Swindon Borough Council (SBC) are seeking to set up a single supplier call off contract for the supply of street lighting goods. This broad definition includes street lighting columns, lanterns, DPI’s, fuses, nodes, gear trays, column doors and other associated column equipment.

SBC would like to ensure that the procurement strategy is aligned to the capabilities of the market and is seeking feedback from the market to ensure a good positive response to the issue of the potential tender. 
The aim is to place a four-year contract with estimated quantities (per annum) – these will not be guaranteed but provide the best estimate of demand that we have currently.  Delivery will be to a specified address, which will be the same in most cases 
[bookmark: _GoBack]Please complete this questionnaire and return it to Leigh Pook by email – lpook@swindon.gov.uk by no later than midday on the 6th October 2021 

Your co-operation and advice is appreciated 




















 QUESTIONNAIRE 
	Company name

	

	
Contact details – name, email and telephone number
	



Supply
Would you be able to provide all the items listed as a “ one stop shop”?
	YES
	NO



If you are not able to offer all the items which items do you/could you supply?
	Columns
	SUPPLY 
	Comments 

	 
	YES
	NO
	

	3m
	 
	 
	

	5m  
	 
	 
	

	5m mid hinge 
	 
	 
	

	6m 
	 
	 
	

	6m mid hinge 
	 
	 
	

	8m 
	 
	 
	

	10m 
	 
	 
	

	12m 
	 
	 
	

	lanterns 
	 
	 
	

	LANTERN, SGLE LED S/LIGHT LUMINO 750 
	 
	 
	

	Urbis Schreider Axis 3 or equivalent lanterns
	 
	 
	

	LED Luminaire for 4-5m column
	 
	 
	

	LED Luminaire for 6m column
	 
	 
	

	LED Luminaire for 8m column
	 
	 
	

	LED Luminaire for 10m column
	 
	 
	

	LED Luminaire for 12m column
	 
	 
	

	LED Luminaire for High Mast 
	 
	 
	

	LED Luminaire for wood poles
	 
	 
	

	LED Luminaire for Wall Mounted
	 
	 
	

	Double pole isolators
	 
	 
	

	TWIN ISOLATOR DP, SINGLE fUSES WITH TAILS  
	 
	 
	

	SINGLE ISOLATOR 32A DP 300MM LENGTH SIZE 2.5MM 
	 
	 
	

	fuses
	 
	 
	

	FUSE LINK STREET LIGHTING LST 25amp 
	 
	 
	

	FUSE LINK REF:-16amp LST 
	 
	 
	

	FUSE LINK STREET LIGHTING LST 6amp
	 
	 
	

	FUSE LINK ST/LIGHTING 6amp MD 240v 
	 
	 
	

	FUSE LINK STR/LIGHT LST 10A 240V
	 
	 
	

	other 
	 
	 
	

	BANDING 16MM REF STR016 
	 
	 
	

	BUCKLE FOR 5/8" BAND STAINLESS STEEL 
	 
	 
	

	ILLUMINATED BOLLARD KEEP LEFT SHELL - TO FIT HALDO BOLLARD BASE
	 
	 
	

	ILLUMNATED BOLLARD OPAL SHELL - TO FIT HALDO BOLLARD BASE
	 
	 
	

	NON-IILUMNIATED BOLLARD KEEP LEFT SHELL BLACK
	 
	 
	

	NON-IILUMINATED BOLLARD OPAL SHELL BLACK 
	 
	 
	

	LAMP COLUMN DOOR TEMP 5/6mtr 
	 
	 
	

	LAMP COLUMN DOOR TEMP 8mtr 
	 
	 
	

	NON - ILLUMINATED LID LARGE BASELIGHT CONVERSION GALVENISED - TO FIT HALDO BOLLARD BASE
	 
	 
	

	ANCHOR CRADLE TO SUIT 3SIXTY GALVENISED - NON ILLUMINATED
	 
	 
	

	ILLUMINATED QUICK RELEASE LID FOR BASE BOX C/W LENS  - TO FIT HALDO BOLLARD BASE
	 
	 
	

	1INGRATED LUA LED GEARTRAY C/W ZODION SS12ASL 55LUX 
	 
	 
	

	NEMA SOCKETS - 7 PIN
	 
	 
	

	Nodes/ telesales 
	
	
	



Would there be a minimum order value ? if so what is it ?
	



Delivery
What are the charges for delivery? 
Is there a minimum order that would allow delivery to be free?
We are considering a lead time from order to delivery of 21 days – is this sufficient for all items?
If not, what lead time would you suggest ?
arranty
What warranty can you offer for each of these products
	Columns
	warranty period 

	 
	 

	3m
	 

	5m  
	 

	5m mid hinge 
	 

	6m 
	 

	6m mid hinge 
	 

	8m 
	 

	10m 
	 

	12m 
	 

	lanterns 
	 

	LANTERN, SGLE LED S/LIGHT LUMINO 750 
	 

	Urbis Schreider Axis 3 or equivalent lanterns
	 

	LED Luminaire for 4-5m column
	 

	LED Luminaire for 6m column
	 

	LED Luminaire for 8m column
	 

	LED Luminaire for 10m column
	 

	LED Luminaire for 12m column
	 

	LED Luminaire for High Mast 
	 

	LED Luminaire for wood poles
	 

	LED Luminaire for Wall Mounted
	 

	Double pole isolators
	 

	TWIN ISOLATOR DP, SINGLE fUSES WITH TAILS  
	 

	SINGLE ISOLATOR 32A DP 300MM LENGTH SIZE 2.5MM 
	 

	fuses
	 

	FUSE LINK STREET LIGHTING LST 25amp 
	 

	FUSE LINK REF:-16amp LST 
	 

	FUSE LINK STREET LIGHTING LST 6amp
	 

	FUSE LINK ST/LIGHTING 6amp MD 240v 
	 

	FUSE LINK STR/LIGHT LST 10A 240V
	 

	other 
	 

	BANDING 16MM REF STR016 
	 

	BUCKLE FOR 5/8" BAND STAINLESS STEEL 
	 

	ILLUMINATED BOLLARD KEEP LEFT SHELL - TO FIT HALDO BOLLARD BASE
	 

	ILLUMNATED BOLLARD OPAL SHELL - TO FIT HALDO BOLLARD BASE
	 

	NON-IILUMNIATED BOLLARD KEEP LEFT SHELL BLACK
	 

	NON-IILUMINATED BOLLARD OPAL SHELL BLACK 
	 

	LAMP COLUMN DOOR TEMP 5/6mtr 
	 

	LAMP COLUMN DOOR TEMP 8mtr 
	 

	NON - ILLUMINATED LID LARGE BASELIGHT CONVERSION GALVENISED - TO FIT HALDO BOLLARD BASE
	 

	ANCHOR CRADLE TO SUIT 3SIXTY GALVENISED - NON ILLUMINATED
	 

	ILLUMINATED QUICK RELEASE LID FOR BASE BOX C/W LENS  - TO FIT HALDO BOLLARD BASE
	 

	1INGRATED LUA LED GEARTRAY C/W ZODION SS12ASL 55LUX 
	 

	NEMA SOCKETS - 7 PIN
	 

	 Nodes/telesales 
	 



Can you briefly explain the process for dealing with items that need returning due to defects during the warranty period? 

TERMS AND CONDITIONS OF CONTRACT 

[bookmark: _MON_1690030789]Would you accept the terms and conditions of contract ( embedded )?
Are you willing to accept liquidated damages for late deliveries providing there are reasonable timescales for deliveries?

What would you consider a reasonable duration of time between date of order and receipt of goods ( ie delivery timescales ) 
image1.emf
goods terms and  conditions.docx
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Part 1 General Provisions



[bookmark: Definitions]1.	Definitions and Interpretations

1.1	In this Agreement unless the context otherwise requires the following terms shall have the meanings given to them below:





		“1999 Act”

		means the Local Government Act 1999



		

		



		“Agreement”

		means this agreement between the Authority and the Contractor consisting of these clauses and any attached Schedules, the Invitation to Tender, [the Contractor’s Tender] [and any other documents (or parts thereof) specified by the Authority].



		

		



		“Approval” and “Approved”

		means the written consent of the Authority Representative.



		

		



		“Authority”

		means Swindon Borough Council, its successors and assigns.



		

		



		“Authority Representative”

		means the individual from time-to-time appointed by the Authority as being authorised to administer the Agreement on behalf of the Authority or such person as may be nominated by the Authority Representative to act on its behalf.



		

		



		“Authority Property”

		means any property, other than real property, issued or made available to the Contractor by the Authority in connection with the Agreement.



		

		



		“Code”

		means Code of Practice for Employment published by the Equality and Human Rights Commission as published from time to time or any code which may replace it 



		

		



		“Commencement Date”

		means the       day of       20     



		

		



		“Commercially Sensitive Information”

		means the subset of Confidential Information listed in the Commercially Sensitive Information Schedule comprised of information:



		

		



		

		(a) which is provided by the Contractor to the Authority in confidence for the period set out in that Schedule; and/or



		

		



		

		(b) that constitutes a trade secret.



		

		



		“Commercially Sensitive Information Schedule”

		means the Schedule containing a list of the Commercially Sensitive Information.



		

		



		“Confidential Information”

		means any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information which relates to the business, affairs, properties, assets, trading practices, Goods, developments, trade secrets, Intellectual Property Rights, know-how, personnel, customers and suppliers of either Party, all personal data and sensitive personal data within the meaning of the DPA and the Commercially Sensitive Information.



		

		



		“Contracting Authority”

		means any contracting authority as defined in Regulation 3 of the Public Contracts Regulations 2015 other than the Authority.



		

		



		“Contractor”

		means the person, firm or company with whom the Agreement is made. 



		

		



		“Contractor’s Representative”

		means the individual from time-to-time authorised to act on behalf of the Contractor for the purposes of the Agreement.



		



		



		“Controller, Processor, Data Subject, Personal Data, Personal Data Breach Data Protection Officer”





		take the meaning given in the GDPR.



