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 South Derbyshire District Council TERMS AND CONDITIONS

The Authority intends to enter into a contract with the successful Bidder on the South Derbyshire District Council Terms and Conditions for the Supply of Goods and Services.
This Annex A1 contains the South Derbyshire District Council Terms and Conditions.   
The Specification and Tender Response Document are set out in Annex B2 and B3 section of this ITT. 
1	DEFINITIONS AND INTERPRETATION
1.1	Commencement Date means the date stated in the Specification.
1.2	Conditions mean these Conditions of Contract including any other documents annexed hereto.
1.3	Contract means the agreement entered into between the Council and the Supplier embodying the Articles of Agreement, these Conditions, the Specification, Pricing Schedule, any other Schedules in the Invitation to Tender, Tender and other documents referred to in those documents, including any Programme of Work, Supporting Information or proposals from time to time put forward by the Supplier and approved by the Council.
1.4	Contract Documents means the documents comprising the Contract.
1.5	Contract Period means the period stated in the Specification starting on the 	Commencement Date or such longer period as may be determined in accordance with 	these Conditions.
1.6	Contract Standard means, in relation to the performance and discharge of any part 	of the 	Contract and each and every Order forming a constituent part thereof:
1.6.1	With the exercise of all reasonable and proper skill, care and diligence and in accordance with best professional practice and in a manner free from dishonesty and corruption;
1.6.2	Such standard as complies in each and every respect with the relevant provisions of the 	Contract and any Order pursuant thereto and where and to the extent that no criteria are stated in the Contract and any Order pursuant thereto the standard is to be to the entire satisfaction of the Contract Manager;
1.6.3	In compliance with all relevant legal requirements including those of Acts of Parliament, 	Statutory Regulations or Orders and Codes of Practice in operation from time to time, 	including but without prejudice to the generality of the foregoing, the Contract Procedure 	Rules, Financial Regulations and Scheme of Delegated Powers to Chief Officers and all other internal requirements and procedures of the Council.
1.6.4	In absolute co-operation with the Council and their other suppliers.

1.7	Council means South Derbyshire District Council
1.8 	Invitation to Tender means the invitation to tender dated [date], means the Supplier’s response to the Invitation to Tender for Tenant Satisfaction Surveys for South Derbyshire District Council. 
1.9	Order means an official order in respect of the Services or any part or parts there of issued 	by the Council to the Supplier.
1.10	Pricing Schedule means the Schedule so entitled which incorporates the prices and rates 	for the supply of the Service.
1.11	Service means the Service as detailed in the Specification to be supplied in accordance with 	the Contract or any Order pursuant thereto and includes any variation thereto made.
1.12	Specification means the document so entitled which describes the Services to be supplied 	and installed by the Supplier to the Council and any variation or modification thereto made.
1.13	Supplier means the person, persons or company whose tender has been accepted by the 	Council and who accordingly enters into the Contract with the Council to supply the 	Services.
1.14	Product means as detailed in the specification to be supplied in accordance with the 	contract or any order pursuant thereto and include any variation thereto made pursuant 	to condition 8.
1.15	Reference to the Supplier shall be deemed to include the Supplier’s partners, directors and 	employees and the Supplier’s agents and sub-contractors unless the context otherwise 	requires.
1.16	Reference to time shall be construed, during the period of summer time, to be British 	Summer Time and otherwise to be Greenwich Mean Time.
1.17	The Contract shall be governed by and construed in accordance with English Law, and the 	English courts shall have jurisdiction over any dispute or difference, which shall arise out of 	or in connection with the Contract or any Order pursuant thereto.
1.18	A reference to any Act of Parliament, or to any Order, Regulation, Statutory Instrument or 	the like shall be deemed to include a reference to any amendment or re-enactment of the 	same.
1.19	To the extent that legislation permits any payment hereunder shall be made in Pounds 	Sterling.
1.20	The meanings of the words defined in the Specification shall also apply within these 	Conditions so far as applicable.

1.21	In the Contract, unless the contrary intention appears:
	1.21.1	Words importing the masculine gender include the feminine gender; and
	1.21.2	Words in the singular include the plural and vice-versa;
	1.21.3	Words importing a written notice/order/instruction include information transmitted 
		by electronic means.
2	FORM OF CONTRACT
2.1	Sufficiency of Information
	The Supplier shall be deemed to have satisfied itself before submitting its quotation as to 	the accuracy and sufficiency of the prices stated by the Supplier in its quotation which shall 	(except in so far as is otherwise provided in the Contract) cover all the Supplier’s obligations 	under the Contract and shall be deemed to have obtained for itself all necessary 	information as to risks, contingencies and any other circumstances which might reasonably 	influence or affect the Supplier’s quotation.
