website that has been completed at 
the date of termination will transfer to the Authority absolutely and the Contractor will hold no 
lien over Services provided. 
 
34.3 Not withstanding clause 34.1 where the Authority terminates the Agreement under 
clause 33.7, the Authority shall indemnify the Contractor against any commitments, liabilities 
or expenditure which would otherwise represent an unavoidable loss by the Contractor by 
reason of the termination of the Agreement, provided that the Contractor takes all 
reasonable steps to mitigate such loss. Where the Contractor holds insurance, the 
Contractor shall reduce its unavoidable costs by any insurance sum available. The 
Contractor shall submit a fully itemised and costed list of such loss, with supporting 
evidence, of losses reasonably and actually incurred by the Contractor as result of 
termination under clause 33.7.  
 
34.4 The Authority shall not be liable under clause 34.2 to pay any sum which;  
 
a) 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  
 
b) When added to any sums paid or due to the Contractor under the Agreement, 
exceeds the total sum that would have been payable to the Contractor if the Agreement had 
not been terminated prior to the expiry of the Term.  
 
35. Notices  
 
35.1 Except as otherwise expressly provided within the Agreement, no notice or other 
communication from one party to the other shall have any validity under the Agreement 
unless made in writing by or on behalf of the party concerned.  
 
35.2 Any notice or communication which is to be given by either party to the other shall be 
given by letter (sent by hand, post, registered post or by recorded delivery), or by electronic 
mail (confirmed in either case by letter). Such letters shall be addressed to the other party in 
the manner referred to in clause 35.3. Provided the relevant communication is not returned 
as undelivered, the notice or communication shall be deemed to have been given 2 working 
days after the day on which the letter was posted, or 4 hours, in the case of electronic mail 
or sooner where the party acknowledges receipt of such letters, facsimile transmission or 
item of electronic mail.  
 
35.3 For the purpose of clause 35.2 the address of each party shall be:  
 
a)  For the Authority; 
 
Named individual from Council 
Telephone: 
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E-mail:  
 
b)  For the Contractor: 
 
[Address] 
 
For the attention of [ ] 
 
Tel: 
 
E-mail: 
 
35.4 Either party may change its address for service by providing a notice in accordance 
with this clause.  
 
35.5 The Contractor’s Representative shall be [ ] or such other person appointed pursuant 
to this clause. The Contractor’s Representative shall have full authority to act on behalf of 
the Contractor for all purposes of this Contract. Except as previously notified in writing before 
such act by the Contractor to the Authority, the Authority and the Contract Manager shall be 
entitled to treat any act of the Contractor’s Representative in connection with the Agreement 
as being expressly authorised by the Contractor and the Authority and the Contract Manager 
shall not be required to determine whether any express authority has in fact been given. 
 
35.6 The Contractor may by notice to the Authority change the Contractor’s 
Representative. Where the Contractor wishes to do so, it shall by written notice to the 
Authority propose a substitute for approval, taking account of the need for liaison and 
continuity in respect of the Services. Such appointment shall be subject to the approval of 
the Authority (not to be unreasonably withheld or delayed).  
 
35.7 The Contract Manager shall be appointed by the Authority at, or prior to, the Contract 
Commencement date or such other person appointed pursuant to this clause. The Contract 
Manager shall exercise the functions and powers of the Authority in relation to the Services 
which are identified in this Agreement as functions or powers to be carried out by the 
Contract Manager. The Contract Manager shall also exercise such other functions and 
powers of the Authority under this Agreement as may be notified to the Contractor from time 
to time.  
 
35.8 The Contract Manager shall be entitled at any time, by notice to the Contractor, to 
authorise any other person to exercise the functions and powers of the Authority delegated 
to him pursuant to this clause, either generally or specifically. Any act of any such person 
shall, for the purposes of the Agreement, constitute an act of the Contract  
 
Manager and all references to the “Contract Manager” in the Agreement (apart from this 
clause) shall be taken as reference to such person so far as they concern matters within the 
scope of such person’s authority.  
 