		“Data Loss Event”

		means any event that results, or may result, in unauthorised access to Personal Data held by the Contractor under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach.





		“Data Protection Legislation”

		means: (i) the UK GDPR and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018  to the extent that it relates to processing of personal data and privacy; (iiii) all applicable Law about the processing of personal data and privacy.



		

		



		Data Processing Schedule



		means that document, scheduled to this Agreement, that sets out (among other things) the types of processing to be carried out by the Contractor. 



		

		



		“Data Protection Impact Assessment”

		means an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data.



		

		



		“Data Subject Access Request”

		means a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data.



		

		



		DPA 2018

		Data Protection Act 2018 as amended.



		

		



		“Excess”

		means any goods delivered in excess of the quantity ordered



		

		



		“Expiry Date”

		means the       day of       20      or such other date where the Agreement is terminated or there is an Extension



		

		



		“Extension”

		means the extension of the duration of the Agreement agreed in accordance with clause 2.2.



		

		



		“FOIA”

		means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner in relation to such legislation.



		

		



		“Force Majeure”

		means any event or occurrence which is outside the reasonable control of the Party concerned, and which is not attributable to any act or failure to take preventative action by the Party concerned, including (but not limited to) governmental regulations, fire, flood, or any disaster but does not include any industrial action occurring within the Contractor’s organisation or any sub-contractor’s organisation



		

		



		“Goods”

		means any such goods as are to be supplied by the Contractor (or by the Contractor’s Sub-Contractor) under the Agreement as specified in the Specification.



		

		



		“Information”

		has the meaning given under section 84 of the FOIA.



		

		



		“Invitation to Tender”

		means the Authority’s invitation to contractors to submit tenders for the supply of  the Goods 



		

		



		“Intellectual Property Rights”

		means patents, inventions, trade marks, service marks, logos, design rights (whether registrable or otherwise), applications for any of the foregoing, copyright, database rights, domain names, trade or business names, moral rights and other similar rights or obligations whether registrable or not in any country (including but not limited to the United Kingdom) and the right to sue for passing off.



		

		



		“Local Commissioner”

		means the Local Commissioner/Ombudsman as appointed by the Commissioner for Local Administration in England or any successor body 



		

		



		“Month”

		means calendar month.



		

		



		“Party”

		means a party to this Agreement and “Parties” shall be construed accordingly.



		

		



		“Premises”

		means the location where the Goods are to be delivered.



		

		



		“Price”

		means the price exclusive of any applicable Tax, payable to the Contractor by the Authority under the Agreement, as set out in the Pricing Schedule, for the full and proper performance by the Contractor of its obligations under the Agreement but before taking into account the effect of any adjustment of price in accordance with clause 25.  



		

		



		“Pricing Schedule”

		means the Schedule containing details of the Price.



		

		



		“Protective Measures”

		means appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it.





		

		



		“Public Contracts Regulations”

		Means the Public Contracts Regulations 2015 (PCR 2015), SI 2015/102  as amended by The Public Procurement (Amendment etc) (EU Exit) Regulations 2020, SI 2020/1319



		

		



		Quality Standards

		means the quality standards relating to the Goods published by the British Standards Institute, the International Organisation for Standardisation or any other equivalent body, with which a skilled and experienced operator engaged in the same type of industry or business as the Contractor’s  would reasonably and ordinarily be expected to comply as supplemented by the Specification.



		

		



		“Regulatory Body ”

		means any government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in the Agreement or any other affairs of the Authority.



		

		



		“Requests for Information”

		shall have the meaning set out in FOIA or any apparent request for information under the FOIA or the Environmental Information Regulations.



		

		



		“Schedule”



“Single Use    Plastics”



		means a schedule attached to the Agreement.



means disposable plastic items which are designed to be used only once



		

		



		“Specification”

		means the description of the Goods to be provided under the Agreement and attached as the Specification Schedule.



		

		



		“Specification Schedule”

		means the Schedule containing details of the Specification.



		

		



		“Specific Change in Law”

		means a change in Law which comes into effect after the Commencement Date that relates specifically to the business of the Authority, and which would not affect a comparable supply of goods of the same or a similar nature to the supply of the Goods.



		

		



		“Staff”

		means all persons employed by the Contractor to perform the Agreement together with the Contractor’s servants, agents, volunteers and sub-contractors used in the performance of the Agreement.



		

		



		“Sub-processor”

		any third Party appointed to process Personal Data on behalf of the Contractor related to this Agreement



		

		



		“Tax”

		means Value Added Tax or any tax of a similar nature which replaces it



		

		



		“Tender”

		means the Contractor’s response to the Invitation to Tender (and any subsequent clarifications)



		

		



		“Term”

		[bookmark: two]means the period beginning on the Commencement Date and finishing on the Expiry Date 



		

		



		“UK GDPR”

		means Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data (General Data Protection Regulation) (United Kingdom General Data

Protection Regulation), as it forms part of the law of England and Wales.



		

		



		“Variation”

		means any addition to, or modification of, any provision of the Agreement 



		

		



		“Working Day”

		means a day (other than a Saturday or  Sunday) on which banks are open for domestic business in the City of London







[bookmark: Interpretation]1.2		Interpretation

(a) the terms and expressions set out in clause 1.1 shall have the meanings ascribed therein;



(b) words importing the singular meaning include where the context so admits the plural meaning and vice versa;



(c) words importing the masculine include the feminine and the neuter; 



(d) reference to a clause is a reference to the whole of that clause unless stated otherwise;



(e) references to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;



(f) references to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assignees or transferees;



(g) the words “include”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”;



(h) headings are included in this Agreement for ease of reference only and shall not affect the interpretation or construction of this Agreement.



[bookmark: Term]2	Term

2.1	The Agreement shall take effect on the Commencement Date and shall expire automatically on Expiry Date unless it is otherwise terminated in accordance with this Agreement, or otherwise lawfully terminated.



2.2	The Authority may seek to extend the duration of the Agreement in accordance with clause 53.  During the Extension, the obligations under the Agreement shall continue (subject to any Variation) until the expiry of the period specified in accordance with clause 53.



[bookmark: AuthoritysObligations]3	Authority’s Obligations

3.1	Save as otherwise expressly provided, the obligations of the Authority under this Agreement are obligations of the Authority in its capacity as a contracting counter party and nothing in this Agreement shall operate as an obligation upon, or in any other way fetter or constrain the Authority in any other capacity, nor shall the exercise by the Authority of its duties and powers in any other capacity lead to any liability under the Agreement (howsoever arising) on the part of the Authority to the Contractor.



[bookmark: EntireAgreement]4	Entire Agreement

4.1	The Agreement constitutes the entire agreement between the Parties relating to the subject matter of the Agreement.  The Agreement supersedes all prior negotiations, representations and undertakings, whether written or oral, except that this clause shall not exclude liability in respect of any fraudulent misrepresentation. 



4.2	In the event of and only to the extent of any conflict between the body of the Agreement, the Specification, Invitation to Tender, [Contractor’s Tender] [and other documents referred to or attached to the Agreement], the conflict shall be resolved in accordance with the following order of precedence



(a)	the body of the Agreement shall prevail over; 



(b)	the Schedules; 



(c)	the Invitation to Tender;



(d)	the Contractor’s Tender;]



(e)	any other document referred to in this Agreement.



	Unless expressly agreed in writing by the Authority’s Representative, a document varied pursuant to clause 49 takes higher precedence than specified here.



4.3	This Agreement may be executed in counterparts, each of which when executed and delivered shall constitute an original but all counterparts together shall constitute one and the same instrument.



[bookmark: _Toc121901197]4.4	Without prejudice to any other term of this Agreement no omission from, addition to, or Variation of these terms and conditions shall be valid or of any effect unless it is agreed in writing and signed by the Authority’s Representative.



[bookmark: ScopeofAgreement]5	Scope of Agreement

5.1	Nothing in the Agreement shall be construed as creating a partnership or a contract of employment between the Authority and the Contractor as defined by the Partnership Act 1890.



5.2	In carrying out its obligations under the Agreement, the Contractor shall be acting as principal and not as the agent of the Authority and the Contractor shall not (and shall procure that the Staff do not) say or do anything that might lead any other person to believe that the Contractor is acting as the agent of the Authority. 





[bookmark: Notices]6	Notices

6.1	Except as otherwise expressly provided within the Agreement, no notice or other communication from one Party to the other shall have any validity under the Agreement unless made in writing by or on behalf of the Party concerned.



6.2	Any notice or other communication, which is to be given by either Party to the other shall be given by letter (sent by hand or post), or by facsimile transmission or electronic mail (confirmed in either case by letter).  Such letters shall be addressed to the other Party in the manner referred to in clause 6.3.  Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given:

	

	(a)	in the case of a letter [2] Working Days after the day on which the letter was delivered by post, or

	

	(b)	in the case of a letter delivered by hand, at the time of delivery

	

	(c)	in the case of electronic mail or facsimile transmission:



(i)	where it is transmitted on a Working Day before 16:00 hours on that day



(ii)	in any other case, on the first Working Day after the day on which it is transmitted or 

	

	(d)	such sooner time where the other Party acknowledges receipt of such letters, facsimile transmission or item of electronic mail.



6.3	For the purposes of clause 6.2, the address of each Party shall be:



(a)	For the Authority: 



		Copy 1 (Authority Representative)



		For the attention of 

		     





		Address

		     



		

		     



		

		     



		Postcode

		     



		Tel

		     



		Fax

		     



		Email

		     



		

		







(b) For the Contractor: 



		For the attention of 

		     





		Address

		     



		

		     



		

		     



		Postcode

		     



		Tel

		     



		Fax

		     



		Email

		     







6.4	Either Party may change its address for service by serving a notice in accordance with this clause.



[bookmark: AuthorisedRepresentatives]7	Authorised Representatives

7.1	The Authority Representative shall be as defined in clause 6.3(a) to the Conditions.  The Contractor will be notified in writing if there is a change to the person who is its Authority Representative.