2.2	Documents Mutually Explanatory
2.2.1	Except as otherwise expressly provided, the Contract Documents are to be taken as mutually explanatory of one another.  Should the Supplier become aware of any ambiguities or discrepancies in or between the Contract Documents, the Supplier shall immediately inform the Council giving full details. Any such notified ambiguities or discrepancies or any ambiguities or discrepancies otherwise coming to the notice of the Council shall be resolved by the Council who shall issue to the Supplier any appropriate 	instructions.  If any such instruction changes the basis upon which the Supplier quotation so as to render any price inappropriate, the said instruction shall be treated as a variation.
2.2.2	Any references in the Specification to contact with, liaison, reporting or other action in relation to various Directorates, Departments or divisions of the Council shall be deemed to refer to any successor assignee or contractor substituting therefore or replacing whether temporarily or permanently the same and so notified from time to time by the Council.
2.3	Variation of Conditions
	Following the formation of a binding agreement, no deletion from, addition to, or variation 	of the Conditions shall be valid or of any effect unless agreed in writing and signed by the 	parties.
2.4	Copyright
	Copyright in the Contract Documents shall vest so far as it lawfully can in the Council but 	the Supplier may obtain or make at its own expense any further copies required for use by 	the Supplier in the supply of the Services.
2.5	Exclusion of Rights and Third Parties
	It is further agreed and declared that nothing herein contained or implied shall give or be 	construed as giving any rights, privileges, powers or enforceability other than to the specific 	parties executing this document as defined herein and their successors (if any) and the 	provisions of the Contracts (Rights of Third Parties) Act 1999 and any benefits or rights 	which could arise therefrom are expressly excluded to the intent that no third party within 	the meaning of that Act shall have any rights of enforcement in respect of any matter 	herein 	contained.
3	CONTRACT MANAGER
3.1	The Council shall appoint a Contract Manager who shall be the person or persons named or 	such other person or persons nominated in writing by the Council from time to time to act 	in the name of the said Council for the purposes of the Contract or any constituent part 	thereof.
3.2	The relevant Contract Manager shall have power to issue instructions to the Supplier on 	any matter relating to the Contract and the Supplier shall comply therewith.  If any such 	instruction is a variation within the meaning of Clause 8 it shall be valued pursuant thereto.
3.3	From time to time the relevant Contract Manager may appoint one or more representatives 	to act for the Contract Manager generally or for specified purposes or periods. Immediately 	any such appointment is made, the relevant Contract Manager shall give written notice 	thereof to the Supplier.
4	SUPPLY OF SERVICE
4.1	The Service will be in conformity with the Specification and terms of the Contract. 
4.2	The Product shall also be within the normal limits of industrial quality and where a British 	Standard or the equivalent EC standard exists then the goods shall meet this standard.
4.3	The Product and risk shall remain in the Supplier until they are installed to the standard 	specified by the Contract Manager.
4.4	The Council shall advise the Supplier and the carrier (if any) in writing, by a qualified 	signature on any delivery note, of any loss or damage of goods within 6 weeks following 	installation.
4.5	The Supplier shall make good free of charge to the Council any loss of or damage to or 	defect in the Product arising from the installation process where notice is given by the 	Council of the same.
4.6	In the case of the Service delivered by the Supplier not conforming with the requirements 	of the Contract whether by reason of quality, or quantity or not being fit for the purpose for 	which the Service is required (where such purpose has been made known in writing to the 	Supplier), the Council shall have the right to reject such Service within a reasonable time of 	their delivery and to purchase elsewhere but without prejudice to any other right which the 	Council may have against the Supplier.  The making of payment shall not prejudice the 	Council’s right of rejection.  Before exercising the said right to purchase elsewhere the 	Council shall give the Supplier reasonable opportunity to replace the Service or any 	elements thereof with a replacement which conforms to the Specification and terms of the 	Contract or any Order pursuant thereto.
4.7	Notwithstanding that the Specification contains detailed exemplification of individual 	elements of the Contract this shall not in any way detract from the overriding obligation to 	execute all such elements of the Contract in an integrated manner in accordance with best 	practice to best standards applicable to such elements and to the satisfaction of the 	relevant Contract Manager in the performance of such standards and practice.
4.8	Subject as otherwise contained in the Specification such instruction may state the type or 	part of the supply of the Service required including the Council’s requirements with regard 	to timescale for delivery.  For the avoidance of doubt, any such timescale may encompass 	any number of separate dates or times for the supply of the Service or any part thereof.
