AGREEMENT

DATE: 
____________________________ 200_
PARTIES:

[Legal description of Funder]  ( “we”, “us”, or “our”)

and

[Legal name of provider] a [type of entity at [town] (“you” or “your”)ask Provider "Please Enter the Legal Name of the Service Provider" \* Mergeformat 


ref Provider  \* MERGEFORMAT 
AGREEMENT:

We have agreed to fund, and you have agreed to provide, the Service described in this agreement in accordance with its terms.
SIGNATURES:

Signed for and on behalf of [the funder] by: 


)

Full Name  ________________________
}
............................................



)
Signature



)

Position:  _________________________
)

[Acting under delegation pursuant to section 41 of the State Sector Act 1998]
Signed for and on behalf of [the provider] by:



)

Full Name  ________________________
}
............................................



)
Signature



)

Position:  _________________________
)


)

SUMMARY INFORMATION

This page summarises the key details of this agreement.  If there is any inconsistency between this page and any schedule of this agreement, the schedule will prevail.
Services:

This Agreement is for [  ] services to be delivered in [location].

Term:

Commencement Date:
[Date]

Expiry Date:


[Date]

Price:

Price for Service:

$[Price] [excluding/including] GST

Reporting frequency:

[Quarterly/Six monthly]

Contact Details:

[Funder]:

	Contract Manager:
	[name]

	Address:
	[physical and postal address]

	Phone:
	[0 ] – [   ]

	Mobile Phone:
	[0 ] – [   ]

	Fax:
	[0 ] – [   ]


[Provider]:

	Contact:
	[name]

	Title:
	[title]

	Address:
	[physical and postal address]

	Phone:
	[0 ] – [   ]

	Mobile Phone:
	[0 ] – [   ]

	Fax:
	[0 ] – [   ]
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Schedule 1  SERVICE DESCRIPTION

1.1. DEFINITIONS
1.1.1 The following terms have the meanings set out below, unless the context requires otherwise. 

Child or Young Person 
Means the child or young person specified in the Interagency Plan.   

HCN 
Means the High and Complex Needs Intersectoral Unit.
Interagency Plan
Means the interagency plan appended to this Schedule 1.

Lead Agency
Is the agency specified as the lead agency in the Interagency Plan. 
Service
Means the service summarised in this Schedule 1 and described in detail in the Interagency Plan. 

1.2. BACKGROUND AND OBJECTIVES
1.2.1 The Child or Young Person has high and complex needs across two or more of the Health and Disability, Education and Social Service sectors and existing services available via normal funding mechanisms are not able to meet those needs.

1.2.2 The Child or Young Person is the subject of the Interagency Plan approved for funding from HCN.  

1.2.3 We are Lead Agency responsible for purchasing the services described in the Interagency Plan, including the Service. 
1.2.4 The Service to be delivered under this Agreement forms part of that Interagency Plan.

1.3. SERVICE OVERVIEW 
1.3.1 You agree to deliver the Service:

a. for the Child or Young Person;

b. in accordance with the requirements of the Interagency Plan;

c. in a manner that contributes to achieving the Interagency Plan goals and objectives set out in the Interagency Plan.   

1.4. DURATION OF THE SERVICE

1.4.1 The Service will commence on [date], and continue until [date].  
DELIVERABLES
1.4.2 You agree to deliver the following services for the Child or Young Person:

a. [Describe the service inputs/ outputs.]

1.5. PERFORMANCE TARGETS

1.5.1 You will use your best endeavours to achieve the following performance targets:

a. [– ie how will you know that the service has been a success? ] 

1.6. GENERAL TERMS

1.6.1 [Include any other terms governing how the services must be delivered]
Appendix – Interagency Plan 

Schedule 2  Quality REQUIREMENTS

2.1. PROVIDER QUALITY SPECIFICATIONS 

2.1.1 You will ensure that the Service you provide complies with the quality requirements outlined in this schedule. 

2.1.2 Where you have been approved as a service provider under the Child, Youth and Their Families Act 1989, the processes you have put in place in order to gain that approval will cover many of the quality requirements described in this schedule.  Where you have addressed these quality requirements as part of that approval, that approval will be sufficient to comply with the requirements of this schedule. 