7.2	The Contractor's Representative shall be as defined in the clause 6.3(b) and who shall have the power on behalf of the Contractor in connection with any matter relating to the performance of the Agreement.  The Contractor shall notify the Authority’s Representative in writing if there is a change in the person who is the Contractors Representative.



7.3	The Authority Representative and the Contractor's Representative will hold       (duration) review meetings to monitor the Contractor's performance under the Agreement.



7.4	The Authority reserves the right to change the Contractors Representative at any time by giving notice as per clause 6.



[bookmark: MistakesinInformation]8	Mistakes in Information

8.1	The Contractor shall be responsible for the accuracy of all drawings, documentation and information supplied to the Authority by the Contractor in connection with the provision of the Goods and shall pay the Authority any extra costs occasioned by any discrepancies, errors or omissions therein.



[bookmark: ConflictsofInterest]9	Conflicts of Interest

9.1	The Contractor shall take appropriate steps to ensure that neither the Contractor nor any employee, servant, agent, supplier or sub-contractor is placed in a position where, in the reasonable opinion of the Authority there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor or such persons and the duties owed to the Authority under the provisions of the Agreement.  The Contractor will disclose to the Authority full particulars of any such conflict of interest, which may arise.



9.2	The provisions of this clause shall apply during the continuance of the Agreement and for a period of six months after its termination or expiry.



[bookmark: Fraud]10	Fraud

10.1 The Contractor shall take all reasonable steps, in accordance with good industry practice, to prevent any fraudulent activity by the Staff, the Contractor (including its shareholders, members, directors) and/or any of the Contractor’s suppliers, in connection with the receipt of monies from the Authority.  The Contractor shall notify the Authority immediately if it has reason to suspect that any fraud has occurred or is occurring or is likely to occur.





Part 2	The Goods



[bookmark: TheSpecification]11	The Specification

11.1	The quantity, quality and description of the Goods shall be as specified by the Authority in the Specification Schedule.



[bookmark: TheGoods]12	The Goods

12.1	If required by the Authority, samples of Goods shall be submitted by the Contractor to the Authority for evaluation and approval at the Contractor’s cost and expense and all subsequent deliveries of the Goods shall be equal in quality to or better than approved samples.



12.2	The Authority reserves the right to request samples at any time.  Samples are to be provided to the Authority free of charge.



12.3	The Goods shall be fully compatible with the Authority Property.



12.4	The Authority relies on the skill and judgment of the Contractor in the supply of the Goods and the carrying out of all of the Contractors obligations under this Agreement.



12.5	The Contractor must undertake its obligation in the Agreement in accordance with the Law.



12.6	The Authority reserves the right for any Goods procured under the terms of this Agreement, to be used by its agents, contractors, sub-contractors or partners.



12.7	Where the Authority has provided information regarding data, volumes or forecast quantities, then the Authority does not guarantee any specific quantity unless otherwise stated within the specification.



[bookmark: SufficiencyofInformation]13	Sufficiency of Information

13.1	The Contractor shall be deemed to have satisfied itself before submitting the Tender as to the accuracy and sufficiency of the rates, prices and discount structures stated by it in the Tender which shall (except insofar as it is otherwise provided in the Agreement) cover all its obligations under the Agreement 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 Tender.



[bookmark: FreeIssueofMaterials]14	Free Issue of Materials

14.1	Where the Authority, for the purposes of the contract, issues materials free of charge to the Contractor such materials shall be and remain the property of the Authority.  The Contractor shall maintain all such materials in good order and condition subject, in the case of tooling, patterns and the like, to fair wear and tear.  The Contractor shall use such materials solely in connection with the Agreement.  Any surplus materials shall be disposed of at the Authority discretion.



14.2	The Contractor shall be afforded a reasonable opportunity to inspect the issued materials on delivery and carry out such tests as are reasonably practicable, or are specified in the Specification to satisfy himself as to the suitability of the issued materials.  The Authority shall have no liability in respect of any defect in the issued materials which such inspection or testing would have revealed.  



[bookmark: Delivery]15	Delivery

15.1	The Goods shall be delivered at the times and dates specified in the Specification.



15.2	Unless otherwise stated in the Specification, where the Goods are delivered by the Contractor, the point of delivery shall be when the Goods are removed from the transporting vehicle at the Premises.  Where the Goods are collected by the Authority, the point of delivery shall be when the Goods are loaded on the Authority’s vehicle.



15.3	Except where otherwise provided in the Agreement, delivery shall include the unloading, stacking or installation of the Goods by the Staff or the Contractor’s suppliers or carriers at such place as the Authority or duly authorised person shall reasonably direct.



15.4	Where any access to the Authority’s Premises is necessary in connection with delivery or installation, the Contractor and the Contractor’s sub-contractors or suppliers shall at all times comply with the reasonable requirements of the Authority’s security procedures.



15.5	Time of delivery shall be of the essence and failure to deliver within the time promised or specified shall enable the Authority (at the Authority’s option) to release itself from any obligation to accept and pay for the Goods and/or cancel all or part of the Agreement, in either case without prejudice to other rights and remedies. 



15.6	The Authority shall be under no obligation to accept or pay for any Goods delivered in Excess.  If the Authority elects not to accept such Excess it shall be entitled to give notice in writing to the Contractor to remove them within 5 Working Days of receipt by the Contractor of such notice and to refund to the Authority any expenses incurred by the Authority as a result of such Excess (including but not limited to the costs of moving and storing them) failing which the Authority shall be entitled to dispose of the Excess and to charge the Contractor for the costs of such disposal.  The risk in any Excess shall remain with the Contractor until they are collected by or on behalf of the Contractor or disposed of or purchased by the Authority, as appropriate.



15.7	The Authority shall be under no obligation to accept or pay for any Goods supplied earlier than the date for delivery stated in the Specification.



15.8	Unless expressly agreed to the contrary, the Authority shall not be obliged to accept delivery by instalments.  If, however, the Authority does specify or agree to delivery by instalments, delivery of any instalment later than the date specified or agreed for its delivery shall, without prejudice to any other rights or remedies of the Authority, entitle the Authority to terminate the whole of any unfulfilled part of the Agreement without further liability to the Authority.



15.9	If the Authority is affected by circumstances of Force Majeure, the Authority shall be entitled to suspend partially or totally the date or dates for delivery of the Goods until such time as the circumstances of Force Majeure have ceased and such suspension shall not give rise to any claim by the Contractor against the Authority nor entitle the Contractor to terminate the Agreement. 



[bookmark: InspectionofPremises]16	Inspection of Premises 

16.1	Save as the Authority may otherwise direct, the Contractor is deemed to have inspected the Premises before submission of its tender and to have made appropriate enquiries so as to have understood the nature and extent of the Agreement to be carried out and be satisfied in relation to all matters connected with the performance of the Agreement.



16.2	The Authority shall, at the request of the Contractor, grant such access as may be reasonable for the purpose referred to in clause 16.1.



[bookmark: PropertyandRisk]17	Property and Risk

17.1	Property and risk in the Goods shall without prejudice to any other rights or remedies of the Authority (including the Authority’s rights and remedies under clause 19 (Inspection, Rejection and Guarantee) hereof) pass to the Authority at the time of acceptance of delivery.



[bookmark: DamageinTransit]18	Damage in Transit

18.1	On dispatch of any consignment of the Goods the Contractor shall send to the Authority at the address for delivery of the Goods an advice note specifying the means of transport, the place and date of dispatch, the number of packages and their weight and volume.  Where the Goods are either damaged in transit or having been placed in transit fail to be delivered to the Authority, the Authority shall elect:  



(a)	to reject the consignment; or



(b)	require the Contractor free of charge to the Authority, to repair or replace the damaged Goods, and deliver the repaired or replaced Goods in accordance with the timescales specified in the Agreement  provided that: 



(i)	in the case of damage to such Goods in transit the Authority shall within 25 Working Days of delivery give notice to the Contractor that the Goods have been damaged;



(ii)	in the case of non-delivery the Authority shall (provided that the Authority has been advised in writing of the dispatch of the Goods) within 10 Working Days of the notified date of delivery give notice to the Contractor that the Goods have not been delivered.



[bookmark: InspectionRejectionandGuarantee]19	Inspection, Rejection and Guarantee

19.1	The Contractor shall permit the Authority or the Authority’s Representative to make any inspections or tests, which may reasonably be required, and the Contractor shall afford all reasonable facilities and assistance free of charge at the Contractor’s premises.  No failure to make complaint at the time of such inspection or tests and no approval given during or after such tests of the Goods or inspections shall constitute a waiver by the Authority of any rights or remedies in respect of the Goods and, in particular, the Authority retains the right to reject the Goods.



19.2	The Authority may by written notice to the Contractor reject any of the Goods, which fail to conform to the approved sample, fail to meet the Specification or are no longer required by the Authority.  Such notice shall be given within a reasonable time after delivery to the Authority of the Goods concerned.  If the Authority shall reject any of the Goods pursuant to this clause the Authority shall be entitled (without prejudice to other rights and remedies) either:



(a)	to have the Goods concerned as quickly as possible and in any event within 5 Working Days of receipt or deemed receipt of written notice given pursuant to this clause either repaired by the Contractor or (as the Authority shall elect) replaced by the Contractor with Goods which conform in all respects with the approved sample or with the Specification and due delivery shall not be deemed to have taken place until such repair or replacement has occurred; or



(b)	to treat the Agreement as discharged by the Contractor’s breach and require a refund from the Contractor in respect of the Goods concerned together with payment of any additional expenditure over and above the price reasonably incurred by the Authority in obtaining other goods in replacement. 



19.3	The issue by the Authority of a receipt note for the Goods shall not constitute any acknowledgement of the condition or nature of those Goods.