4.9	If at any time it appears to the Council that the Supplier’s performance of the Contract does 	not conform to the Contract Standard the Council may without prejudice to any other right 	or remedy available to it, require the Supplier to return immediately to the agreed Contract 	Standard.
4.10	The Supplier shall make good within one week of its occurrence any damage resulting from 	or arising out of the supply of the Service.  In the event of the Supplier failing to make good 	such damage, the relevant Council shall, two weeks after giving written notice to the 	Supplier or after such shorter time as may be reasonable if the proposed work is urgently 	needed, be entitled to arrange for making good of any damage and in this event, the cost 	shall be a debt from the Supplier and shall be recoverable accordingly.
5	THE SUPPLIER’S OBLIGATIONS
5.1	The Supplier shall supply the Service described in the Specification to the Contract Standard 	with reasonable and proper skill care and diligence, with the utmost good faith and to the 	performance requirements set out therein in accordance with best professional practice, 	the written instructions of and, subject as aforesaid, to the satisfaction of the relevant 	Contract Manager and to such individual timescale or timescales as may be specifically 	prescribed or otherwise with all due diligence.
5.2	The Supplier shall forthwith comply with any and all written instructions issued to it by the 	Council in respect of any matter relating to the supply of the Service in respect of which the 	Contract Manager is empowered to issue instructions, save that:
5.2.1	Where, subject to the detailed requirements of the Specification, such instruction is one  requiring a variation within the meaning of Condition 8, the relevant Contract Manager 	shall comply with the provisions of Condition 8;
5.2.2	Where such instructions cannot be complied with by reason of Act of God or Force Majeure 	(which shall include acts of government, fire, tempest, acts or war and related matters 	which are both beyond the control of the Supplier and are such that the Supplier with the 	application of all due diligence and foresight could not prevent) which causes the cessation 	of or substantial interference with the duty of the Supplier to perform its obligations under 	the Contract shall be suspended until such circumstances have ceased.
5.2.3	Any instruction to provide the requirements of the Contract or any part thereof to the Contract Standard shall not be held to be a variation within Condition 8 or otherwise.
5.3	The Supplier shall inform the Council promptly and confirm in writing if the Supplier is 	unable or fails to supply the Service or any part thereof, or if the Supplier is aware of 	anything of whatever nature and whether or not the result of any act or omission on the 	part of the Council which prevents or hinders or which may prevent or hinder the Supplier 	from complying with the Contract giving details of the circumstances, reasons and likely 	duration.  The provision of information under this Condition shall not in any way release or 	excuse the Supplier from any of its obligations under the Contract.
5.4	The Supplier shall as may be necessary co-operate, liaise with, and co-ordinate its activities 	with those of any other supplier or sub-contractor employed directly or indirectly by the 	Council and shall carry out the Contract or any Order pursuant thereto in harmony with no 	detriment to any other service provided by or on behalf of or to the Council.  If the Supplier 	defaults in complying or fails to comply with this Condition then any costs, expenses, 	liabilities, or damages incurred by the Council as a consequence thereof, including the 	reasonable cost to the Council of the time spent by its officers as a result of the default or 	failure, may be deducted from any sums due or to become due to the Supplier under this 	Contract or shall be recoverable from the Supplier by the Council as a debt.
5.5	The Supplier shall not advertise the fact that it is supplying the Service to the Council under 	this Contract other than with the written permission of the Council
6	THE SUPPLIER’S PERSONNEL
6.1	The Supplier shall employ sufficient managers and appropriate personnel to ensure that the 	Service is provided at all times and in all respects in accordance with the Contract (including 	during holidays or absence through sickness or otherwise).
6.2	The Supplier shall ensure that such persons are properly and sufficiently instructed and 	supervised.
7	ACHIEVEMENT OF CONTRACT STANDARD
7.1	Without prejudice to each and every remedy of the Council in the event of a failure of the 	Supplier to provide the Service in accordance with the terms of the Contract and any Order 	pursuant thereto, the Supplier shall at all times during the performance of the Contract 	supply the Service in accordance with the Specification and to the Contract Standard.
7.2	The Supplier shall as soon as reasonably practicable provide the relevant Contract Manager 	with any information relating to the performance of the Contract which he may reasonably 	request.
8	VARIATIONS
8.1	The relevant Contract Manager may, at any time, by written notice, request the Supplier to 	make any reasonable alteration to the Contract or any Order pursuant thereto (herein 	referred to as a ‘Variation’).  In the event of a Variation being required, the Council shall 	instruct the Supplier to state in writing its ability to meet the requirements of the Variation 	and the effect such Variation will have on the cost of the Contract.  The Supplier shall 	respond within fourteen (14) days from receipt of the relevant Contract Manager’s 	instructions or such other period as may be agreed.