2.2. CULTURAL COMPETENCE 

2.2.1 Cultural Values - You will deliver the Service in a culturally appropriate and competent manner, ensuring that the integrity of the Child or Young Person’s culture is acknowledged and respected.

2.2.2 Maori Participation – When appropriate to the Child or Young Person in question, you will provide the Service in a culturally appropriate manner to meet the diverse need of Maori.  

2.2.3 Services to Pacific Peoples - Where the child or young person is of Pacific origin or descent, the Service will be provided in a manner that recognises differences especially as they relate to Pacific Peoples’ linguistic, cultural, social and religious practices.

2.3. QUALITY MANAGEMENT

2.3.1 You will have a written quality plan designed to improve outcomes for your clients, which is implemented and reviewed at least annually.  The plan will outline a clear quality strategy and identify the organisational arrangements to implement it.  The size and scope of the plan will be appropriate to the size of your organisation and the Service.  

2.4. EMPLOYEE TRAINING AND SUPERVISION

2.4.1 In-service training - Employees will have access to on-going in-service training (as may be appropriate) to support and enhance service delivery/clinical practice, and to ensure practice is safe and reflects knowledge of recent developments in service delivery. 

2.4.2 Training and Supervision - Assistants, volunteers, trainees and other relevant support employees will receive training to enable them to provide the Service safely, and will work only under the supervision and direction of appropriately qualified staff.

2.4.3 Support for Maori - Where the Child or Young Person identifies as Maori, you will facilitate support from whanau/hapu/iwi; kuia/kaumatua; rongoa practitioners; spiritual advisors; Maori staff and others as may be appropriate.

2.5. CONSUMER / FAMILY / WHANAU INPUT

2.5.1 At appropriate intervals, you will assess the quality of service delivery by a culturally competent method.  Where appropriate you will implement the recommendations from such assessments.

2.5.2 In addition, you will regularly offer the child or young person their families/whanau the opportunity to provide feedback as a means of improving the outcomes for the child or young person.  When requested you will make available to us the results of such surveys.

2.6. CONSUMER RIGHTS 

2.6.1 Where the Service is subject to the Health and Disability Commissioner (Code of Health and Disability Services Consumers’ Rights) Regulations 1996, you will comply with all aspects of that code and:

a. ensure that the Child or Young Person receives the Service in a manner that complies with the Code

b. make the code known and available to the Child or Young Person and visitors 

c. ensure staff are familiar with and observe their obligations under the Code. 

2.6.2 Complaints Procedure - You will enable consumers/families/whanau and other people to make complaints through a procedure that identifies and manages complaints in an appropriate manner.  

2.7. SAFETY 

2.7.1 General Safety Obligation - You will protect consumers, visitors and staff from exposure to avoidable/preventable risk and harm.

2.7.2 Prevention of Abuse and/or Neglect - You will


a. safeguard the child or young person, staff and visitors from abuse, including physical, mental, emotional, financial and sexual maltreatment or neglect as far as is reasonably practicable.  

b. have policies and procedures on preventing, detecting and removing abuse and/or neglect.  These will include definitions of abuse and neglect and will clearly outline the responsibilities of all staff who suspect actual or potential abuse, including immediate action, reporting, monitoring and corrective action.  These procedures will also include reference to your complaints procedure.

c. ensure that relevant employees are able to participate in family, inter-agency or court proceedings to address specific cases of abuse and neglect. 

2.8. EFFECTIVENESS

2.8.1 Entry to service - You will manage the child or young persons entry to the Service in a timely, equitable and efficient manner, to meet assessed need.

2.8.2 Service Provision - You will deliver the Service to the child or young person to meet their individual assessed needs, reflect current good practice, and ensure service delivery is co-ordinated to minimise potentially harmful breaks in provision.