19.4	Unless otherwise required in the Authority’s Invitation to Tender, the Contractor shall guarantee the Goods for a minimum of 12 Months from delivery in accordance with clause 15 above.  If the Authority shall within such guarantee period or within 25 Working Days thereafter give notice in writing to the Contractor of any defect in any of the Goods as may have arisen during such guarantee period under proper and normal use, the Contractor shall (without prejudice to any other rights and remedies which the Authority may have) as quickly as possible remedy such defects (whether by repair or replacement as the Authority shall elect) without cost to the Authority.



19.5	Any Goods rejected or returned by the Authority as described in clause19.2 shall be returned to the Contractor at the Contractor’s risk and expense.



[bookmark: LabellingandPackaging]20	Labelling and Packaging

20.1	The Goods shall be packed and marked in a proper manner and in accordance with the Authority’s instructions and any statutory requirements and any requirements of the carriers.  In particular the packaging for the Goods shall be marked with the contract number (or other reference number if appropriate) and the net, gross and tare weights, the name of the contents shall be clearly marked on each container and all containers of hazardous Goods (and all documents relating thereto) shall bear prominent and adequate warnings.  



20.2	Contractors are to provide environmentally friendly packaging, wherever possible without incurring additional cost to the Authority.



20.3	The Contractor shall make good all areas and clear away from site all rubbish and superfluous materials, as required by the Authority, leaving the Premises clean and tidy.  All such materials will be disposed of in an environmentally friendly manner.



[bookmark: Training]21	Training

21.1	Where indicated in the Invitation to Tender the Price shall include the cost of instruction of the Authority’s personnel and/or agents and principals in the use and maintenance of the Goods, such instruction to be in accordance with the training specified in the Specification.



[bookmark: MannerofCarryingouttheInstallation]22	Manner of Carrying out the Installation Work

22.1	The Contractor shall make no delivery of materials, plant or other things nor commence any work on the Authority’s Premises without obtaining prior Approval.



22.2	Access to the Authority’s Premises shall not be exclusive to the Contractor but shall be limited to such Staff and Contractor’s suppliers as are necessary to enable the performance of the Agreement concurrently with the execution of work by others.  The Contractor shall co-operate with such others as the Authority may reasonably require.



22.3	The Authority shall have the right at any time during the progress of the Agreement to order in writing:



(a)	the removal from the Authority’s Premises of any materials which in the opinion of the Authority are either hazardous, noxious or not in accordance with the Agreement; and/or



(b)	the substitution of proper and suitable materials; and/or



(c)	the removal and proper re-execution notwithstanding any previous test thereof or interim payment therefore of any work or Goods which, in respect of material or workmanship, is not in the opinion of the Authority in accordance with the Agreement.



22.4	On completion of the Agreement the Contractor shall remove the Contractor’s plant, equipment and unused materials and shall clear away from the Authority’s Premises all rubbish arising out of the Agreement and leave the Authority’s Premises in a neat and tidy condition.



[bookmark: QualityStandards]23	Quality & Standards 

23.1	The Contractor shall at all times comply with the Quality Standards, and where applicable shall maintain accreditation with the relevant Quality Standards authorisation body.  To the extent the standard of the Goods has not been specified in the Agreement, the Contractor shall agree the relevant standard of the Goods with the Authority Representative prior to execution, and shall execute the Agreement with reasonable care and skill and in accordance with best industry practice.



23.2	The introduction of new methods or systems, which impinge on the provision of the Goods, shall be subject to prior Approval in writing by the Authority Representative. 



23.3	The signing by the Authority Representative (or their representative) of time sheets or other similar documents shall not be construed as implying the Contractor’s compliance with the Agreement.



23.4	Where an appropriate British Standard or Code of Practice issued by the British Standards Institution or equivalent is current at the Commencement Date of this Agreement or of any tender relating to this Agreement, all Goods, services and materials supplied shall be at least in accordance with that Standard in the absence of any direction to the contrary.



[bookmark: NonExclusivity]24	Non Exclusivity

24.1	This agreement shall be awarded on a non-exclusive basis and the Authority reserves the right to seek to purchase any or all items from other sources.





Part 3		 Payment and Price



[bookmark: Price]25	Price

25.1	In consideration of the performance of the Contractor’s obligations under the Agreement by the Contractor, the Authority shall pay the Price in accordance with clause 26.



25.2	In the event that the cost to the Contractor of performing its obligations under the Agreement increases or decreases as a result of a change of Law within the scope of clause 30, the provisions of clause 30 shall apply.



25.3	The Authority shall, on the production of a valid Tax invoice, pay the Contractor, in addition to the Price, a sum equal to the Tax chargeable on the value of the Goods provided in accordance with the Agreement.



25.4	Prices shall be fixed for 12 months, any agreed written price change shall take effect on the anniversary of the Commencement Date and the price will be calculated in accordance with the percentage increase or decrease against the previous months Retail Price Index (excluding mortgages), published by the Office for National Statistics.  Any price increase shall not be greater than the Retail Price Index (excluding mortgages.  



[bookmark: PaymentandTax]26	Payment and Tax

26.1	The Authority shall pay the undisputed sums due to the Contractor in cleared funds within 30 days of receipt and agreement of invoices, submitted monthly in arrears, for work completed and Goods supplied to the satisfaction of the Authority’s Representative.



26.2	Each invoice shall contain all appropriate references and a detailed breakdown of the Goods and shall be supported by any other documentation reasonably required by the Authority Representative to substantiate the invoice.  Any copy invoices requested by the Authority’s Representative are to be provided by the Contractor free of charge.



26.3	Tax, where applicable, shall be shown separately on valid Tax invoices as a strictly net extra charge.



26.4	The Authority may reduce payment in respect of any Goods, which the Contractor has either failed to provide or has provided inadequately, without prejudice to any other rights or remedies of the Authority.



26.5	The Contractor shall not suspend the supply of the Goods or related services unless the Contractor is entitled to terminate the Agreement under clause 59.3 for failure to pay undisputed sum.



26.7	The Contractor shall pay all the invoices of its sub-contractors within 30    

           days of receipt and shall ensure that the same timescale for payment is    

           passed down its supply chain



[bookmark: RecoveryofSumsDue]27	Recovery of Sums Due

27.1	Wherever under the Agreement any sum of money is recoverable from or payable by the Contractor (including any sum which the Contractor is liable to pay to the Authority in respect of any breach of this Agreement), the Authority may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Contractor under the Agreement or under any other agreement or contract with the Authority.



27.2 	Any overpayment by the Authority to the Contractor, whether of the Price or of Tax, shall be a sum of money recoverable by the Authority from the Contractor pursuant to clause 27.1 above.



27.3	The Contractor shall make any payments due to the Authority without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Contractor has a valid court order requiring an amount equal to such deduction to be paid by the Authority to the Contractor.



[bookmark: PriceAdjustmentonExtension]28	Price Adjustment on Extension 

28.1	In the event of an extension of the Term being considered by the Authority pursuant to clause 2.2, the Authority will (as part of such consideration) review the Price with the Contractor in accordance with clause 25.4

 

28.2	If a Price Variation is agreed with the Authority as part of its consideration relating to an extension of the Term, the revised Price will take effect from the first day of any extension of the Term pursuant to clause 2.2.



[bookmark: Currency]29	Currency

29.1	Any requirement of Law to account for the Goods in any currency (or to prepare for such accounting), instead of and/or in addition to sterling, shall be implemented by the Contractor at nil charge to the Authority.



29.2	The Authority shall provide all reasonable assistance to facilitate compliance by the Contractor under clause 29.1.



[bookmark: ChangeofLaw]30	Change of Law

30.1	The Contractor shall neither be relieved of its obligations to supply the Goods in accordance with the terms of this Agreement nor be entitled to an increase in the Price as the result of:



(a)	a General Change in Law; or



(b)	a Specific Change in Law where the effect of that Specific Change in Law on the Goods is known at the Commencement Date whether by publication of a Bill, as part of a Government Departmental Consultation paper, a draft Statutory Instrument or otherwise..



30.2	If a Specific Change in Law occurs or will occur during the Term (other than those referred to in clause 30.1), the Contractor shall notify the Authority of the likely effects of that change, including:



(a)	whether any Variation is required to the Goods, the Price or this Agreement; and



(b)	whether any relief from compliance with the Contractor’s obligations is required, including any obligation to achieve any milestones or to meet any service level requirements at any time.



30.3	As soon as practicable after any notification in accordance with clause 30.2 the Parties shall discuss and agree the matters referred to in that clause and any ways in which the Contractor can mitigate the effect of the Specific Change of Law, including:



(a)	providing evidence that the Contractor has minimised any increase in costs or maximised any reduction in costs, including in respect of the costs of its subcontractors;



(b)	demonstrating that a foreseeable Specific Change in Law had been taken into account by the Contractor before it occurred; 



(c)	giving evidence as to how the Specific Change in Law has the Price; and



(d)	demonstrating that any expenditure that has been avoided has been taken into account in amending the Price.



30.4	Any increase in the Price or relief from the Contractor’s obligations agreed by the Parties pursuant to this clause 30 shall be implemented in accordance with clause 49.





Part 4	Statutory Obligations and Regulations



[bookmark: PreventionofCorruption]31	Prevention of Corruption 

31.1	The Authority may terminate this Agreement and recover all its loss if the Contractor, its employees or anyone acting on the Contractor's behalf do any of the following things:



(a)	offer, give or agree to give to anyone any inducement or reward in respect of this or any other Authority contract (even if the Contractor does not know what has been done); or



(b)	commit an offence under the Bribery Act 2010 or Section 117(2) of the Local Government Act 1972; or





(c)	commit any fraud in connection with this or any other Authority contract whether alone or in conjunction with Authority Members, contractors or employees.



31.2	Any clause limiting the Contractor's liability shall not apply to this clause.



[bookmark: Discrimination]32	Discrimination

32.1	The Contractor must:



(a)	operate an equal opportunities policy for as long as this Agreement is in force; and



(b)	provide the Authority with a copy of any such policy at the Authority’s request



32.2	The Contractor must use all reasonable endeavors to make sure that its equal opportunities policy complies with all statutory obligations as regards discrimination on the grounds of colour, race, nationality, cultural or ethnic origin, marital status, gender, age, disability, religion or sexual orientation in relation to:



(a)	decisions made by it in the recruitment, training or promotion of staff employed or to be employed in the provision of the Goods;



(b)	the provision of the Goods; and



(c)	the carrying out of its obligations under this Agreement.