8.2	Notwithstanding any data with regard to the value and/or volume of the Service or 	commissions, whether set out in the Specification or otherwise (which is only given as a 	guide) the Council gives no guarantee and accepts no liability as to the actual values or 	volumes which will be placed with the Supplier.  The Council shall in no circumstances be 	liable to the Supplier for any consequential or financial loss of any kind whatsoever arising 	therefrom.
9	CONFIDENTIALITY
9.1	The Supplier shall not, without written consent of the Council, make use of for its own 	purposes or disclose to any person (except as may be required by law), the Contract 	Documents or any information contained therein or in any material provided to the 	Supplier by the Council pursuant to the Contract or prepared by the Supplier pursuant to 	the Contract, all of which information shall be deemed to be confidential.
9.2	The Supplier shall indemnify and keep indemnified the Council against all actions, claims, 	demands, proceedings, damages, costs, losses, charges and expenses whatsoever in 	respect 	of any breach by the Supplier of this Condition.
10	HEALTH AND SAFETY
10.1	The Supplier shall at all times comply with the requirements of the Health and Safety at Work, etc. Act 1974, the Management of Health and Safety at Work Regulations 1992 (including the provision of the Supplier of copies of its risk assessments under these Regulations when requested by the Council), and of other Acts, Regulations, Orders, rules of law or Codes of Practice pertaining to health and safety.
10.2	The Supplier shall, so far as the same may impact on the Council, adopt safe methods of work in order to protect the health and safety of its own employees and, to the extent applicable, the employees of the Council and all other persons (including members of the public).
10.3	The Supplier shall indemnify the individual Council for any loss, costs or damage caused for breach of this Condition.
11	EQUALITY AND DIVERSITY
	The Supplier shall at all times comply with its statutory obligations under the Equality Act 	2010 and, accordingly, will not treat anyone less favourably because of a protected 	characteristic.
12	OBSERVANCE OF STATUTORY AND OTHER REQUIREMENTS
	The Supplier shall comply with all statutory and other provisions to be observed and 	performed in connection with this Contract and shall indemnify the Council against all 	actions, claims, demands, proceedings, damages, costs, charges and expenses whatsoever 	in respect of any breach of the Supplier of this Condition.
13	AGENCY
13.1	The Supplier shall not in any circumstances hold itself out as being the servant or agent of 	the Council otherwise than in circumstances expressly or impliedly permitted by the 	Contract.
13.2	The Supplier shall not in any circumstances hold itself out as being authorised to enter into 	any contract on behalf of the Council or in any other way bind the performance, variation, 	release or discharge of any obligation otherwise than in circumstances expressly or 	impliedly permitted by the Contract.
13.3	The Supplier shall not in any circumstances hold itself out as having the power to make	any, discharge or waive any Byelaw or Regulation of any kind.
14	GRATUITIES
	The Supplier shall not, whether itself or by any partner or by any person employed by it to 	supply the Service, solicit or accept any gratuity, tip or any other form of money taking or 	reward, collection or charge for the supply of the Service other than any charges properly 	approved by the Council in accordance with the provisions of the Contract or any Order 	pursuant thereto.
15	INDEMNITY AND INSURANCE
15.1	The Supplier shall be liable for and shall fully and promptly indemnify the Council, their 	officers, employees, agents and other suppliers against all liabilities, damages, costs, losses, 	claims, demands and proceedings whatsoever, howsoever arising, whether in contract, tort 	or otherwise directly or indirectly out of or in the course of or in connection with any 	provision of the Contract (or any Order pursuant thereto) or from any negligence, negligent 	act, negligent omission, default or breach of duty on the part of the Supplier or the breach 	by the Supplier of any provision of the Contract or any Order pursuant thereto.  For the 	avoidance of doubt:
15.1.1 	The Supplier’s liability to indemnify the Council pursuant to this Condition on account of loss of or damage to any property of any nature whatsoever includes a liability to reimburse to the Council all costs and expenses reasonably incurred by the Council in the reinstatement or replacement of such property.
15.1.2	The Supplier’s liability and indemnity arising under this Condition shall be without prejudice to any other right or remedy available to the Council.
15.2	The Supplier shall insure with a reputable insurance company against all loss of and damage 	to property and death of or injury to persons arising directly out of its obligations under the 	Contract or any Order pursuant thereto and against all actions, claims, demands, costs, 	charges and expenses in respect thereof.  Documentary proof of such insurance cover shall 	be made available on demand by the Supplier.