35.9 The Authority may by notice to the Contractor change the Contract’s Manager. The 
Authority shall (as far as practicable) consult with the Contractor prior to the appointment of 
any replacement for the Contract Manager, taking account of the need for liaison and  
  
 
continuity in respect of the Services. Such change shall have effect on the date specified in 
the written notice (which date shall, other than in the case of emergency, be such date as 
will not cause material inconvenience to the Contractor in the execution of its obligations 
under the Agreement). 
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36. Force Majeure  
 
36.1 Neither party shall be liable to the other party for any delay in or failure to perform its 
obligations under the Agreement (other than payment of money) if such delay or failure 
results from a Force Majeure event. Notwithstanding the foregoing, each party shall use all 
reasonable endeavours to continue to perform its obligations hereunder for the duration of 
such Force Majeure event. However, if any such event prevents either party from performing 
all of its obligations under the Agreement for a period in excess of six months, or the 
Delivery Date, whichever is the sooner, either party may terminate the Agreement by notice 
in writing with immediate effect.  
 
36.2 Any failure or delay by the Contractor in performing its obligations under the 
Agreement which results from any failure or delay by an agent, sub-contractor or supplier 
shall be regarded as due to Force Majeure only if that agent, Sub-Contractor or supplier is 
impeded by Force Majeure from complying with an obligation to the Contractor.  
 
36.3 If either party becomes aware of circumstances of Force Majeure which give rise to 
or which are likely to give rise to any such failure or delay on its part as described in clause 
38.2 it shall forthwith notify the other by the most expeditious method then available and 
shall inform the other of the period which it is estimated that such failure or delay shall 
continue.  
 
36.4 For the avoidance of doubt it is hereby expressly declared that the only events which 
shall afford relief from liability for failure or delay of performance of the Agreement shall be 
any event qualifying for Force Majeure hereunder.  
 
37. Dispute Resolution  
 
37.1 The parties shall attempt in good faith to negotiate a settlement to any dispute 
between them arising out of or in connection with the Agreement within 20 working days of 
either party notifying the other of the dispute such efforts shall involve the escalation of the 
dispute to the finance director (or equivalent) of each party.  
 
37.2 Nothing in this dispute resolution procedure shall prevent the parties seeking from 
any court of the competent jurisdiction an interim order restraining the other party from doing 
any act or compelling the other party to so any act.  
 
37.3 If the dispute cannot be settled by the parties pursuant to clause 37.1 the dispute 
shall be referred to mediation pursuant to the procedure set out in clause 37.5 unless (a) the 
Authority considers that the dispute is not suitable for resolution by mediation; or (b) the 
Contractor does not agree to mediation.  
  
 
37.4 The performance of the Agreement shall not be suspended, cease or be delayed by 
the reference of a dispute to mediation and the Contractor (or employee, agent, supplier or 
sub-contractor) shall comply fully with the requirements of the Agreement at all times.  
 
37.5 The procedure for mediation and consequential provisions relating to mediation are 
as follows:  
 
a) a neutral advisor or mediator (“the Mediator”) shall be chosen by agreement between 
the parties or, if they are unable to agree upon a Mediator within 10 working days after a 
request by one party to the other or if the Mediator agreed upon is unable or unwilling to act, 
either party shall within 10 working days from the date of the proposal to appoint a Mediator 
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or within 10 working days of notice to either party he is unable or unwilling to act, apply to 
the Centre for Effective Dispute Resolution to appoint a Mediator.  
 
b) The parties shall within 10 working days of the appointment of the Mediator meet with 
him in order to agree a programme for the exchange of all relevant information and the 
structure to be adopted for negotiations to be held. If considered appropriate, the parties 
may at any stage seek assistance from the Centre for Effective Dispute Resolution to 
provide guidance on a suitable procedure.  
 
c) Unless otherwise agreed, all negotiations connected with the dispute and any 
settlement agreement relating to it shall be conducted in confidence and without prejudice to 
the rights of the parties in any future proceedings.  
 
d) If the parties reach agreement on the resolution of the dispute, the agreement shall 
be reduced to writing and shall be binding on the parties once it is signed by their duly 
authorised representatives.  
 
e) Failing agreement, either of the parties may invite the Mediator to provide a non-
binding but informative opinion in writing. Such an opinion shall be provided on a without 
prejudice basis and shall not be used in evidence in any proceedings relating to the 
Agreement without prior written consent of both parties.  
 
f) If the parties fail to reach agreement in the structured negotiations within 60 working 
days of the Mediator being appointed, or such longer period as may be agreed by the 
parties, then any dispute or difference between them may be referred to the court.  
 