2.8.3 Discharge or Transfer - You will collaborate with other services to ensure the child or young person accesses all necessary services which may be complementary to the Service.  When a child or young person is transferred or discharged from the Service and accesses other appropriate services they will do so without avoidable delay or interruption.

2.8.4 You will have policies and procedures for planning discharge/exit/transfer from the Service.  These will facilitate appropriate outcomes as set out in the Interagency Plan.  

2.9. FACILITIES 

2.9.1 You will ensure the physical design of your facilities supports the child or young person to access your Service.  You will make specific provision for any child or young person with a mobility, sensory or communication disability as may be appropriate. 

2.9.2 You will provide the Service from safe, well-designed, well-equipped, hygienic and well-maintained premises so far as is reasonably practicable.

2.10. SERVICE DELIVERY PRINCIPLES 

2.10.1 You will provide the Service in a manner that is characterised by the key features of effective programmes, including:

a. contributing to or providing continuous and integrated case management (as may be appropriate to the Service) to ensure continuity for the child or young person receiving multiple services;

b. providing services in accordance with the principle of “unconditional care”, that is adapting and matching the components of the services with the individual needs of the child or young person and ;

c. providing the Service with an emphasis on reintegrating, maintaining and re-establishing the young person’s links with family and community, and re-attaching the young person to pro-social adults and institutions; 

d. providing cognitive behavioural programmes which provide clear, consistent, and timely feedback and consequences for the young person’s positive behaviour, as well as misconduct; and

e. ensuring the young person has access to enriched educational and vocational programmes.

2.11. APPROVAL STATUS

2.11.1 This clause 2.11 applies where the Service requires social or care services to be delivered.

2.11.2 You must be approved under Child, Youth and Family Services’ (Ministry of Social Development) Standards for Approval. 

2.11.3 You agree to:

a. maintain that approval for the term of this agreement; and

b. comply with Child, Youth and Family’s approval standards and any conditions of the approval; 

c. cooperate with any request by Child, Youth and Family to review your approval status and implement the recommendations of any approvals review;

d. provide the Service to the standards set out in your Key Operating Processes, Policies and Systems document, as reviewed annually and approved by Child, Youth and Family; and 

e. not do anything to cause that approval to be suspended or revoked.

2.11.4 If Child, Youth and Family suspend your approval, this agreement will be suspended without further notice and you must stop providing the Service. 

2.11.5 This agreement will be suspended until Child, Youth and Family notifies you that: 

a. the approval is no longer suspended, and this agreement will continue for the remainder of its term; or

b. the approval is revoked, at which time this agreement will terminate without further notice.

2.11.6 We are not liable to make any payment under this agreement in respect of the period this agreement is suspended or after this agreement is terminated.

Schedule 3  REPORTING REQUIREMENTS

3.1. SERVICE REPORTS

3.1.1 You will provide the following information in service reports:
a. [  ];
3.1.2 Reports are due by the following dates:

	Period which the report covers
	Date Report Due

	[   ] to [  ] (at least quarterly) 
	No later than [  ] 

	[   ] to [  ] 
	No later than [  ] 

	
	

	
	


3.2. FINANCIAL REPORTS

3.2.1 [Include requirement for financial reports if any.]

3.3. OTHER INFORMATION

3.3.1 You will, within 5 working days of our request, or such other reasonable period specified in the request, supply to us any specified information relating to this agreement or the Service, reasonably required to comply with any reporting obligation we or HCN might have. 

3.3.2 You will co-operate with us so we, or HCN, can comply with any such reporting requirements, including, but not limited to: 

a. requests under the Official Information Act 1982; 

b. requests under the Privacy Act 1993; 

c. reports required by a Ministry or Minister of the Crown;

d. reports required by the Commissioner for Children;

e. reports required by an Ombudsman.