15.3	Nothing in the Contract shall purport to exclude or restrict the liability of the Supplier for 	death or personal injury arising out of its acts or omissions, its agents, employees, servants 	and sub-contractors.
16	ROYALTIES AND PATENT RIGHTS
	The Supplier shall not in connection with the Contract or any Order pursuant thereto use, 	manufacture, supply or deliver any process, article, matter or thing, the use, manufacture, 	supply or delivery of which would be an infringement of any patent or patent rights or any 	other intellectual property rights and the Supplier shall indemnify the Council against all 	actions, claims, demands, proceedings, damages, costs, charges and expenses which the 	Council may sustain, incur or be put to by reason or in consequence directly or indirectly of 	any breach of this provision (whether wilful or inadvertent) and against the payment of any 	royalties or other monies which the Council may have to make to any person or body 	entitled to patent rights or any other intellectual property rights in respect of any process, 	matter or thing used, manufactured, supplied or delivered by the Supplier in connection 	with the Contract or any Order thereto.
17	PAYMENT
17.1	The Supplier shall submit to the Contract Manager of the Council an invoice in respect of 	the Services supplied to the Council and valued in accordance with the Pricing Schedule and 	any provision as to payment contained within the Specification, and in the event of the 	Service being supplied in part or instalments (by prior arrangement with the Council), such 	invoices shall reflect the same.	
17.2	Subject to the proper provision by the Supplier of the requirements of the Contract or any 	Order pursuant thereto the Council shall make due payment within 30 days of receipt of 	the invoice by the Council.
18	VALUE ADDED TAX
	The Council shall be liable to pay to the Supplier such Value Added Tax (VAT) as may be 	properly chargeable on the Supplier in respect of the provision of the Contract to the 	Council except to the extent that any such Value Added Tax or penalties related thereto are 	so chargeable because of some breach of or non-compliance with any relevant statutory 	provisions by the Supplier.
19	PRICES AND RATES
19.1	The prices and rates shall be as stated in the Pricing Schedule.
19.2	Unless otherwise agreed in writing by the Contract Manager the Council shall not be liable 	for the cost of any work done or time spent or expense incurred in excess of that provided 	for by this Contract or any Order pursuant thereto.
20	ASSIGNMENT AND SUB-CONTRACTING
20.1	The Supplier shall not assign the Contract or any part thereof or the benefit or advantage of 	the Contract or any part thereof.
20.2	The Supplier shall not sub-contract the Contract or any part thereof or any Order pursuant 	thereto to any person or employ or agent to carry out the requirements of the Contract or 	any part thereof without the previous written consent of the Council (which, if given, shall 	not relieve the Supplier from any liability or obligation under the Contract).  The Supplier 	shall be responsible for the acts, defaults, or neglect of any sub-contractor or agent or their 	employees or agents in all respects as if they were the acts, defaults or neglect of the 	Supplier, notwithstanding that the Council may require as a condition of giving consent to 	sub-contract or appoint an agent a direct warranty and undertaking from the sub-	contractor or agent concerning the requirements of and compliance with the Contract in all 	respects.
20.3	Without prejudice to the provisions of this Condition it shall be the responsibility of the 	Supplier to maintain full control over and adequate liaison with any sub-contractor or agent 	in order to ensure compliance with the Contract Standard, and, in addition, full control and 	adequate liaison as between sub-contractors and agents.
21	LEGAL PROCEEDINGS
21.1	The Supplier, immediately upon becoming aware of the same, shall notify the Council of 	any accident, damage or breach of any statutory provision relating in any way to the 	provision of or connected with the Contract or any individual Order thereunder.
21.2 	If requested to do so by the Council, the Supplier shall provide any relevant information in 	connection with any legal inquiry arbitration or court proceedings in which the Council may 	become involved or any relevant disciplinary hearing internal to the Council and shall give 	evidence in such inquiries or proceedings or hearings arising out of the provision of the 	Contract.
