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THIS AGREEMENT is dated 
Parties
(1) [   ]) LIMITED incorporated and registered in England and Wales with company number [     ] whose registered office is at [  ] (Supplier).
(2) NORTH SOMERSET COUNCIL OF Town Hall, Walliscote Grove Road, Weston-super-Mare, BS23 1UJ (Council).
Background
A.
The Council is the local authority for North Somerset being a unitary authority with responsibility for a wide range of services to the residents of North Somerset, including inter alia highways, education, waste, libraries and elections.
B.
The Council is required to publish regular public notices relating to such services including road closures, disposals of land, public consultations, election results, Council Tax rates etc. as well as recruitment advertisements and other general advertising.

C.
The Supplier has agreed to supply the Council with the Services to place advertisements in local and specialised publications. 

Agreed terms
1. Interpretation
The following definitions and rules of interpretation apply in this agreement.
1.1 Definitions.
Council's Manager: the Council's manager for the Services, appointed in accordance with clause 4.
Document: includes, in addition to any document in writing, any drawing, map, plan, diagram, design, picture or other image, tape, disk or other device or record embodying information in any form.
In-put Material: all Documents, information and materials provided by the Council relating to the Services, including advertising copy, photographs, plans, designs and specifications.
Intellectual Property Rights: patents, utility models, rights to inventions, copyright and neighbouring and related rights, trade marks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets), and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
Services: the services to be provided by the Supplier under this agreement, as set out in Schedule 1 and the Supplier's obligations under this agreement, together with any other services which the Council agrees to take from the Supplier.
Single Point of Contact: the member of the Supplier's Team who is identified as being key and who is appointed under clause 3.3 
Supplier's Manager: the Supplier's manager for the Services appointed under clause 3.3.
Supplier's Team: the Supplier's Manager and all employees, consultants, agents and subcontractors which it engages in relation to the Services.
Term: the duration of this Agreement being the period from and including 1st November 2022 to and including 31 March 2024 