3.4. OBLIGATIONS CONTINUE

3.4.1 Your reporting obligations in this schedule 3 continue after the expiry or termination of this agreement.

Schedule 4  CONTRACT PRICE AND PAYMENT 

4.1. CONTRACT PRICE

4.1.1 We will pay you [Specify contract price] (the contract price) for the Service. 
4.1.2 We will pay the contract price in the instalments set out in the payment profile, provided you meet your other obligations under this agreement:

4.1.3 Payment profile:
	Month in which services delivered
	Payment Date
	Instalment amount 
(excluding GST)

	
	
	

	
	
	

	
	
	

	
	
	


4.2. TREATMENT OF FUNDS
4.2.1 You agree that you will only apply the funding paid under this agreement to the delivery of the Service.

4.3. REBATE IN CASE OF NON-DELIVERY
4.3.1 If for any reason you have not delivered the Service as described in this agreement, we will assess the extent of non-delivery, the payments made to you for the Service and the extent to which we believe we have over funded you for the Service you have delivered.  After discussing with you your actual costs of delivering the Service and the reasons for the non-delivery of any part of the Service, we will agree with you:

a. the amount we have over funded you for the services delivered by you to date; and

b. the process and timeframe for returning that amount to us. 

Schedule 5  STANDARD TERMS

5.1. TERM OF THIS AGREEMENT 
5.1.1 This agreement begins on the date when the Service commence (as fillin "Enter Start Date of Contract" \* Mergeformat specified in Schedule 1) and expires when all obligations under it have been completed.

5.2. YOUR OBLIGATIONS

5.2.1 During the term of this agreement, you will 

a. provide the Service:

i. in accordance with this agreement;

ii. in a prompt, efficient, professional and ethical manner; 

iii. in accordance with all relevant law; and

iv. in accordance with the objectives of the Interagency  Plan.

b. comply with your reporting obligations in schedule 3;

c. achieve and maintain the quality standards described in schedule 2;

d. not enter into any other contract or arrangement which would prejudice your ability to meet your obligations in this agreement; and

e. conduct your business in a professional, efficient and safe manner.

5.3. OUR OBLIGATIONS

5.3.1 We will pay you for the Service in accordance with schedule 3 of this agreement.

5.4. RELATIONSHIPS PRINCIPLES

5.4.1 Both of us acknowledge that our relationship is fundamental in achieving the objectives of the Interagency Plan under which funding is provided for the Service.  Both of us acknowledge that collaboration will be required to ensure the successful delivery of the Service and the overall Interagency Plan.

5.4.2 Both of us recognise that providing the Service may involve novel approaches, and that modifications and adjustments may be necessary as the Service develops.  
5.4.3 Both of us therefore agree and commit, to address and develop relationship principles which will guide both of us in our dealings with each other in the operation of this agreement.

5.4.4 To this end both of us have agreed that the following relationship principles will guide both of us in our dealings with each other in the operation of this agreement.  

a. Acting honestly and in good faith;

b. Communicating openly and in a timely manner;

c. Supporting the parties respective obligations to achieve the objectives of the Service and the Interagency Plan; 

d. Working in a co-operative and constructive manner; 

e. Recognising the other’s responsibilities to its clients and stakeholders;

f. Encouraging quality and innovation to achieve positive outcomes for the Child or Young Person. 

5.5. RELATIONSHIP BETWEEN THE PARTIES 

5.5.1 Nothing in this agreement constitutes a partnership or joint venture between you and us.  You are not our employee or agent.
5.6. RELATIONSHIPS WITH OTHERS 

5.6.1 The Service is part of a multi sector strategy comprising a range of services described in the Interagency Plan and funded from HCN funding.  We have entered into this agreement with you as part of implementing the Interagency Plan.  