22	TERMINATION
22.1	If the Supplier shall have offered or given or agreed to give to any person any gift or 	consideration of any kind as an inducement or reward for doing or forbearing to do or 	having done or forborne to do any action in relation to the obtaining of the Contract or any 	other contract with the Council or for showing or forbearing to show favour or disfavour to 	any person in relation to the Contract or any contract with the Council or if the like acts 	shall have been done by any person employed by the Supplier or acting on the Supplier’s 	behalf (whether with or without the knowledge  of  the  Supplier) or if in relation to the 	Contract or any other contract with the Council, the Supplier or any other persons 	employed by the Supplier or acting on the Supplier’s behalf, shall have committed any 	offence under the Prevention of Corruption Act 1889-1916 or shall have given any fee or 	reward to any member or officer of any Council the receipt of which is an offence under 	Sub-Section (2) of Section 117 of the Local Government Act 1972, the Council shall be 	entitled at its option to rescind the Contract or to terminate the Supplier’s employment 	under 	the Contract and without prejudice to Condition 22.4 to recover from the Supplier 	the 	amount of any loss resulting from such termination.
22.2	The Council has relied on the information provided by the Supplier contained in the 	quotation and any presentation submitted to the Council prior to its acceptance and prior 	to the Council entering into the Contract and any material misrepresentation contained 	therein shall entitle the Council to rescind or terminate this Contract at its option.
22.3	The Council shall be entitled forthwith upon the happening of any of the following events to 	terminate this Contract, such events being
22.3.1	Discovery of a material misrepresentation by the Supplier prior to 
the execution of this Contract.
22.3.2	Any material breach or a series of persistent minor breaches by the Supplier of the Contract or any Order pursuant thereto which in the opinion of the Council justifies termination of 	the Contract.
22.3.3	The Supplier becoming bankrupt or making a composition or 
arrangement with its creditors or has a proposal in respect of its company for voluntary arrangement for a composition of debts or scheme or arrangement approved in accordance with the Insolvency Act 1986.
22.3.4	The Supplier having an application made under the Insolvency Act 1986 to the Court for the appointment of an administrative receiver.
22.3.5	The Supplier having a winding up order made or (except for the purposes of amalgamation or reconstruction) a resolution for voluntary winding up passed.
22.3.6	The Supplier having a provisional liquidator, receiver or manager of its business or undertaking duly appointed.
22.3.7	The Supplier having an administrative receiver, as defined in the Insolvency Act 1986, appointed.
22.3.8	The Supplier having possession taken by or on behalf of the holders of any debentures secured by a floating charge of any property comprised in or subject to the floating charge.
22.3.9	The Supplier being in circumstances which entitle the court or a creditor to appoint or have appointed a receiver, a manager or administrative receiver or which entitle the Court to make a winding up order.
22.3.10	Then in any such circumstances the Council may, without prejudice to any accrued rights or 	remedies under the Contract, terminate the Contract by notice in writing having immediate effect.
22.4	If the Contract is terminated as provided in Condition 22.1 or 22.3 and is not reinstated, the 	Council shall:
22.4.1	Cease to be under any obligation to make further payment until the costs, loss and/or 	damage resulting from or arising out of the termination of the Supplier’s employment shall 	have been calculated and provided such calculation shows a sum or sums due to the Supplier;
22.4.2	Be entitled to employ and pay other persons to provide and complete the provisions of the 	Contract or any part thereof or any Order pursuant thereto;
22.4.3	Be entitled to deduct from any sum or sums which would but for Condition 22.4.1 have been due from the Council to the Supplier under this Contract or any other contract or any Order pursuant thereto to be entitled to recover the same from the Supplier as a debt, any 	loss or damage to the Council resulting from or arising out of such termination.  Such loss or 	damage shall include the reasonable cost to the Council of the time spent by its officers in terminating the Contract and in making alternative arrangements for the provision of the Contract, any individual Order or any part thereof.
22.4.4	When the total costs, loss and/or damage resulting from or arising out of the termination of the Supplier’s employment have been calculated and deducted so far as practicable from any such or sums which would but for Condition 22.4.1 have been due to the Supplier, any balance shown as due to any Council shall be recoverable as a debt.
22.5	The rights of the Council under this Condition are in addition to and without prejudice to any other rights they may have.
22.6	The provisions of Condition 15 shall continue in force notwithstanding the termination of this Contract.
23	RECOVERY OF SUMS DUE TO THE COUNCIL
	The Council reserve their right at Common Law and in Equity to set off against their 	indebtedness to the Supplier any debt owed to them by the Supplier and any liability, 	damage, loss, costs, charges and expenses which they have incurred in consequence of any 	breach by the Supplier of this Contract or any other contract or any Order pursuant thereto. 
24	WHOLE CONTRACT
	The Contract constitutes the whole agreement and understanding of the parties as to the 	subject matter hereof and there are no prior or contemporaneous agreements between the 	parties with respect thereto.
25	AMENDMENTS
	No amendments to the Contract or any Order pursuant thereto shall be binding unless in 	writing and signed by the relevant Contract Manager on behalf of the Council and by the 	duly authorised representative of the Supplier and expressed to be for the purpose of such 	amendment.		