VAT: value added tax chargeable under the Value Added Tax Act 1994.
1.2 Clause, Schedule and paragraph headings shall not affect the interpretation of this agreement.
1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
1.4 The Schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement. Any reference to this agreement includes the Schedules.
1.5 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.
1.6 Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
1.7 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders. 
1.8 A reference to any party shall include that party's personal representatives, successors and permitted assigns.
1.9 A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time.
1.10 A reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision.
1.11 A reference to writing or written excludes fax and e-mail.
1.12 Any obligation on a party not to do something includes an obligation not to allow that thing to be done.
1.13 References to clauses and Schedules are to the clauses and Schedules of this agreement and references to paragraphs are to paragraphs of the relevant Schedule.
1.14 Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
2. Commencement and duration
2.1 The Supplier shall provide the Services to the Council on the terms and conditions of this agreement.
2.2 The Supplier shall provide the Services throughout the Term unless this agreement is terminated in accordance with clause 11.
3. Supplier's responsibilities
3.1 The Supplier shall provide the Services, in accordance with Schedule 1, and shall allocate sufficient resources to the Services to enable it to comply with this obligation.
3.2 The Supplier shall meet, and time is of the essence as to, any advertising deadline (“Order Deadline”) specified in and “Order” as part of the Services as defined in Schedule 1. If the Supplier fails to do so, the Council may (without prejudice to any other rights it may have):
(a) terminate this agreement in whole or in part without liability to the Supplier;
(b) refuse to accept any subsequent performance of the Services which the Supplier attempts to make;
(c) purchase substitute services from elsewhere;
(d) hold the Supplier accountable for any loss and additional costs incurred; and
(e) have all sums previously paid by the Council to the Supplier under this agreement refunded by the Supplier.
3.3 The Supplier shall:
(a) co-operate with the Council in all matters relating to the Services; 
(b) subject to the prior written approval of the Council, appoint or, at the written request of the Council, replace without delay: 
(i) the Supplier’s Manager, and the Single Point of Contact, who shall be suitably skilled, experienced and qualified to carry out the Services.
(c) subject to clause 3.3(b), ensure that the same person acts as the Supplier's Manager throughout the term of this agreement; 
(d) procure the availability of the Supplier's Manager and Single Point of Contact to provide the Services on such days, and at such times, as the Council may require;
(e) promptly inform the Council of the absence (or anticipated absence) of the Supplier's Manager, or Single Point of Contact. If the Council requires, the Supplier shall provide a suitably qualified replacement;
(f) not make any changes to the Supplier's Manager or the Single Point of Contact without the prior written approval of the Council (such approval not to be unreasonably withheld or delayed); and
(g) ensure that the Supplier's Team use reasonable skill and care in the performance of the Services.
3.4 The Supplier shall:
(a) before the date on which the Services are to start, obtain, and at all times maintain, all necessary licences and consents and comply with all relevant legislation in relation to: 
(i) the Services;
(ii) the use of In-put Material;
3.5 The Supplier acknowledges and agrees that:
(a) the Council is entering into this agreement on the basis of the Supplier’s tender and that the tender is accurate and complete in all material respects, and is not misleading; and
(b) if it considers that the Council is not, or may not, be complying with any of the Council's obligations, it shall only be entitled to rely on this as relieving the Supplier's performance under this agreement:
(i) to the extent that it restricts or precludes performance of the Services by the Supplier; and
(ii) if the Supplier, promptly after the actual or potential non-compliance has come to its attention, has notified details to the Council in writing.
4. Council's obligations 
The Council shall:
(a) co-operate with the Supplier in all matters relating to the Services and appoint (and, as it thinks fit, replace) the Council's Manager in relation to the Services, who shall have the authority contractually to bind the Council on matters relating to the Services;
(b) provide the In-put Material request and the Council considers reasonably necessary, in order to carry out the Services, in a timely manner, and ensure that it is accurate in all material respects.
5. Change control
5.1 The Council's Manager and the Supplier's Manager shall meet at least once every 6 months to discuss matters relating to the Services. If either party wishes to change the scope or execution of the Services, it shall submit details of the requested change to the other in writing.
5.2 If either party requests a change to the scope or execution of the Services, the Supplier shall, within a reasonable time (and in any event not more than 10 working days after receipt of the Council's request), provide a written estimate to the Council of: 
(a) the likely time required to implement the change;
(b) any necessary variations to the Supplier's charges arising from the change; and
(c) any other impact of the change on this agreement.
5.3 Unless both parties consent to a proposed change, there shall be no change to this agreement.
5.4 If both parties consent to a proposed change, the change shall be made, only after agreement of the necessary variations to the Supplier's charges, the Services and any other relevant terms of this agreement to take account of the change that has been reached and this agreement has been varied in accordance with clause 17.
5.5 If the Supplier requests a change to the scope or execution of the Services, in order to comply with any applicable statutory requirements, and such changes do not materially affect the nature, scope of, or charges for the Services, the Council shall not unreasonably withhold or delay consent to it. Unless the Supplier's request was attributable to the Council's non-compliance with the Council's obligations, neither the Supplier's charges or any other terms of this agreement shall vary as a result of such change. 
6. Charges and payment
6.1 In consideration of the provision of the Services by the Supplier, the Council shall pay the charges as set out in Schedule 2,
6.2 The Supplier shall invoice the Council monthly in arrears for its charges calculated for the management fee (if applicable) and advertising costs (together with VAT where appropriate) less any applicable discounts for the month concerned, and provide an invoice at the end of each month of the Term setting out:
(a) the overall charges payable for the Services (being the Supplier's standard rates set out in Schedule 2);
(b) the charges payable for each individual Order being the relevant publication’s standard rate for each advertisement as set out in Schedule 2 