38. Entire Agreement  
 
38.1 The Agreement and its Schedules constitutes the entire agreement between the 
parties relating to the subject matter of the Agreement. The Agreement supersedes all prior 
negotiations representations and undertakings, whether written or oral, except that this 
clause shall not exclude liability in respect of fraudulent misrepresentation.  
 
38.2 Except as otherwise expressly provided, the contract documents are taken to be 
mutually explanatory of one another. Should the Contractor become aware of any 
ambiguities or discrepancies in or between the contract documents, the Contractor shall 
immediately  
  
 
inform the Contract Manager giving full details of the ambiguity or discrepancy. Any such 
notified ambiguities or discrepancies or any ambiguities or discrepancies otherwise coming 
to the notice of the Contract Manager shall be resolved by the Contract Manager who shall 
issue to the Contractor any appropriate instructions. 
 
38.3 In the event of and only to the extent of any conflict between the body of the 
Agreement, Specification, Invitation to Quote, Contractors Quote and other documents 
referred to or attached to the Agreement, the conflict shall be resolved in accordance with 
the following order of precedence:  
 
a) the Agreement;  
 
b) the Specification;  
 
c) the Contractor’s completed Pricing Schedule;  
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d) the Contractor’s Service Delivery Plan;  
 
e) any other document referred to in the Agreement.  
 
Unless otherwise agreed a document varied pursuant to clause 30 shall not take higher 
precedence than specified in this clause. 
 
38.4 The Agreement shall be executed as a single contract. Where the Services are sub-
contracted, the principal Contractor shall liaise with and work with such parties and shall 
have included any cost for this in the Contractor’s Quote.  
 
39. The Contracts (Rights of Third Parties) Act 1999  
 
39.1 No person who is not a party to the Agreement (including without limitation any 
employee, officer, agent, representative, or sub-contractor of either the Authority or the 
Contractor) shall have any right to enforce any term of the Agreement, which expressly or by 
implication, confers a benefit on him without the prior agreement in writing of both parties, 
which agreement should specifically refer to clause 39. This clause does not affect any right 
or remedy of any person which exists or is available otherwise than pursuant to the Act.  
 
40. Mistakes in Information  
 
40.1 The Contractor shall be responsible for the accuracy of all drawings, documentation, 
instructions and information supplied to the Authority by the Contractor in connection with 
the provision of the Services and shall pay the Authority any extra costs occasioned by any 
discrepancies, errors or omissions therein.  
 
41. Waiver  
 
41.1 The failure of either party to insist upon strict performance of any provision of the 
Agreement or the failure of either party to exercise any right or remedy shall not constitute a 
waiver of that right or remedy and shall not cause a diminution of the obligations established 
by the Agreement.  
  
 
41.2 No waiver shall be effective unless it is expressly stated to be a waiver and 
communicated to the other party in writing in accordance with the provisions of clause 35.  
 
41.3 A waiver of any right or remedy arising from a breach of the Agreement shall not 
constitute a waiver of any right or remedy arising from any other or subsequent breach of the 
Agreement.  
 
42. Conflicts of Interest  
 
42.1 The Contractor shall take appropriate steps to ensure that neither the Contractor nor 
any employee, servant, agent, supplier or Sub-Contractor is placed in a position where in the 
reasonable opinion of the Authority there is or may be an actual conflict, or a potential 
conflict, between the pecuniary or personal interests of the Contractor or such persons and 
the duties owed to the Authority under the provisions of the Agreement. The Contractor will 
disclose to the Authority full particulars of any such conflict of interest which may arise.  
 