32.3	In providing the Goods, the Contractor must observe as far as possible the Code and the Human Rights Act 1998



32.4	The Contractor must provide the Authority with such information as it may reasonably require in order for the Authority to assess the Contractor’s compliance with the Code.



32.5	If any Court or Tribunal, or the Equality and Human Rights Commission (or any body which may replace the Commission) makes a finding that the Contractor has unlawfully discriminated against any person in the provision of the Goods then the Contractor must:



(a)	take all necessary steps to make sure that the unlawful discrimination does not happen again; and



(b)	notify the Authority in writing of the finding and the steps taken to prevent its re-occurrence.



[bookmark: TheContractsRightsofThirdParties]33	Contracts (Rights of Third Parties) Act 1999

33.1	Nothing in this Agreement confers or purports to confer on any third party any benefit or any right to enforce any term of this Agreement and for the avoidance of doubt the provisions of the Contracts (Rights of Third Parties) Act 1999 are expressly excluded from this Agreement.



[bookmark: EnvironmentalRequirements]34	Environmental Requirements

34.1	The Contractor shall, when working on the Authority’s Premises, perform the Agreement in accordance with the Authority’s environmental policy, which is to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment.



34.2	In performance of the Agreement, the Contractor shall minimise the use of Single Use Plastics and shall ensure that a similar obligation is included in its contracts with its sub-contractors and encourage the elimination of single use plastic within its supply chain.



34.3	In performance of their obligations under the Agreement the Contractor shall comply with applicable obligations in the field of environmental, social and labour law, collective agreements and international environmental social and labour law provisions.



35	Health and Safety

35.1	The Contractor shall promptly notify the Authority’s Representative of any health and safety hazards, which may arise in connection with the performance of the Agreement.  The Authority shall promptly notify the Contractor of any health and safety hazards which may exist or arise at the Authority’s Premises and which may affect the Contractor in the performance of the Agreement.



35.2	While on the Authority’s Premises, the Contractor shall comply with any health and safety measures implemented by the Authority in respect of Staff and other persons working on those Premises.



35.3	The Contractor shall notify the Authority's Representative immediately in the event of any incident occurring in the performance of the Agreement on the Authority’s Premises where that incident causes any personal injury, damage to property which could give rise to personal injury or any incident falling into scope of the Reporting of Injuries, Diseases and Dangerous Occurrences Regulations 1995.



35.4	The Contractor shall comply with the requirements of the Health and Safety at Work etc. Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to Staff and other persons working on the Premises in the performance of the Agreement.



35.5	The Contractor shall ensure that its health and safety policy statement (as required by the Health and Safety at Work etc Act 1974) is made available to the Authority on request.



35.6	The Contractor shall at all times during the Term, provide and maintain all such vehicles, plant, machinery and equipment (hereinafter together referred to as “plant”) as are necessary for the proper performance of this Agreement.  Vehicles used on this Agreement shall comply with the Supply of Machinery Regulations 1992 and be of a design, which is entirely suitable for the performance of this Agreement.



36	Disclosure and Barring Service



36.1   The Contractor shall procure that in respect of all potential Staff who will be undertaking a regulated activity as defined by the Safeguarding Vulnerable Groups Act 2006 as amended by the Protection of Freedoms Act 2012 and in any regulations or guidance made thereunder, before the member of Staff begins to deliver the Goods (pursuant to Clause 12) undertake training (pursuant to Clause 21) or undertake installation work (pursuant to Clause 22):



(a)      each member of Staff is questioned as to whether he or she has any convictions or cautions; and



(b)        the results are obtained of a check of the most extensive available kind made with the Disclosure and Barring Service in respect of each member of Staff and the results of such checks are notified to the Authority.  The check for each member of Staff shall include:



(i)      a search of the list held pursuant to the Protection of Children Act 1999  where the performance of the Services may involve contact with children including any new list replacing the same in accordance with the Safeguarding Vulnerable Groups Act 2006 as amended by the Protection of Freedoms Act 2012); and/or



(ii) 	a search of the list held pursuant to Part VII of the Care Standards Act 2000 where the performance of the Services may involve contact with vulnerable adults (as defined in the Care Standards Act) including any new list replacing the same in accordance with the Safeguarding Vulnerable Groups Act 2006 as amended by the Protection of Freedoms Act 2012.



For the avoidance of doubt the requirements of this clause 36.1 and also 36.2, 36.3 and 36.4 shall apply to the use of volunteers by the Contractor



36.2   	 The Contractor shall procure that no person who discloses any convictions or cautions, or who is found to have any convictions or cautions or other disclosed information following the results of a Disclosure and Barring Service check, is employed or engaged by the Contractor or on the Contractor’s behalf without Approval where that conviction or other disclosed information is incompatible with the type of work being undertaken by the member of Staff.



36.3	The Contractor must provide the Authority with written confirmation that a Disclosure and Barring Service check has been completed and that this has not revealed any matter affecting the suitability of the person to work with children or vulnerable adults as referred to in clause 36.2.



36.4   The Contractor shall procure that the Authority is kept advised at all times of any member of Staff who, subsequent to his/her commencement of employment as a member of Staff, receives a conviction or caution or whose previous convictions become known to the Contractor or in respect of which information relating to other disclosed information that may affect their suitability to work with children or vulnerable adults becomes known to the Contractor.  It is the responsibility of the Contractor to obtain any necessary consent to disclose such evidence to the Authority.





Part 5 - Protection of Information



[bookmark: DataProtectionAct]37	Data Protection Act 

37.1	The parties acknowledge that for the purposes of the Data Protection Legislation, the Authority is the Controller and the Contractor is the Processor. The only processing that the Contractor is authorised to do is listed in Data Processing Schedule by the Authority and may not be determined by the Contractor.



37.2	The Contractor shall notify the Authority immediately if it considers that any of the Authority's instructions infringe the Data Protection Legislation.



37.3	The Contractor shall provide all reasonable assistance to the Authority in the preparation of any Data Protection Impact Assessment prior to commencing any processing.  Such assistance may, at the discretion of the Authority, include:



(a) a systematic description of the envisaged processing operations and the purpose of the processing;

(b) an assessment of the necessity and proportionality of the processing operations in relation to the Services;

(c) an assessment of the risks to the rights and freedoms of Data Subjects; and

(d) the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.



37.4	The Contractor shall, in relation to any Personal Data processed in connection with its obligations under this Agreement:



(a) process that Personal Data only in accordance with the Data Processing Schedule, unless the Contractor is required to do otherwise by Law. If it is so required the Contractor shall promptly notify the Authority before processing the Personal Data unless prohibited by Law;



(b) ensure that it has in place Protective Measures, as appropriate to protect against a Data Loss Event having taken account of the:



i. nature of the data to be protected;

ii. harm that might result from a Data Loss Event;

iii. state of technological development; and

iv. cost of implementing any measures;



(c) ensure that :



i. the Contractor Staff do not process Personal Data except in accordance with this Agreement (and in particular the Data Processing Schedule);

ii. it takes all reasonable steps to ensure the reliability and integrity of any Contractor Staff who have access to the Personal Data and ensure that they:

a. are aware of and comply with the Contractor’s duties under this clause;

b. are subject to appropriate confidentiality undertakings with the Contractor or any Sub-processor;

c. are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Authority or as otherwise permitted by this Agreement; and

d. have undergone adequate training in the use, care, protection and handling of Personal Data; and



(d) not transfer Personal Data outside of the EU unless the prior written consent of the Authority has been obtained and the following conditions are fulfilled:



i. the Authority or the Contractor has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by the Authority;

ii. the Data Subject has enforceable rights and effective legal remedies;

iii. the Contractor complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Authority in meeting its obligations); and

iv. the Contractor complies with any reasonable instructions notified to it in advance by the Authority with respect to the processing of the Personal Data;



(e) at the written direction of the Authority, delete or return Personal Data (and any copies of it) to the Authority on termination of the Agreement unless the Contractor is required by Law to retain the Personal Data.



37.5	Subject to clause 37.6, the Contractor shall notify the Authority immediately if it:



(a) receives a Data Subject Access Request (or purported Data Subject Access Request);

(b) receives a request to rectify, block or erase any Personal Data;

(c) receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;

(d) receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Agreement;

(e) receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or

(f) becomes aware of a Data Loss Event.



37.6	The Contractor’s obligation to notify under clause 37.5 shall include the provision of further information to the Authority in phases, as details become available.



37.7	Taking into account the nature of the processing, the Contractor shall provide the Authority with full assistance  in relation to either party's obligations under Data Protection Legislation and any complaint, communication or request made under Clause 37.5 (and insofar as possible within the timescales reasonably required by the Authority) including by promptly providing:



(a) the Authority with full details and copies of the complaint, communication or request;

(b) such assistance as is reasonably requested by the Authority to enable the Authority to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;

(c) the Authority, at its request, with any Personal Data it holds in relation to a Data Subject;

(d) assistance as requested by the Authority following any Data Loss Event;

(e) assistance as requested by the Authority with respect to any request from the Information Commissioner’s Office, or any consultation by the Authority with the Information Commissioner's Office.



37.8	The Contractor shall maintain complete and accurate records and information to demonstrate its compliance with this clause. This requirement does not apply where the Contractor employs fewer than 250 staff, unless:



(a) the Authority determines that the processing is not occasional;

(b) the Authority determines the processing includes special categories of data as referred to in Article 9(1) of the UK GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the UK GDPR; and

(c) the Authority determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.