(c) all charges quoted to the Council shall be exclusive of VAT, which the Supplier shall add to its invoices at the appropriate rate; and 
(d) The publication and insert dates for each advertisement, the Council’s Order Number and any other reference, the Supplier’s reference (if applicable), advertisement size, rate card cost.
6.3 The Council shall pay each invoice which is properly due and submitted to it by the Supplier, within 30 days of receipt, to a bank account nominated in writing by the Supplier.
6.4 If a party fails to make any payment due to the other party under this agreement by the due date for payment, then, without limiting the other party's remedies under clause 11, the defaulting party shall pay interest on the overdue amount at the rate of 2% per annum above Barclays Bank's base rate from time to time. Such interest shall accrue on a daily basis from the due date until actual payment of the overdue amount, whether before or after judgment. The defaulting party shall pay the interest together with the overdue amount.
6.5 In relation to payments disputed in good faith, interest under clause 6.6 is payable only after the dispute is resolved, on sums found or agreed to be due, from [28] days after the dispute is resolved] until payment.]
6.6 Invoices covering payment in respect of materials purchased by, or services provided to, the Supplier, or for reimbursement of expenses, shall be payable by the Council only if accompanied by relevant receipts.
6.7 The Supplier shall maintain complete and accurate records of the time spent and advertising costs incurred by the Supplier in providing the Services in such form as the Council shall approve. The Supplier shall allow the Council to inspect such records at all reasonable times on request.
6.8 The Council may at any time, without notice to the Supplier, set off any liability of the Supplier to the Council against any liability of the Council to the Supplier, whether either liability is present or future, liquidated or unliquidated, and whether or not either liability arises under this agreement. If the liabilities to be set off are expressed in different currencies, the Council may convert either liability at a market rate of exchange for the purpose of set-off. Any exercise by the Council of its rights under this clause shall not limit or affect any other rights or remedies available to it under this agreement or otherwise.
7. Quality of Services
7.1 The Supplier warrants to the Council that:
(a) the Supplier will perform the Services with reasonable care and skill and in accordance with generally recognised commercial practices and standards in the industry for similar services; 
(b) the Services will conform with all descriptions and specifications provided to the Council by the Supplier, including the relevant Order; and
(c) the Services will be provided in accordance with all applicable legislation from time to time in force, and the Supplier will inform the Council as soon as it becomes aware of any changes in that legislation.
7.2 The Council's rights under this agreement are in addition to the statutory terms implied in favour of the Council by the Supply of Goods and Services Act 1982 and any other statute.
7.3 The provisions of this clause 7 shall survive any performance, acceptance or payment pursuant to this agreement and shall extend to any substituted or remedial services provided by the Supplier.
8. Indemnity
8.1 The Supplier shall indemnify and hold the Council harmless from all claims and all direct, indirect or consequential liabilities (including loss of profits, loss of business, depletion of goodwill and similar losses), costs, proceedings, damages and expenses (including legal and other professional fees and expenses) awarded against, or incurred or paid by, the Council as a result of or in connection with:
(a) any alleged or actual infringement, whether or not under English law, of any third party's Intellectual Property Rights or other rights arising out of the use or supply of the products of the Services; or 
(b) any claim made against the Council in respect of any liability, loss, damage, injury, cost or expense sustained by the Council's employees or agents or by any customer or third party to the extent that such liability, loss, damage, injury, cost or expense was caused by, relates to or arises from the provision of the Services as a consequence of a breach or negligent performance or failure or delay in performance of this agreement by the Supplier.
8.2 The provisions of this clause 8 shall survive termination of this agreement, however arising.
9. Confidentiality and the Supplier's property
9.1 The Supplier undertakes that it shall not at any time disclose to any person any In-put Material, technical or commercial know-how, specifications, inventions, processes or initiatives which are of a confidential nature and have been disclosed to the Supplier by the Council, its employees, agents, consultants or subcontractors, or any other confidential information concerning the Council's business or its products which the Supplier may obtain, except as permitted by clause 9.2.
9.2 The Supplier may disclose the Council's confidential information:
(a) to the Supplier's Team and to such of its other employees, agents, consultants or subcontractors as need to know it for the purpose of discharging the Supplier's obligations to the Council. The Supplier shall ensure that its employees, agents, consultants or subcontractors to whom it discloses the Council's confidential information comply with this clause 9; and
(b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
9.3 The Supplier shall not use the Council's confidential information for any purpose other than to perform its obligations under this agreement.