42.2 The provisions of this clause shall apply during the continuance of the Agreement 
and for a period of two years after termination.  
 
43. Fraud  
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43.1 The Contractor shall take all reasonable steps in accordance with Good Industry 
Practice to prevent any fraudulent activity by the Staff, the Contractor (including its 
shareholders, members, directors) and/or any of the Contractor’s suppliers, in connection 
with the receipt of monies from the Authority. The Contractor shall notify the Authority 
immediately if it has reason to suspect that any fraud has occurred or is occurring or is likely 
to occur.  
 
44. Governing Law 
44.1 The Agreement shall be governed by and interpreted in accordance with English Law 
and 
 the parties submit to the exclusive jurisdiction of the courts of England. 
45. Scope 
45.1 Nothing in the Agreement shall be construed as creating a partnership or a contract 
of 
 employment between the Authority and the Contractor. 
46. Severance 
 
46.1 If any provision of the Agreement is held invalid, illegal, or unenforceable for any 
reason by any court of competent jurisdiction, such provision shall be severed and the 
remainder of the provisions of the Agreement shall continue in full force and effect as if the 
Agreement had been executed with the invalid, illegal or unenforceable provisions 
eliminated.  
 
IN WITNESS whereof the Agreement has been signed and delivered on the date and year 
stated at the beginning of this Agreement. 
  
 
 
SIGNED BY/[THE COMMON SEAL] of THE) 
 
COUNCIL  ) 
 
 [was affixed] in the ) 
 
presence of: 
 
[Authorised Signatory 
 
 
 
 
SIGNED BY/[THE COMMON SEAL] of    ) 
 
PLAN ALPHA SYSTEMS LIMITED ) 
 
[was affixed] in the presence of:    ) 
 
[Director/Company Secretary] 
 
 
Set out below are typical project breakdowns/ milestones 
 	
1. Scope of Project 
2. Technical and Service Conditions 
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3. Technical Specifications of Build 
4. Support and Training 
5. Site Appearance 
6. Navigation 
7. Content Creation and Moderation 
8. Integration 
9. Completion of Project and Intellectual Property Rights 
10. Security 
11. Costs Build 
12. Costs Hosting and Support 
13. Payment Schedule. 
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Example 2 Hosting and Support 
 
SLA FOR HOSTING AND SUPPORT 
This is an Agreement for Hosting and Support Services for the Council X (the ‘Council’) 
corporate website to be provided to the Council by Plan Alpha Systems (together the 
‘Parties’). 
This Agreement will commence on the              day of                      2014, and will determine 
absolutely on the              day of dd.mm/yyyy (the ‘Initial Term’).     
 
The Council and Plan Alpha Systems may, by written agreement prior to the end of the Initial 
Term, extend the Agreement by up to 12 months.   Thereafter on every anniversary of the 
Agreement the Parties may agree a further extension of up to 12 months.   
Should the Parties fail to agree any extension prior to the expiry of the Initial Term the 
Agreement will determine without further liability on either party absolutely. 
 
The consideration expressed to paid by the Council to Plan Alpha for the provision of 
Hosting and Support during the Initial Term shall be £ 
 
Payment is to be made within thirty days of receipt of an invoice addressed to the Council 
from Plan Alpha systems.   
 
Payment of all sums shall be in advance for all Hosting and Support Services to be provided 
during the Initial Term, and the parties shall agree any additional payments due for any 
extensions to this Agreement upon any extension being agreed.       
 
HOSTING 
SET UP OF HOSTING 
Plan Alpha Systems as part of this Agreement will set up the hosting environment, including 
placing files and databases on the server. 
Plan Alpha Systems will assist in setting up the DNS system. 
 
ENVIRONMENT 
Plan Alpha Systems will use a hosting package provided by xxxxxx (the Hosting Provider).  
 
Plan Alpha will ensure the hosting remains fit for purpose and can accommodate, as a 
minimum, four times the Council’s average monthly traffic determinable on the 12 month 
period prior to the Agreement. 
 