5.6.2 You will use your best endeavours to establish and maintain positive working relationships with:

a. The Local Services Coordinator specified in the Interagency Plan;
b. Members of the Interagency Team listed the Interagency Plan; 
c. Local iwi and community organisations (as may be appropriate);

d. Providers of complementary services;

5.7. fillin "Enter End date of Contract" \* Mergeformat NO EXPECTATION OF FUTURE CONTRACT

5.7.1 You acknowledge and agree that:

a. We have not made any promise (express or implied) that we will contract with you for the provision of Service, or will otherwise make available to you more money, after the expiry of this agreement; and 

b. You have no legitimate expectation that we will do so. 
5.7.2 You acknowledge and agree that while every effort is made to secure funding for the Service for its full term, payment in any period beyond 30 June in any year during the term of the agreement is subject to any change in HCN’s appropriation from Parliament.

5.8. ACCESS TO RECORDS AND AUDIT

5.8.1 For the purposes of monitoring and confirming the delivery of the Service, you will allow us full, unrestricted access to all records including electronic records relating to the delivery of the Service under this agreement.

5.8.2 After giving you prior written notice, we may audit you in relation to any matter contained in this agreement.

5.8.3 You, and any of your subcontractors, will co-operate fully with the audit and during the course of the audit will allow us or our authorised agents access to:

a. Your, and any subcontractors’, premises where services are delivered or records are kept;

b. Staff, subcontractors or other personnel involved in providing the Service;

c. Records and information about the Service or any payments made under this agreement.

5.8.4 We will ensure that:

a. We give you at least 24 hours notice of any audit;

b. Audits are carried out during working hours and at other reasonable times having regard to the nature of the matter to be audited.

5.8.5 This clause does not limit any statutory power we may have to conduct any review or audit of you or any services you might provide.

5.9. CONFIDENTIALITY AND PUBLIC STATEMENTS

5.9.1 Subject to the Official Information Act 1982 and the Privacy Act 1993, both of us will keep confidential all information relating to or arising out of this agreement.

5.9.2 You agree not to make any public statement about this agreement, the Service or any child or young person receiving services, without first consulting us and giving us a reasonable opportunity to comment on any statement.  This clause does not restrict you from promoting your services and liaising with clients or other service providers as contemplated by this agreement.

5.10. NOTIFICATION OF ISSUES AND RISKS

5.10.1 Upon becoming aware of any risk or issue in relation to the Service or the child or young person, both parties must advise the other party promptly in writing of any significant issues (including those that could reasonably be considered to have high media or public interest).
5.10.2 Both of us will discuss possible ways of remedying the matters notified.  Discussion or attempted discussions will not limit any of either of our rights under this agreement.

5.11. EVENTS PREVENTING PERFORMANCE 

5.11.1 Neither of us shall be liable for any default or delay in any obligation under this agreement due to an event reasonably beyond control.

5.11.2 The party claiming the protection of this clause 5.11 shall:

a. immediately after the occurrence the event, give to the other party notice of the circumstances and of the likely period of the delay; and

b. take all reasonable steps to mitigate the default or reduce the period of the delay.

5.11.3 If the event continues for more than 30 days, the other party may terminate this agreement by 14 days notice in writing.  

5.12. INTELLECTUAL PROPERTY

5.12.1 All rights to the intellectual property in any work that you produce under this agreement and all data and factual information that you collect and for which we have paid, will belong to us.

5.12.2 You will indemnify us against any loss, demands or liability arising out of a claim by a third party alleging infringement of intellectual property rights in material used by us and provided by you.

5.12.3 Intellectual property rights and title to all agreement material will vest in us when it is created.

5.12.4 Both of us acknowledge that intellectual property rights owned by either of us prior to the date of this agreement remain that party’s property.  

5.12.5 Each of us grants to the other, a non-exclusive licence to use such intellectual property rights, for the purpose of performing the obligations under this agreement.

5.13. DISPUTE RESOLUTION

5.13.1 Both of us agree not to commence any court or arbitration proceedings relating to any dispute arising out of this agreement, until both of us have complied with this clause 5.13, unless proceedings are necessary for preserving the rights of either of us.