9.4 All In-put Materials, and all other materials, equipment and tools, drawings, specifications and data supplied by the Council to the Supplier shall, at all times, be and remain as between the Council and the Supplier the exclusive property of the Council, but shall be held by the Supplier in safe custody at its own risk and maintained and kept in good condition by the Supplier until returned to the Council. They shall not be disposed of or used other than in accordance with the Council's written instructions or authorisation.
10. Anti-bribery
10.1 The Supplier shall:
(a) comply with all applicable laws, statutes, regulations relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (Relevant Requirements);
(b) not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;
(c) comply with the Council's Ethics and Anti-bribery Policy as the Council may update them from time to time (Relevant Policies);
(d) have and shall maintain in place throughout the term of this agreement its own policies and procedures, including adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements, the Relevant Policies and clause 10.1(b), and will enforce them where appropriate;
(e) promptly report to the Council any request or demand for any undue financial or other advantage of any kind received by the Supplier in connection with the performance of this agreement;
(f) immediately notify the Council (in writing) if a foreign public official becomes an officer or employee of the Supplier or acquires a direct or indirect interest in the Supplier, and the Supplier warrants that it has no foreign public officials as direct or indirect owners, officers or employees at the date of this agreement;
(g) within 2 months of the date of this agreement, and annually thereafter, certify to the Council in writing signed by an officer of the Supplier, compliance with this clause 10 by the Supplier and all persons associated with it under clause 10.2. The Supplier shall provide such supporting evidence of compliance as the Council may reasonably request.
10.2 The Supplier shall ensure that any person associated with the Supplier who is performing services in connection with this agreement does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Supplier in this clause 10 (Relevant Terms). The Supplier shall be responsible for the observance and performance by such persons of the Relevant Terms, and shall be directly liable to the Council for any breach by such persons of any of the Relevant Terms.
11. Termination
11.1 Subject to clause 2.2 and clause 11.2, this agreement shall terminate automatically on completion of the Services.
11.2 Without affecting any other right or remedy available to it, either party may terminate this agreement with immediate effect by giving written notice to the other party if:
(a) the other party fails to pay any amount due under this agreement on the due date for payment and remains in default not less than 28 days after being notified in writing to make such payment;
(b) the other party commits a material breach of any other term of this agreement which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 28 days after being notified in writing to do so;
(c) the other party repeatedly breaches any of the terms of this agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this agreement;
(d) the other party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or [(being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 or (being a partnership) has any partner to whom any of the foregoing apply;
(e) the other party commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors other than (being a company) for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies or the solvent reconstruction of that other party;
(f) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of that other party (being a company) other than for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies or the solvent reconstruction of that other party;
(g) an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the other party (being a company);
(h) the holder of a qualifying floating charge over the assets of that other party (being a company) has become entitled to appoint or has appointed an administrative receiver;
(i) a person becomes entitled to appoint a receiver over the assets of the other party or a receiver is appointed over the assets of the other party;
(j) the other party (being an individual) is the subject of a bankruptcy petition or order;
(k) a creditor or encumbrancer of the other party attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the other party's assets and such attachment or process is not discharged within 14 days;
(l) any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 11.2(d) to clause 11.2(k) (inclusive);
(m) the other party suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business; or
(n) any warranty given by the other party in clause 7 of this agreement is found to be untrue or misleading.
11.3 For the purposes of clause 11.2(b), material breach means a breach (including an anticipatory breach) that is serious in the widest sense of having a serious effect on the benefit which the terminating party would otherwise derive from:
(a) a substantial portion of this agreement; or
(b) any of the obligations set out in clause 10,
over any 2-month period during the term of this agreement. In deciding whether any breach is material no regard shall be had to whether it occurs by some accident, mishap, mistake or misunderstanding.
12. Consequences of termination
12.1 On termination of this agreement for any reason, the Supplier shall immediately deliver to the Council:
(a) all In-put Material and all copies of information and data provided by the Council to the Supplier for the purposes of this agreement. The Supplier shall certify to the Council that it has not retained any copies of In-put Material or other information or data, except for one copy which the Supplier may use for audit purposes only and subject to the confidentiality obligations in clause 9; and 