Plan Alpha systems are responsible for ensuring the site complies with the hosting provider’s 
terms and conditions and that the hosting server is fit for use. 
 
In the event of any downtime Plan Alpha Systems will liaise with the hosting provider to 
resolve the problem as quickly as possible. 
 
This server package may be cancelled or altered providing Plan Alpha Systems gain the 
prior consent of the Council. 
 
SUPPORT 
Plan Alpha systems will provide support for the new website. 
Support hours are 09:00 to 17:00 Monday to Friday UK time with the exception of Bank 
Holidays. 
 
Support is categorised into three categories: technical support, advisory support and 
diagnosis and repair. 
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TECHNICAL SUPPORT 
As part of the technical support Plan Alpha systems will liaise with the Hosting Provider to 
ensure the server is working as advertised and remains fit for use.  
 
Plan Alpha systems will ensure that all updates to Drupal Core are installed in a timely 
manner and that all security updates for contributed modules are also updated. A timely 
manner should be one month for regular updates, and within 5 working days for security 
updates. This excludes full version upgrades (eg Drupal 7 to Drupal 8), but does include 
upgrades within compatible versions (eg 7.2 to 7.3). 
 
If Plan Alpha feel the upgrade of Drupal or a contributed module is not necessary, or is 
advised against, they will contact the Council to come to an agreement. 
 
ADVISORY SUPPORT 
Advisory Support entitles the Council to engage Plan Alpha associates in discussions on 
best practices for topics including but not limited to security, migration, performance tuning, 
module development, and architecture. Advisory Support is limited to existing knowledge 
that can be transferred during a live conversation or via email and possibly supported by 
existing documentation. 
 
Security best practices: Plan Alpha will provide assistance in resolving and avoiding security 
vulnerabilities. 
 
Module selection advice: Plan Alpha will suggest Drupal modules that may be useful in 
addressing customer requirements. Comprehensive requirements definition and module 
selection are offered separately as a professional services engagement. 
 
Performance best practices: Plan Alpha will provide guidelines and suggestions for 
optimizing Drupal performance. 
 
Architecture best practices: Plan Alpha will provide architectural guidelines and suggestions 
for structuring Drupal implementations. 
 
Module development best practices: Plan Alpha will provide guidelines and suggestions for 
developing custom modules for Drupal. 
 
All conversations relating to the development of the site post completion shall be assumed to 
be part of the Advisory Support service.  It is the decision of the Plan Alpha associate if they 
feel the conversation is not within an Advisory Support capacity. If a Plan Alpha associate 
feels the conversation relates to work outside Advisory Support they should inform the 
Council’s representative of this and agree an arrangement for a separate service before 
continuing. 
 
DIAGNOSIS AND REPAIR 
 
Diagnosis and repair support entitles the Council to engage with Plan Alpha in the diagnosis 
and repair of functionality issues relating to the Drupal website. Diagnosis and repair support 
includes resolving issues with: 
• any core, contributed or custom module 
• installation, configuration and usage tasks 
• modules or themes not interacting as expected 
• the site not operating as expected within its environment.  
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SUPPORT TICKETS 
 
All diagnosis and repair issues will be logged as a support ticket with Plan Alpha. Tickets can 
be made via email, phone or online ticket placement. Andy Grant at Plan Alpha Systems 
should be the first point of contact for support tickets. 
 
The online support ticketing system will enable the Council to login, raise and edit call tickets 
and to track the progress made on resolving the issue, view all tickets raised by the Council 
and see comments and information added by support staff. 
 
Response times for Council support include the following and depend largely on the severity 
of the problem encountered. All times given assume normal office hours. Plan Alpha will 
make all reasonable efforts to meet tickets within this time, and will discuss with the Council 
where these cannot be met. 
 
Priority	 Feedback	

within	
Feedback	
frequency	within	

Temporary	
fix	within	

Permanent	
fix	within	

Critical	 1	hour	 3	hours	 24	hours	 1	week	

High	 4	hours	 Daily	 3	days	 2	weeks	

Normal	 1	day	 As	agreed	 As	agreed	 As	agreed	

Low	 3	days	 As	agreed	 As	agreed	 As	agreed	

	

Definitions of the priority levels are as follows:	
 
“Critical” – This should be for extremely urgent problems, for example, complete loss of the 
system of other problems that prevent the user from effectively using a significant part of the 
system. 
 