26	INCONSISTENCY
	In the event of any patent inconsistency between the provisions of the Specification and 	any of the Conditions of Contract the Conditions shall prevail SAVE that in the event of the 	Specification containing exemplification of any aspect of a particular Condition or 	Conditions then to the extent of such exemplification the same shall have force and effect 	and in the event of ostensible ambiguity or inconsistency the Council shall be the sole 	arbiter 	of the same and shall instruct the Supplier accordingly.
27	NOTICES
	Any demand, notice or other communication required to be given hereunder shall be 	sufficiently served if served personally on the addressee or if sent by prepaid first class 	recorded delivery post, by telex, electronic mail or facsimile transmission to the last known 	address of the party to be served therewith and if so sent shall, subject to proof to the 	contrary, be deemed to have been received by the addressee on the second business day 	after the date of posting or on successful transmission as the case may be.
28	WAIVER
	Forbearance, indulgence or failure by the Council or their Contract Managers at any time to 	enforce the provisions of the Contract or to require performance by the Supplier of any of 	the provisions of the Contract or any Order pursuant thereto shall not be construed as a 	permanent waiver of or as creating an estoppel in connection with any such provision and 	shall not affect the validity of the Contract or any part thereof or the right of the Council to 	enforce any provision in accordance with its terms.
29	ARBITRATION
	Save in respect of Termination pursuant to Condition 22 (in respect of which the rights of 	the Council shall be absolute) or any other condition where the discretion of the same is 	stated to be absolute any dispute or difference which may arise between the Council and 	the Supplier in connection with or arising out of the Contract may, by agreement of both 	parties, be resolved by arbitration, in which event such dispute or difference shall be 	referred to a single arbitrator to be agreed between the Council and the Supplier or failing 	such agreement within fourteen (14) days to be nominated by the President for the time 	being of the British Chartered Institute of Arbitrators in accordance with the Arbitration Act 	1996 or any statutory modifications or re-enactment of it.
30	OMBUDSMAN INVESTIGATION AND FREEDOM OF INFORMATION
30.1	The Council is under a legal obligation by virtue of the Local Government Acts to observe 	the rights and powers of the Local Government ombudsman who has independent and 	impartial powers and to require persons to provide information and/or produce documents 	for the purposes of carrying out investigations into relevant matters that may have been 	referred to him for consideration when maladministration has been alleged against the 	Council. 
30.2	The Supplier shall at no additional cost to the Council make available any documentation or 	allow to be interviewed any of the Supplier’s personnel and assist at all times the 	ombudsman or his personnel and will co-operate with any enquiries that are requested by 	the ombudsman or his personnel in investigating any complaint whatsoever relating to the 	Services. 
30.3	Upon determination of any case by the ombudsman in which the Supplier has been 	involved or has been implicated, the Contract Manager shall forward copies of such 	determination to the Supplier for its comments before reporting details to the relevant 	Committees of the Council.  Should the ombudsman make recommendations in his report 	that compensation should be paid for maladministration and this by implication has been 	due wholly or in part to the failure, default, act, omission or neglect of the Supplier or its 	personnel or agents or sub-contractors to comply with the provisions of this Contract, the 	Council will recover such compensation from the Supplier and the same may be deducted 	from any payment to be made by the Council pursuant to the Contract. 
30.4	Should the ombudsman make recommendations relating to procedural matters which will 	result in changes or alterations which will require implementation, the Council will enter 	into discussions with the Supplier to agree a suitable procedure to resolve such matters.  	Any cost implications relating to any changes will be calculated in accordance with 	Condition 8 where they arise from altered or revised requirements by the Council.
30.5	The Supplier hereby acknowledges the statutory obligations on the Council imposed by the 	Freedom of Information Act 2000 in respect of the disclosure of information held by the 	Council generally, and to the intent that the same impacts on this Contract such obligations 	shall have affect and take precedence notwithstanding anything otherwise contained or 	referred to in the tender submitted or any Conditions of Contract relevant to such tender 	and the Supplier shall use its reasonable endeavours to assist the Council to ensure 	compliance with the same.
32	WHISTLEBLOWING 
32.1	The Council is committed to the highest possible standards of openness probity and 	accountability when conducting its affairs.  In line with that commitment it is expected that 	employees of the Council, elected Members, Contractors working for the Council on council 	premises as well as suppliers and those providing services under a contract with the 	Council, will come forward and voice any serious concerns they may have about any aspect 	of the Council’s work.  A copy of the Councils’ Whistleblowing policy is available on request.