37.9	The Contractor shall allow for audits of its Data Processing activity by the Authority or the Authority’s designated auditor. The Authority is entitled, on giving at least three days' notice to the Contractor, to inspect or appoint representatives to inspect all facilities, equipment, documents and electronic data relating to the processing of Personal Data under this Agreement by the Contractor. The requirement to give notification in advance will not apply if the Authority believes that the Contractor is in breach of any of its obligations under this Agreement. The Contractor shall designate a data protection officer if required by the Data Protection Legislation.



37.10	Before allowing any Sub-processor to process any Personal Data related to this Agreement, the Contractor must:



(a) notify the Authority in writing of the intended Sub-processor and processing;

(b) obtain the written consent of the Authority;

(c) enter into a written agreement with the Sub-processor which give effect to the terms set out in this clause 37 such that they apply to the Sub-processor; and

(d) provide the Authority with such information regarding the Sub-processor as the Authority may reasonably require.



[bookmark: kix.lrg9lv1fsqn5]37.11	The Contractor shall remain fully liable for all acts or omissions of any Sub-processor.



37.12	The Contractor may, at any time on not less than 30 Working Days’ notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Agreement).



37.13	The parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Authority may on not less than 30 Working Days’ notice to the Contractor amend this agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Officer.



37.14	The Contractor shall undertake all of the above processing activities at its own expense and at no extra cost to the Authority.



37.15	The Authority retention and disposal schedule as provided will be followed by the Contractor where appropriate and relevant; no decisions on retention or disposal are 	to be made by the Contractor unless it is part of detailed Processing under this Agreement.



37.16	The Contractor shall without undue delay inform the Authority if any Personal Data is lost or destroyed or becomes damaged, corrupted, or unusable.  The Contractor will make regular backups of the Personal Data and will restore such Personal Data at its own expense.



[bookmark: Confidentiality]38	Confidentiality 

38.1	Each Party:-



(a) shall treat all Confidential Information belonging to the other Party as confidential and safeguard it accordingly; and



(b) shall not disclose any Confidential Information belonging to the other Party to any other person without the prior written consent of the other Party, except to such persons and to such extent as may be necessary for the performance of the Agreement or except where disclosure is otherwise expressly permitted by the provisions of the Agreement.



38.2	The Contractor shall ensure that Staff or its professional advisors or consultants are aware of the Contractor’s confidentiality obligations under the Agreement.  Additionally, where it is considered necessary in the opinion of the Authority, the Contractor shall ensure that Staff or such professional advisors or consultants sign a confidentiality undertaking before commencing work in connection with the Agreement.



38.3	The provisions of clauses 38.1 to 38.2 shall not apply to any Confidential Information received by one Party from the other:



(a)	which is or becomes public knowledge (otherwise than by breach of this clause); 



(b)	which was in the possession of the receiving Party, without restriction as to its disclosure, before receiving it from the disclosing Party; 



(c)	which is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure; 



(d)	is independently developed without access to the Confidential Information; or



(e)	which must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon the Party making the disclosure, including any requirements for disclosure under the FOIA or the Environmental Information Regulations pursuant to clause 40.



38.4 Nothing in this clause shall prevent the Authority:



(a) disclosing any Confidential Information for the purpose of:



(i)	the examination and certification of the Authority’s accounts; or



(ii) 	any examination pursuant to Sections 45 and 46 of the Audit Commission Act 1998 of the economy, efficiency and effectiveness with which the Authority has used its resources; or



(b)	disclosing any Confidential Information obtained from the Contractor:



(i)	to any government department or any other Contracting Authority.  All government departments or Contracting Authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other government departments or other Contracting Authorities on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any government department or any Contracting Authority; or



(ii)	to any person engaged in providing any services to the Authority for any purpose relating to or ancillary to the Agreement;



(c)	provided that in disclosing information under sub-paragraph (b) the Authority discloses only the information which is necessary for the purpose concerned and requires that the information is treated in confidence and that a confidentiality undertaking is given where appropriate. 



38.5	Nothing in this clause shall prevent either Party from using any techniques, ideas or know-how gained during the performance of the Agreement in the course of its normal business, to the extent that this does not result in a disclosure of Confidential Information or an infringement of Intellectual Property Rights.



38.6	The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the text of this Agreement, and any Schedules to this Agreement, is not Confidential Information. The Authority shall be responsible for determining in its absolute discretion whether any part of the Agreement or its Schedules is exempt from disclosure in accordance with the provisions of the Act.



38.7	Notwithstanding any other term of this Agreement, the Contractor hereby   gives its consent for the Authority to publish this Agreement and its Schedules in its entirety, including from time to time agreed changes to the Agreement, to the genera! public in whatever form the Authority decides.



[bookmark: Whistleblowing]39	Whistle Blowing Policy

39.1	The Authority has a whistle blowing policy to encourage staff and public to bring into the open issues concerning dishonesty involving the Authority.  This policy is available on the Authority’s website.  The Contractor shall ensure that Staff are made aware of the policy



[bookmark: FreedomofInformation]40	Freedom of Information

40.1 	The Contractor acknowledges that the Authority is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Authority (at the Contractor’s expense) to enable the Authority to comply with these Information disclosure requirements. 



40.2	The Contractor shall and shall procure that its sub-contractors shall: 



(a)	transfer the Request for Information to the Authority as soon as practicable after receipt and in any event within [2] Working Days of receiving a Request for Information;



(b) 	provide the Authority with a copy of all Information in its possession or power in the form that the Authority requires within [5] Working Days (or such other period as the Authority may specify) of the Authority requesting that Information; and



(c) 	provide all necessary assistance as reasonably requested by the Authority’s Representative to enable the Authority to respond to a Request for Information within the time for compliance set out in section 10 of the FOIA [or regulation 5 of the Environmental Information Regulations].



40.3 	The Authority shall be responsible for determining at its absolute discretion whether the Commercially Sensitive Information and/or any other Information: 



(a)	is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations;



(b)		is to be disclosed in response to a Request for Information, and 



in no event shall the Contractor respond directly to a Request for Information unless expressly authorised to do so by the Authority. 



40.4	The Contractor acknowledges that the Authority may, acting in accordance with the Department for Constitutional Affairs’ Code of Practice on the Discharge of Functions of Public Authorities under Part I of the Freedom of Information Act 2000, be obliged under the FOIA or the Environmental Information Regulations to disclose Information:-



(a) 	without consulting with the Contractor, or



(b) 	following consultation with the Contractor and having taken its views into account.



40.5	The Contractor shall ensure that all Information produced in the course of the Agreement or relating to the Agreement is retained for disclosure and shall permit the Authority to inspect such records as requested from time to time. 



40.6	The Contractor acknowledges that any lists or Schedules provided by it outlining Confidential Information are of indicative value only and that the Authority may nevertheless be obliged to disclose Confidential Information in accordance with clause 39.4. 



[bookmark: PublicityMediaandOfficialEnquiries]41	Publicity, Media and Official Enquiries

41.1	The Contractor shall not make any press announcements or publicise the Agreement or any part thereof in any way, except with the written consent of the Authority Representative.  



41.2	The Contractor shall take all reasonable steps to ensure the observance of the provisions of clause 41.1 by all their servants, employees, agents, professional advisors and consultants.  The Contractor shall take all reasonable steps to ensure the observance of the provisions of clause 41.1 by its sub-contractors.



41.3	The provisions of this clause shall apply during the continuance of this Agreement and indefinitely after its expiry or termination.



[bookmark: Security]42	Security

42.1	The Authority shall be responsible for maintaining the security of the Premises in accordance with its standard security requirements.  The Contractor shall comply with all reasonable security requirements of the Authority while on the Premises, and shall procure that all of its employees, agents, servants and sub-contractors shall likewise comply with such requirements.  



[bookmark: ContractorStaff]43	Contractor’s Staff

43.1	The Authority reserves the right under this Agreement to refuse to admit to, or to withdraw permission to remain on, any premises occupied by or on behalf of the Authority:



(a)	any member of the Staff; or



(b)	any person employed or engaged by a sub-contractor, agent or servant of the Contractor



	whose admission or continued presence would be, in the opinion of the Authority, inappropriate. 



43.2	If and when directed by the Authority, the Contractor shall provide a list of the names and addresses of all persons who it is expected may require admission in connection with the Agreement to any premises occupied by or on behalf of the Authority, specifying the capacities in which they are concerned with the Agreement and giving such other particulars as the Authority may reasonably require. 



43.3	The Contractor’s Staff, engaged within the boundaries of a Government establishment, shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time for the conduct of personnel when at that establishment and when outside that establishment.



43.4	The decision of the Authority as to whether any person is to be refused access to any premises occupied by or on behalf of the Authority shall be final and conclusive.



[bookmark: _Ref94773523]43.5	Where requested to do so by the Authority, the Contractor shall procure that in respect of all potential Staff or persons engaged to deliver the Goods (pursuant to clause 12), undertake training (pursuant to clause 21) or undertake installation work (pursuant to clause 22) (each a “Named Employee”) before a Named Employee begins to attend any Authority premises:



(a) each Named Employee is questioned as to whether he or she has any convictions; and



(b) the results are obtained of a check of the most extensive available kind made with the Criminal Records Bureau in respect of each Named Employee made with the Criminal Records Bureau in accordance with Part V of the Police Act 1997 in respect of each Named Employee.  The check for each Named Employee shall be carried out for any worker who is to be placed in a role where they will have contact with children, young persons or vulnerable adults.



[bookmark: IntellectualPropertyRights]44	Intellectual Property Rights

44.1	Any Intellectual Property Rights in the Goods belong to the Contractor and the Contractor hereby gives the Authority permission to use the Goods for any purpose related or incidental to their intended function



44.2	All Intellectual Property Rights in any specifications, instructions, plans, data, drawings, databases, patents, patterns, models, designs or other material:



(a)	furnished to or made available to the Contractor by the Authority shall remain the property of the Authority;



(b)	prepared by or for the Contractor for use, or intended use, in relation to the performance of this Agreement shall belong to the Authority, 



[bookmark: Copyright]45	Copyright

45.1	Copyright in the documents comprising the Agreement shall vest in the Authority but the Contractor may obtain or make at their own expense any further copies required for use by them for performing the Agreement.