5.13.2 The party claiming that a dispute exists must give written notice to the other party specifying the nature of the dispute. 

5.13.3 On receipt of a notice given under clause 5.13.2, both of us agree to use our best endeavours to settle the dispute by negotiation. 

5.13.4 If the dispute is not settled by negotiation within 21 days of receipt of the notice of dispute, then unless both of us agree otherwise in writing, both of us will participate in mediation with a mutually acceptable mediator appointed if necessary by the Chairperson of the New Zealand Chapter of LEADR.
5.13.5 If the dispute or difference is not settled by mediation within 30 days of the commencement of that mediation process, then unless both of us agree otherwise in writing the matter will be referred to arbitration in accordance with the Arbitration Act 1996.

5.13.6 Both of us will continue to comply with our respective obligations in this agreement until the dispute is resolved, provided that payments or reimbursements may be withheld to the extent that they are disputed.

5.13.7 Both of us agree to maintain the confidentiality of any documents or other information made available to, or coming to the knowledge of, either of us in the course of negotiations or other dispute resolution process relating to this agreement.  

5.13.8 The parties may use such information in settling the dispute, but not for any other purpose.  

5.14. TERMINATION

5.14.1 We may terminate this agreement immediately by giving notice in writing to you if during the term of this agreement:

a. you fail to meet your obligations under this agreement and that failure cannot be remedied in our opinion; or 

b. you fail to remedy any breach of your obligations in accordance with a notice to you under clause 5.14.2; or

c. you are dissolved, or wound up by the court, or a receiver is appointed in respect of your affairs, or you cease for any reason to supply services to your clients; or

d. where you  are a trust, a court of competent jurisdiction finds that any of your trustees has committed a serious breach of trust in relation to any of your operations; or

e. any approval or registration which you require to deliver the Service lapses or is revoked;

f. the annual appropriation from Parliament no longer includes funding for us to purchase the Service.

5.14.2 If you fail to meet your obligations under this agreement and in our opinion that failure can be remedied, we will give you written notice specifying the nature of the failure and requiring it to be remedied within a specified timeframe which is reasonable having regard to the nature of the failure. 

5.14.3 Termination of this agreement shall be without prejudice to:

a. other rights and remedies of the parties arising out of any default which occurs before the termination; and 

b. any claim for moneys payable as at the date of termination or in respect of work done or liabilities incurred before the termination.

5.15. OBLIGATIONS IN EVENT OF EXPIRY OR TERMINATION

5.15.1 In the event of the expiry or termination of this agreement, you will:

a. co-operate with us to ensure that any child or young person currently receiving the Service continues to receive equivalent support and services or otherwise appropriate services; 

b. co-operate with us and / or alternative provider of the services in relation to the transfer of client records, information, subcontracts and expertise to us or any other party nominated by us; and

c. promptly return to us any books, records, papers or other property or any copies of any such material in your possession belonging to us.

5.16. IF YOU FAIL TO MEET YOUR OBLIGATIONS

5.16.1 If you fail to carry out your obligations in this agreement, or in our view based on reasonable grounds following consultation, are likely to fail to do so, we may take such action on your behalf to ensure that such obligations are met.  We will give such notice of our intention to act under this clause as is reasonable in the circumstances.  

5.16.2 With regard to any reasonable costs we incur in acting under this clause: 

a. we may withhold that amount from any monies we owe to you; or 

b. you will pay that amount to us on demand.

5.16.3 You may resume the performance of such material obligations when we are satisfied on reasonable grounds that you are able to do so, and give you written notice to that effect.

5.17. WARRANTIES

5.17.1 Each of us warrant that:

a. we are able to enter into this agreement and perform our respective obligations; 

b. all material information given to the other is correct, to the best of our respective knowledge and belief; and 

c. each of us will notify the other of any material matter which might prevent either of us from carrying out our respective obligations under this agreement.