33	ANTI-BRIBERY
33.1	The Council operates an anti-fraud and anti-corruption policy.  The Supplier shall comply 	with the Council’s anti-fraud and anti-corruption policy. Additionally, the Supplier shall 	comply with all applicable laws, regulations, codes and sanctions relating to anti-bribery 	and anti-corruption including but not limited to the Bribery Act (“the Relevant Policy”). 
33.2	The Supplier shall not engage in any Prohibited Act or any activity, practice or conduct 	which would constitute an offence under sections 1, 2 or 6 of the Bribery Act, if such 	activity, practice or conduct has been carried out in the UK. 
33.3 	The following constitutes Prohibited Acts:-
33.3.1	To directly or indirectly offer, promise or give any person working for the Council or engaged by the Council, a financial or other advantage to
(i) Induce that person to perform improperly a relevant function or activity or
(ii) Reward that person for improper performance of a relevant function or activity 
33.3.2	To directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this contract. 


33.3.3	Committing any offence
(i) Under the Bribery Act 2010
(ii) Under legislation creating offences concerning fraudulent acts
(iii) At common law concerning fraudulent acts as relating to this 
Contract or any other contract with the Council, or 
(iv) Defrauding, attempting to defraud or conspiring to defraud the 		Council 
33.4	The Supplier shall have and shall maintain throughout the term of this agreement its own 	policies and procedures, including but not limited to an adequate procedure under the 	Bribery Act, to ensure compliance with the Relevant Policy and will enforce them where 	appropriate. The Supplier shall disclose the policies and procedures the Council upon 	request. 
33.5	The Supplier shall ensure that any offer or provision of any form of gift or gratuity or 	hospitality complies with the Relevant Policy and, where relevant, the Council’s Gifts and 	Hospitality Protocol. 
33.6	The Supplier shall 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	
33.7	For the purpose of this agreement the meaning of adequate procedures and whether a 	person is associated with another person shall be determined in accordance with section 	7(2) of the Bribery Act (and any guidance issued under section 9 of that act) sections 6(5) 	and 6(6) of that act and section 8 of that act respectively. 
34	THE EQUALITY ACT 
34.1	The Equality Act (2010) (the Act) sets out anti-discrimination law in the UK. It identifies 	‘protected characteristics’, age, disability, gender reassignment, race, religion or belief, sex, 	sexual orientation, pregnancy and maternity and marriage and civil partnerships. 
34.2	The Act sets out the public sector equality duty (PSED) which applies to most public 	authorities in England, such as local authorities, police, schools, universities and central 	government departments. It also applies to organisations carrying out a public function. It 	therefore includes private companies or voluntary sector organisations that have been 	contracted to carry out public functions on behalf of a public authority. The duty only 	applies in respect of the public function being carried out and not the wider business of the 	contracted body. 
34.3	The PSED requires public authorities to have due regard to the need to: 
34.3.1	 Eliminating unlawful discrimination, harassment and victimisation and other conduct 	prohibited by the Act. 
34.3.2	Advance equality of opportunity between people who share a protected characteristic and 	those who do not, and 
34.3.3	 Foster good relations between people who share a protected characteristic and those who do not. 
34.4	The Act also explains that advancing equality of opportunity involves having due regard to 	the need to: 
34.4.1	Remove or minimise disadvantages suffered by people due to their protected
               characteristics. 
34.4.2	Take steps to meet the needs of people with certain protected characteristics  
               where these are different from the needs of other people, and 
34.4.3	Encourage people with certain protected characteristics to participate in public life 
               or in other activities where their participation is disproportionately low. 
34.5	The Supplier shall comply with the requirements of the Act whilst performing the Services.
35	SAFEGUARDING 
The Supplier/Contractor must comply with the Council’s Safeguarding Policy or, if the Supplier has their own policy, this must have been approved as an adequate substitute by the Council.
36	COUNTER-TERRORISM AND EXTREMISM
The Supplier/Contractor shall have due regard to the need to prevent people from being drawn into terrorism in accordance with the provisions of Section 26 of the Counter-Terrorism and Security Act 2015. In this respect the Supplier/Contractor shall ensure that its staff have the relevant training in order to understand:
36.1	What radicalisation means;
36.2	Why people may be vulnerable to being drawn into terrorism;
36.3	What is meant by “extremism”;
36.4	The relationship between extremism and terrorism;
36.5	The measures that are available to prevent people from becoming involved in terrorism and how to challenge the extremist ideology that may be associated with it; and
36.6	How to obtain support for people who may be being exploited by radicalising influences.