[bookmark: AuditandtheAuditCommission]46	Audit and the Local Audit Framework 

46.1	The Contractor shall keep and maintain until six years after the Agreement has been completed, or as long a period as may be agreed between the Parties, full and accurate records of the Agreement including the Goods provided under it, all expenditure reimbursed by the Authority, and all payments made by the Authority.  The Contractor shall on request afford the Authority or the Authority’s Representatives such access to those records as may be required by the Authority in connection with the Agreement.



[bookmark: LocalCommissioner]47	Local Commissioner

47.1	The Contractor shall fully cooperate with the Local Commissioner in any investigation of a complaint relating to this Agreement and shall fully indemnify the Authority against payments which the Authority decide to make to a third party arising wholly or partly from a finding by the Local Commissioner of maladministration and or injustice to a complainant as a direct result or failure by the Contractor in carrying out the Agreement



Part 6 – Control of the Agreement



[bookmark: AssignmentandSubContracting]48	Assignment and Sub-Contracting

48.1	The Contractor shall not assign, sub-contract or in any other way dispose of the Agreement or any part of it without prior Approval.  Sub-contracting any part of the Agreement shall not relieve the Contractor of any obligation or duty attributable to the Contractor under the Agreement.



48.2	The Contractor shall be responsible for the acts and omissions of its sub-contractors as though they are its own.



[bookmark: Waiver]49	Waiver

49.1	The failure of either Party to insist upon strict performance of any provision of the Agreement or the failure of either Party to exercise any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by this Agreement.



49.2	No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with the provisions of clause 6.



49.3	A waiver of any right or remedy arising from a breach of this Agreement shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Agreement.



[bookmark: Variation]50	Variation

50.1	No Variation shall be binding on either party unless made in writing and signed by duly authorised representatives of all Parties



50.2	Variation of this Agreement shall not prejudice the rights of either Party that may have arisen on or before the date of such Variation



50.3	The Contractor shall not alter any of the Goods except as directed by the Authority’s Representative, but the Authority shall have the right from time to time during the execution of the Agreement, by written notice to the Contractor to change the Specification and add to or omit, or otherwise vary, the Goods including the order in which the Goods are to be delivered.  Such a change is hereinafter called “a Variation”.  The Contractor shall carry out such reasonable Variations and be bound by the same clauses so far as is applicable, as though the said Variations were stated in the Agreement.



[bookmark: Severability]51	Severability

51.1	If any provision of the Agreement is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of the Agreement shall continue in full force and effect as if the Agreement had been executed with the invalid, illegal or unenforceable provision eliminated.   



51.2	In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Agreement, the Parties shall immediately commence negotiations in good faith to remedy the invalidity.



[bookmark: LiquidatedDamages]52	Liquidated Damages

52.1	Without prejudice to any other remedies available to the Authority whether under the Agreement or otherwise:



[bookmark: Text6][bookmark: Text4][bookmark: Text5](a)	if delivery of the Goods shall not have been achieved by the date(s) agreed, specified in the Specification or, where an extension of time has been agreed, the revised date for delivery, the Contractor shall pay to the Authority as liquidated damages for each       (day, week, month as applicable) of delay, after the date for delivery or the revised date for delivery, as applicable, a sum of       % of the total Price stated in the Agreement, up to a maximum amount of       % of the total Price.  Such payment shall be in full and final settlement of the Contractor’s liability for any loss or damage incurred by the Authority up to the end of the period in which liquidated damages are payable under this clause in respect of such delay.



(b)	if delivery of the Goods shall not have been achieved by the end of the period in which liquidated damages are payable under clause 46.1(a), the Authority shall be entitled to claim any remedy available to it for loss or damage incurred by it after the end of that period.

	

52.2	No payment or concession to the Contractor by the Authority or other act or omission of the Authority shall in any way affect its rights to the said liquidated damages or be deemed to be a waiver of the right of the Authority to recover any damages unless such waiver has been expressly made in writing by the Authority.



[bookmark: RemediesCumulative]53	Remedies Cumulative

53.1	Except as otherwise expressly provided by the Agreement, all remedies available to either Party for breach of this Agreement are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.



[bookmark: PossibleExtensionofTerm]54	Possible Extension of Term

[bookmark: Text8][bookmark: Text7]54.1	Subject to satisfactory performance by the Contractor during the Term, the Authority shall be entitled by written notice to the Contractor given not less than       Months prior to the last day of the Term to extend the Agreement for a further period of up to       year(s).  The provisions in this Agreement will apply throughout any such extended period.



[bookmark: Novation]55	Novation

55.1	The Authority shall be entitled to assign, novate or otherwise dispose of its rights and obligations under this Agreement or any part thereof to any Contracting Authority, private sector body or any other body established under statute (“Transferee”) provided that any such assignment, novation or other disposal shall not substantially increase the burden of the Contractor’s obligations under this Agreement.



55.2	The Authority shall be entitled to disclose to any Transferee any Confidential Information of the Contractor, which relates to the performance of the Agreement by the Contractor.  In such circumstances the Authority shall authorise the Transferee to use such Confidential Information only for purposes relating to the performance of the Agreement and for no other purposes and shall take all reasonable steps to ensure that the Transferee accepts an obligation of confidence.



Part 7 -  Liabilities 



[bookmark: IndemnityandInsurance]56	Indemnity and Insurance 

56.1	Neither Party excludes or limits liability to the other Party for death or personal injury caused by its negligence or for any breach of any obligations implied by Section 12 of the Sale of Goods Act 1979.



56.2	The Contractor shall take out and maintain with a reputable insurance company, and shall ensure that all professional consultants or sub-contractors involved in the provision of the Goods hold and maintain with a reputable insurance company, employers liability and public liability insurance in a minimum amount of five million pounds (£5,000,000) for each and every claim, act or occurrence or series of acts, claims or occurrences.  Such insurance shall be maintained for a minimum of 6 (six) years following the expiration or earlier termination of the Agreement.



56.3	The Contractor shall fully and promptly indemnify the Council against all direct losses, injury, damages, costs, expenses, liabilities, claims or proceedings incurred by the Council as a result of any act, default or negligence by the Contractor or any of its employees in carrying out its obligations under this Agreement except and to the extent that it is due to the act, default or negligence of the Council or any of its employees in the course of their employment. 



56.4	Subject always to clause 56.1, in no event shall either Party be liable to the other for:



(a) 	loss of profits, business, revenue or goodwill and/ or



(b) 	indirect or consequential loss or damage. 



56.5	The Contractor shall produce to the Authority Representative, on request, copies of all insurance policies referred to in this clause or a broker’s verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premia due under those policies.



56.6	If, for whatever reason, the Contractor fails to give effect to and maintain the insurances required by this Agreement the Authority may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Contractor.



56.7	The requirement to effect insurance by the Contractor under clause 56.1 shall not in any way be deemed to amend or restrict the liability of the Contractor arising under clause 56.3. 



[bookmark: WarrantiesandRepresentations]57	Warranties and Representations 

57.1	The Contractor warrants and represents that:-



(a)	the Contractor has the full capacity and authority and all necessary consents (including, but not limited to, where its procedures so require, the consent of its parent company) to enter into and perform this Agreement and that this Agreement is executed by a duly authorised representative of the Contractor;



(b)	the Contractor shall discharge its obligations hereunder with all due skill, care and diligence including but not limited to best industry practice;



(c)	the Goods shall be to the reasonable satisfaction of the Authority’s Representative;



(d)	the Goods shall conform in all respects with any sample approved by the Authority’s Representative in the absence of a sample, all Goods supplied shall be within the normal limits of industrial quality; 



(e)	the Goods shall operate in accordance with the relevant technical specifications and shall correspond with the requirements of the Specification and with any particulars specified in this Agreement; 



(f)	the Goods shall conform in all respects with the requirements of the Law; 



(g)	the Goods shall be free from defects in design, materials and workmanship and be fit and sufficient for all the purposes for which such Goods are ordinarily used and for any particular purpose made known to the Contractor by the Authority; 



(h)	all obligations of the Contractor pursuant to the Agreement shall be performed and rendered by appropriately experienced, qualified and trained Staff with all due skill, care and diligence; 



(i)	the Contractor is not in default in the payment of any due and payable taxes or in the filing, registration or recording of any document or under any legal or statutory obligation or requirement which default might have a material adverse effect on its business, assets or financial clause or its ability to observe or perform its obligations under this Agreement.



Part 8		Default, Disruption and Termination



[bookmark: Terminationonchangeofcontrolandins]58	Termination on change of control and insolvency

58.1	The Authority may terminate the Agreement by notice in writing with immediate effect where:-



(a) the Contractor undergoes a change of control, within the meaning of section 416 of the Income and Corporation Taxes Act 1988, which impacts adversely and materially on the performance of the Agreement; or



(b) the Contractor is an individual or a firm and a petition is presented for the Contractor’s bankruptcy, or a criminal bankruptcy order is made against the Contractor or any partner in the firm, or the Contractor or any partner in the firm makes any composition or arrangement with or for the benefit of creditors, or makes any conveyance or assignment for the benefit of creditors, or if an administrator is appointed to manage the Contractor’s or firm’s affairs; or



(c) the Contractor is a company, if the company passes a resolution for winding up or dissolution (otherwise than for the purposes of and followed by an amalgamation or reconstruction) or an application is made for, or any meeting of its directors or members resolves to make an application for an administration order in relation to it or any Party gives or files notice of intention to appoint an administrator of it or such an administrator is appointed, or the court makes a winding-up order, or the company makes a composition or arrangement with its creditors, or an administrative receiver, receiver, manager or supervisor is appointed by a creditor or by the court, or possession is taken of any of its property under the terms of a fixed or floating charge; or



(d) where the Contractor is unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986;  



(e) or any similar event occurs under the law of any other jurisdiction within the United Kingdom.