5.18. CROWN DIRECTION

5.18.1 We may require a variation of this agreement by written notice to you to comply with any requirement imposed on us, HCN or by the Crown, provided that this agreement will only be varied after all the requirements of the section of the Act or regulations under which the Crown direction has been issued have been met.

5.18.2 We will give you as much notice of the requirement and details of the proposed change as possible, to the extent that we are able to do so.

5.18.3 Both of us must continue to comply with our respective obligations under this agreement until any variation of it takes effect.

5.19. INDEMNITY AND LIABILITY

5.19.1 Subject to clause 5.19.2, you will indemnify us against all claims, damages, penalties or losses which we incur as a result of any breach by you of your obligations under this agreement.

5.19.2 Unless otherwise expressly stated in this agreement, neither of us shall be liable in contract, tort, equity or otherwise for:

a. indirect or consequential loss; or

b. loss of revenue, profits, goodwill, data or use however caused which arises out of or in connection with the provision of the Service,

whether or not the other party has been advised of the possibility of such loss. 

5.20. INSURANCE

5.20.1 You will have reasonable comprehensive insurance covering your business throughout the term of this agreement.  If we require, you will notify us of the insurance cover you have put in place.  

5.21. NOTICES

5.21.1 Any notice to be given by one party to the other under this agreement (including notice of change of address for service) may be given by personal delivery, or by pre-paid mail posted, to the last address for service notified by that party, or by facsimile to the facsimile address for service of that party.  Both of our addresses at the time of signing this agreement are set out in the page of summary information attached to this agreement. 

5.21.2 If posted by mail, the notice shall, in the absence of evidence to the contrary, be deemed to have been delivered on the 3rd working day after it was posted, and it shall be sufficient to show that the mail was properly addressed, pre-paid and posted.  

5.21.3 If sent by facsimile, delivery shall, in the absence of evidence to the contrary, be taken to have been received on the day of sending or on the first working day after the day of sending if sent on a day which is not a working day or after 4.30 p.m. on a working day.  

5.22. GENERAL PROVISIONS

5.22.1 Assignment and subcontracting
a. You will not sub-contract all or part of the Service or assign the benefits or burdens of this agreement without first getting our written permission.

b. We agree that you may engage personnel on contract to provide the Service, provided that those personnel work under your supervision and control.

5.22.2 Responsibility for others: You are responsible for all acts and omissions of your employees, agents, personnel on contract and subcontractors, done with or without your knowledge or approval. 

5.22.3 Health and Safety in Employment Act: Both of us agree that we are aware of, and shall comply with, our respective obligations the Health and Safety in Employment Act 1992 in relation to the provision of the Service by you.

5.22.4 Severance: Any clause in this agreement which is or becomes unenforceable, illegal or invalid for any reason shall not affect any other clauses of this agreement.

5.22.5 Waiver: Any waiver by either of us must be in writing and duly signed.  No waiver of any breach of this agreement shall be deemed to be a waiver of any other or any subsequent breach.  The failure of either of us to enforce any provision of this agreement at any time shall not be a waiver of the provision.

5.22.6 Variation: No variation to this agreement shall be effective unless it is in writing and signed by both of us.

5.22.7 Entire Agreement: This agreement constitutes the entire agreement between both of us and shall supersede all previous oral or written agreements, arrangements or understandings.

5.22.8 Set-off: We may set off any amount which you owe to us against any payments due by us to you under this agreement or any other agreement between both of us.
5.22.9 Privity of Contract: No third party may enforce this agreement.

Continuing Provisions: The following clauses and schedules survive the expiry or termination of this agreement:

a. Clause 5.7 (No Expectation of Future Contract) of this Schedule,

b. Clause 5.8 (Access to Records and Audit) of this Schedule, 
c. Clause 5.9 (Confidentiality and Public Statements) of this Schedule, 

d. Clause 5.22.8 (Set-off) of this Schedule

e. Schedule 3 (Reporting Requirements), and

f. Schedule 4 (Payment Provisions).

Schedule 6  LEAD AGENCY’ SPECIAL TERMS
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