(b) all specifications, programs (including source codes) and other documentation existing at the date of such termination, whether or not then complete..
12.2 If the Supplier fails to fulfil its obligations under clause 12.1, then the Council may enter the Supplier's premises and take possession of any items which should have been returned under it. Until they have been returned or repossessed, the Supplier shall be solely responsible for their safe keeping.
12.3 On termination or expiry of this agreement, the following clauses shall continue in force:
(a) Clause 8;
(b) Clause 9; 
(c) Clause 11; and
(d) Clause 28.
12.4 Termination or expiry of this agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the agreement which existed at or before the date of termination or expiry.
13. Remedies
If any Services are not supplied in accordance with, or the Supplier fails to comply with, any terms of this agreement, the Council shall be entitled (without prejudice to any other right or remedy) to exercise any one or more of the following rights or remedies:
(a) to rescind this agreement; or
(b) to refuse to accept the provision of any further Services by the Supplier and to require the immediate repayment by the Supplier of all sums previously paid by the Council to the Supplier under this agreement; or
(c) to require the Supplier, without charge to the Council, to carry out such additional work as is necessary to correct the Supplier's failure; and
(d) in any case, to claim such damages as it may have sustained in connection with the Supplier's breach (or breaches) of this agreement not otherwise covered by the provisions of this clause 13.
14. Inadequacy of damages
Without prejudice to any other rights or remedies that the Council may have, the Supplier acknowledges and agrees that damages alone would not be an adequate remedy for any breach of the terms of this agreement by the Supplier. Accordingly, the Council shall be entitled to the remedies of injunction, specific performance or other equitable relief for any threatened or actual breach of the terms of this agreement.
15. Force majeure
The Council reserves the right to defer the date for performance of, or payment for, the Services, or to terminate this agreement, if it is prevented from, or delayed in, carrying on its business by acts, events, omissions or accidents beyond its reasonable control, including strikes, lockouts or other industrial disputes (whether involving the workforce of the Council or any other party), failure of a utility service or transport network, act of God, war, riot, civil commotion, malicious damage, compliance with any law or governmental order, rule, regulation or direction, accident, breakdown of plant or machinery, fire, flood, storm or default of suppliers or subcontractors.
16. Assignment and other dealings
16.1 The Supplier shall not, without the prior written consent of the Council, assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any of its rights and obligations under this agreement.
16.2 The Council may at any time assign, transfer, mortgage, charge or deal in any other manner with any or all of its rights and obligations under this agreement, provided that the Council gives prior written notice to the Supplier.
17. Variation
Subject to clause 5, no variation of this agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives).
18. Waiver
18.1 A waiver of any right or remedy under this agreement or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent breach or default.
18.2 A failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under this agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy.
18.3 A party that waives a right or remedy provided under this agreement or by law in relation to one party, or takes or fails to take any action against that party, does not affect its rights in relation to any other party.
19. Rights and remedies
The rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.
20. Severance
20.1 If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this agreement.
20.2 If one party gives notice to the other of the possibility that any provision or part-provision of this agreement is invalid, illegal or unenforceable, the parties shall negotiate in good faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the intended commercial result of the original provision.
21. Entire agreement
21.1 This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
21.2 Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement. Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this agreement.
22. Conflict
If there is an inconsistency between any of the provisions of this agreement and the provisions of the Specification or the tender documentation the provisions of this agreement shall prevail.
If there is an inconsistency between any of the provisions in the main body of this agreement and the Schedules, the provisions in the main body of this agreement shall prevail.
23. No partnership or agency
23.1 Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.
23.2 Each party confirms it is acting on its own behalf and not for the benefit of any other person.
24. Third party rights
No one other than a party to this agreement shall have any right to enforce any of its terms.
25. Notices
25.1 For the purposes of this clause, but subject to clause 25.7, notice includes any other communication.
25.2 A notice given to a party under or in connection with this agreement :
(a) shall be in writing and in English or accompanied by an accurate translation into English;
(b) shall be signed by or on behalf of the party giving it;
(c) shall be sent to the party for the attention of the contact and at the address, DX number listed in clause 25.3;
(d) shall be sent by a method listed in clause 25.5; and
(e) unless proved otherwise is deemed received as set out in clause 25.5 if prepared and sent in accordance with this clause.
25.3 The parties' addresses and contacts are as set out in this table: 
	Party
	Contact
	Address