 “High” – This category should be for all problems that materially affect usage or prevents 
one user from using the system effectively. 
 
 “Normal” - This should be for any problem, which affects part of the system, but does not 
materially affect its operation and allows users to continue using the system. 
 
 “Low” – this category should be used for low priority support requests that do not affect the 
operation of the system.  For example requests regarding “how do I do x?” 
CONDITIONS OF DIAGNOSIS AND REPAIR 
 
Diagnosis and repair may not be possible with certain integrations or custom modules. 
Where this is the case Plan Alpha associates will advise the Council on the best solution. 
 
Plan Alpha may require a module or component to be upgraded to a later of more stable 
release before continuing with the diagnosis and repair of an issue. Plan Alpha may also 
require the substitution of a module or modules for similar suitable module(s) to resolve an 
issue. Substitutions when recommended by Plan Alpha are at the discretion of the Council. 
 
Customisations or additions to Drupal core settings or modules made by the Council will still 
be supported, provided they are made through the Drupal Admin UI (in other words do not 
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involve direct alteration to Drupal files or databases). In such situations Plan Alpha may 
recommend or require the removal of altered additional settings or modules in favour of 
other solutions. 
 
The ability to diagnose and repair an issue may be limited by the Hosting Providers practices 
or policies. In this case Plan Alpha will make reasonable commercial efforts to work with the 
Hosting Provider to resolve the issue.  
 
Support will not be provided by this agreement where a problem arises from: 

• A Council employee directly editing the content of Drupal files or databases 
through a system other than through the Drupal UI; or 

• A Council employee installing or altering any module which is not provided 
through Drupal (ie not found and listed on Drupal.org) and/or recommended for 
release (ie not fully released and is instead released as sandbox, alpha, beta or 
dev). 

 
CONDITIONS 
Support will be provided in the manner of the above, under the following conditions: 
That access is provided to Plan Alpha to the hosting environment to diagnose and resolve 
issues. Granting such access is at the sole discretion of the customer. The hosting 
environment includes access to all files stored on the system, related databases and hosting 
configuration settings provided through the hosting company’s UI. 
 
All copyrighted files and documents owned by the Council that are placed onto any hosting 
environment shall remain the property of the Isles of Scilly. 
 
Any alterations to the code and system of the website are made in compliance with all prior 
existing copyright. The Council maintains the right to use all code, content, modules and 
systems of the website in the future as it sees fit even after the expiration of this contract. 
The Council has the right not to renew the Agreement at the expiration of the Initial Term. In 
such circumstances the Council will have the right to use and remove all content, code, files 
stores on databases or hosting services used for the hosting of the site. 
 
Support is provided during office hours (09:00 to 17:00 Monday to Friday excluding bank 
holidays). Support can be provided out of hours at an additional expense agreed in advance 
on a case by case basis. 
 
The Council shall be entitled to terminate this Agreement at any time upon the provision of 3 
months written notice to Plan Alpha Systems, or immediately in the event of default in the 
provision of Hosting and Support Services by Plan Alpha Systems that are incapable of 
remedy within 15 days of receipt of notice of such breach. 
 
Plan Alpha Systems shall be entitled to terminate this Agreement in the event of a failure by 
the Council to pay any sums due and payable under this Agreement. 
IN WITNESS whereof the Agreement has been signed on the date and year stated at the 
beginning of this Agreement; 
 
SIGNED…………………………………………………………………………… (Authorised 
signatory for and on behalf of the Council of the Isles of Scilly) 
Name…………………………………………………………………………….. 
Position…………………………………………………………………………. 
 
 
SIGNED…………………………………………………………………………… (Authorised 
signatory for and on behalf of Plan Alpha Systems Ltd) 
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Name…………………………………………………………………………….. 
Position…………………………………………………………………………..	