58.2	The Authority may only exercise its right under clause 58.1(a) within six Months after a change of control occurs and shall not be permitted to do so where it has agreed in advance to the particular change of control that occurs.  The Contractor shall notify the Authority Representative immediately when any change of control occurs. 

58.3 	If the Contractor, being an individual, shall die or be adjudged incapable of managing his or her affairs within the meaning of Part VII of the Mental Health Act 1983, the Authority shall be entitled to terminate this Agreement by notice to the Contractor or the Contractor’s Representative with immediate effect.



[bookmark: TerminationonDefault]59	Termination on Default

59.1	The Authority may terminate the Agreement, or terminate the provision of any part of the Agreement by written notice to the Contractor or the Contractor’s Representative with immediate effect if the Contractor commits a Default and if:



(a) [bookmark: Text9]       the Contractor has not remedied the Default to the satisfaction of the Authority within       Working Days, or such other period as may be specified by the Authority, after issue of a written notice specifying the Default and requesting it to be remedied; or



(b)		the Default is not capable of remedy; or



(c)		the Default is a fundamental breach of the Agreement.



59.2	In the event that through any Default of the Contractor, data transmitted or processed in connection with the Agreement is either lost or sufficiently degraded as to be unusable, the Contractor shall be liable for the cost of reconstitution of that data and shall provide a full credit in respect of any charge levied for its transmission and shall reimburse the Authority for any costs charged in connection with such Default of the Contractor. 



59.3	The Contractor may terminate this Agreement if the Authority is in material breach of its obligations to pay undisputed charges by giving the Authority 60 Working Days notice specifying the breach and requiring its remedy. The Contractor’s right of termination under this clause 59.3 shall not apply to non-payment of the Price where such non-payment is due to the Authority exercising its rights under clause 27.1.



[bookmark: Break]60	Break

[bookmark: Text10]60.1	The Authority shall have the right to terminate the Agreement, or to terminate the provision of any part of the Agreement at any time by giving       Months’ written notice to the Contractor. 



61	Termination under Public Contracts Regulations 2015

61.1	The Authority shall be entitled by notice having immediate effect if any of the following grounds apply:



(a) 	Where the Agreement has been subject to a substantial modification that constitutes a new contract award

(b) 	Where it is discovered after contract award that the Contractor should have been excluded on mandatory exclusion grounds    

	

[bookmark: ConsequencesofTermination]62	Consequences of Termination

62.1	Where the Authority terminates the Agreement under clause 52, or terminates the provision of any part of the Agreement under that clause, and then makes other arrangements for the provision of Goods the Authority shall be entitled to recover from the Contractor the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by the Authority throughout the remainder of the Term.  The Authority shall take all reasonable steps to mitigate such additional expenditure.  Where the Agreement is terminated under clause 58, no further payments shall be payable by the Authority to the Contractor until the Authority has established the final cost of making those other arrangements.



62.2	Where the Authority terminates the Agreement under clause 62, the Authority shall indemnify the Contractor against any commitments, liabilities or expenditure, which would otherwise represent an unavoidable loss by the Contractor by reason of the termination of the Agreement, provided that the Contractor takes all reasonable steps to mitigate such loss.  Where the Contractor holds insurance, the Contractor shall reduce its unavoidable costs by any insurance sums available.  The Contractor shall submit a fully itemised and costed list of such loss, with supporting evidence, of losses reasonably and actually incurred by the Contractor as a result of termination under clause 59.



62.3	The Authority shall not be liable under clause 62.2 to pay any sum which:



(a)	was claimable under insurance held by the Contractor, and the Contractor has failed to make a claim on its insurance, or has failed to make a claim in accordance with the procedural requirements of the insurance policy; or



(b)	when added to any sums paid or due to the Contractor under the Agreement, exceeds the total sum that would have been payable to the Contractor if the Agreement had not been terminated prior to the expiry of the initial Term.



[bookmark: BusinessContinuityandDisruption]63	Business Continuity and Disruption

63.1	The Contractor shall have Business Continuity plan to ensure the continuation of service delivery in the event of serious disruption to either the Authority’s or the Contractor’s supplier’s premises and/or working arrangements.  The plan should focus upon the continuation of service delivery and communication with service users and the Authority.  The plan should detail the resources available to the branch from other sources in the company.  A copy of the Business Continuity plan shall be provided with the tender submission.



63.2	Any significant changes to the Business Continuity plan shall be notified to the Authority’s Representative as per clause 6.



63.3	The Contractor shall take reasonable care to ensure that in the execution of the Agreement it does not disrupt the operations of the Authority, its employees or any other contractor employed by the Authority.



63.4	The Contractor shall immediately inform the Authority of any actual or potential industrial action, whether such action be by their own employees or others, which affects or might affect its ability at any time to perform its obligations under the Agreement.



63.5	In the event of industrial action by the Staff or the Contractor’s suppliers the Contractor shall seek the Authority’s Approval to its proposals for the continuance of the Contractor’s performance of the Services in accordance with its obligations under the Agreement.



63.6	If the Contractor’s proposals referred to in clause 63.5 are considered insufficient or unacceptable by the Authority, then the Agreement may be terminated by the Authority by notice in writing with immediate effect. 



63.7	If the Contractor is temporarily unable to fulfil the requirements of the Agreement owing to disruption of normal business by direction of the Authority, an appropriate allowance by way of extension of time will be approved by the Authority.  In addition, the Authority will reimburse any reasonable additional expense incurred by the Contractor in fulfilling the provisions of the Agreement as a result of such disruption.



[bookmark: RecoveryuponTermination]64	Recovery upon Termination

64.1	Termination or expiry of the Agreement shall be without prejudice to any rights and remedies of the Contractor and the Authority accrued before such termination or expiration and nothing in the Agreement shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry.



64.2	At the Expiry Date (and howsoever arising) the Contractor shall forthwith deliver to the Authority upon request all the Authority’s Property (including but not limited to materials, documents, information, access keys) relating to the Agreement in its possession or under its control or in the possession or under the control of any permitted suppliers or sub-contractors and in default of compliance with this clause the Authority may recover possession thereof and the Contractor grants a licence to the Authority or its appointed agents to enter (for the purposes of such recovery) any premises of the Contractor or its permitted suppliers or sub-contractors where any such items may be held.



64.3	At the Expiry Date (and howsoever arising) the Contractor shall forthwith provide assistance to the Authority and any new contractor appointed by the Authority to continue or take over the performance of the Agreement in order to ensure an effective handover of all work then in progress.  The Contractor shall provide such assistance free of charge. 



64.4	The Contractor shall, at the Expiry Date, deal promptly with all outstanding invoices to the Council.  At the Expiry Date the Contractor shall promptly return all Information to the Council. 



64.5	The provisions of this clause shall survive the continuance of this Agreement and indefinitely after its termination. 



[bookmark: ForceMajeure]65	Force Majeure

65.1	Neither Party shall be liable to the other Party for any delay in or failure to perform its obligations under the Agreement (other than a payment of money) if such delay or failure results from a Force Majeure event.  Notwithstanding the foregoing, each Party shall use all reasonable endeavours to continue to perform its obligations hereunder for the duration of such Force Majeure event.  However, if any such event prevents either Party from performing all of its obligations under the Agreement for a period in excess of 2 Months, either Party may terminate the Agreement by notice in writing with immediate effect.



[bookmark: _NN235][bookmark: _NN692][bookmark: _NN1151][bookmark: _NN1609][bookmark: _NN2066][bookmark: _NN2508][bookmark: _NN2949][bookmark: _NN3405][bookmark: _NN3859][bookmark: _NN4313][bookmark: _NN4765][bookmark: _NN5217][bookmark: _NN236][bookmark: _NN693][bookmark: _NN1152][bookmark: _NN1610][bookmark: _NN2067][bookmark: _NN2509][bookmark: _NN2950][bookmark: _NN3406][bookmark: _NN3860][bookmark: _NN4314][bookmark: _NN4766][bookmark: _NN5218]65.2	For the avoidance of doubt it is hereby expressly declared that the only events which shall afford relief from liability for failure or delay of performance of the Agreement shall be any event qualifying for Force Majeure hereunder.



Part 9 	Best Value Duty 



[bookmark: AuthorityBestValueDuty]66	Authority’s Best Value Duty

66.1 	The Parties agree and acknowledge that the 1999 Act applies to the Goods provided under the Agreement and the Contractor shall, at no cost to the Authority, provide all reasonably necessary assistance to allow the Authority to comply with its Best Value Duty.



Part 10	Disputes Resolution and Law 



[bookmark: GoverningLawandLanguage]67	Governing Law and Language

67.1	This Agreement shall be governed by and interpreted in accordance with English law and the Parties submit to the jurisdiction of the courts of England and Wales.



67.2	The language of the Agreement is English and all design data, documents, correspondence and any other information shall be provided in English unless otherwise specified by the Authority in writing.



[bookmark: DisputeResolution]68	Dispute Resolution

68.1	The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Agreement within       Working Days of either Party notifying the other of the dispute such efforts shall involve the escalation of the dispute to the relevant Group Director of the Authority and a senior manager or director of the Contractor (or equivalent) of each Party.  



68.2	Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of the competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.



68.3	If the dispute cannot be resolved by the Parties pursuant to clause 68.1 the dispute shall be referred to mediation pursuant to the procedure set out in clause 68.5 unless both parties agree to the dispute being referred to mediation.  



68.4	The performance of the Agreement shall not be suspended, cease or be delayed by the reference of a dispute to mediation and the Contractor (or employee, agent, supplier or sub-contractor) shall comply fully with the requirements of the Agreement at all times.



68.5	The procedure for mediation and consequential provisions relating to mediation are as follows:



(a)	a neutral adviser or mediator (“the Mediator”) shall be chosen by agreement between the Parties or, if they are unable to agree within a reasonable period of time, then either Party may apply to the Centre for Effective Dispute Resolution (“CEDR”) to appoint a Mediator.



(b) If the Parties fail to reach agreement in the structured negotiations within 60 Working Days of the Mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the Courts. 