	The Supplier
	 
	

	The Council
	Assistant Director Governance
	Town Hall, Walliscote Grove Road, Weston-super-Mare, BS23 1UJ


25.4 A party may change its details given in the table in clause 25.3 by giving notice, the change taking effect for the party notified of the change at 11.00 am on the later of:
(a) the date, if any, specified in the notice as the effective date for the change; or
(b) the date five Business Days after deemed receipt of the notice.
25.5 This table sets out:
(a) delivery methods for sending a notice to a party under this agreement; and
(b) for each delivery method, the corresponding delivery date and time when delivery of the notice is deemed to have taken place provided that all other requirements in this clause have been satisfied and subject to the provisions in clause 25.6:
	Delivery method
	Deemed delivery date and time

	Delivery by hand.
	On signature of a delivery receipt or at the time the notice is left at the address.

	Pre-paid first class recorded delivery post or other next working day delivery service providing proof of delivery. 
	11.00 am on the second Business Day after posting or at the time recorded by the delivery service.


25.6 For the purpose of clause 25.5 and calculating deemed receipt:
(a) all references to time are to local time in the place of deemed receipt; and
(b) if deemed receipt would occur in the place of deemed receipt on a Saturday or Sunday or a public holiday when banks are not open for business, deemed receipt is deemed to take place at 9.00 am on the day when business next starts in the place of receipt.
25.7 This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
25.8 A notice given under or in connection with this agreement is not valid if sent by e-mail or fax.
26. Counterparts
26.1 This agreement may be executed in any number of counterparts, each of which when executed and delivered shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
26.2 No counterpart shall be effective until each party has executed and delivered at least one counterpart.
27. Multi-tiered dispute resolution procedure
27.1 If a dispute arises out of or in connection with this agreement or the performance, validity or enforceability of it (Dispute) then except as expressly provided in this agreement, the parties shall follow the procedure set out in this clause:
(a) either party shall give to the other written notice of the Dispute, setting out its nature and full particulars (Dispute Notice), together with relevant supporting documents. On service of the Dispute Notice, the Supplier’s Managing Director and the Chief Executive of the Council shall attempt in good faith to resolve the Dispute;
(b) if the Suppliers Managing Director and the Council’s Chief Executive are for any reason unable to resolve the Dispute within 30 days of it being referred to them, the parties will attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the parties, the mediator shall be nominated by CEDR Solve. To initiate the mediation, a party must serve notice in writing (ADR notice) to the other party to the Dispute, requesting a mediation. A copy of the ADR notice should be sent to CEDR Solve. The mediation will start not later than 14 days after the date of the ADR notice.
27.2 No party may commence any court proceedings under clause 28 in relation to the whole or part of the Dispute until 14 days after service of the ADR notice, provided that the right to issue proceedings is not prejudiced by a delay.
27.3 If the Dispute is not resolved within 60 days after service of the ADR notice, or either party fails to participate or to continue to participate in the mediation before the expiration of the said period of 28 days, or the mediation terminates before the expiration of the said period of 28 days, the Dispute shall be finally resolved by the courts of England and Wales in accordance with clause 28 in this Agreement.
28. Governing law
This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.
29. Jurisdiction
Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).
This agreement has been entered into on the date stated at the beginning of it.
	Signed by [                                   ]
for and on behalf of [              ]Limited

	.......................................

Director

	Signed by [                                     ]
for and on behalf of North Somerset Council
	.......................................

Director


Schedule 1 Services
Advertising and Public Notices
1. Background to the Services
1.1. The Council currently uses advertising to publish the following:

1.1.1. Public notices: The Council is required to publish regular public notices, content of which is including but not limited to road closures, disposal of land assets, consultations, election results, roadworks, council tax rates etc. These notices are currently paperset and are required to be advertised in a local newspaper. The Council works with the Western Daily Press for all its public notices and currently have a fixed monthly fee which allows the Council to place as many notices as it requires. 
1.1.2. Recruitment adverts: The Council uses national press and websites on occasion for senior recruitment adverts. In addition to this, there are one to two school recruitment advertisements per month (Times Educational Supplement online only or eTeach website). The Council emails these in word to the Supplier.

1.1.3. Any other advertising: Very occasional run-of-paper advertising and ad-hoc bookings (such as an annual campaign of radio advertisements for fostering placed on Heart FM radio).

2. Requirements

Council’s Orders
2.1. The Council will produce an order (“the Order”) for each advertisement and allocate it a reference number (“the Order Number”) both of which will be emailed to the Supplier’s Single Point of Contact along with a required deadline (“the Relevant Deadline”). 
2.2. The Council’s Graphics Unit is responsible for issuing copy for all Orders and it will:
2.2.1.  design recruitment advertisements in publications and supply them as ‘camera ready’, 
2.2.2. Supply public notices and website advertisements as word documents to the Supplier, who will email to the relevant publication(s). Advertisements designed by the Council will be emailed as high-res PDFs to the Supplier to email to the publication.

3. Deadlines

3.1. The Council currently has one public notice booking per week with approximately 6-12 different notices which are emailed to the Supplier by noon on Monday for publication in Thursday’s Western Daily Press.  
3.2. The Council occasionally has urgent public notices which are booked on other days (with two days’ notice). 
3.3. The Council may request other advertisements (for example, recruitment advertisements or run-of-paper advertisements) in national/specialist publications and public notices in the Western Daily Press with less notice and the Supplier shall provide last minute advertisement placements if required.
4. Supplier’s Obligations.

4.1. On receipt of an Order, the Supplier shall:

4.1.1.  provide the Council with a confirmation email within two hours of receipt of the Council’s Order; and
4.1.2. place all advertisements within 1-2 working days of receipt of the Council’s Order, or in accordance with the requested Order Deadline in the Order; and 
4.1.3. provide the Council’s Graphics Unit with a confirmation for each Order within one day of the advertisement being booked with the publication. The confirmation shall include Order Number, rate card cost, discount given (including agency discount if applicable), cost to the Council, URN (if applicable) and publication email address (if applicable) or such other information as the Council shall reasonably from time to time request.
4.1.4. provide the Council with copies of publications’ invoices when requested by the Council.
5. The Supplier will handle any compensation negotiations with the media;
Schedule 2 Pricing
Pricing Schedule
[to be inserted from tender]
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