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THIS AGREEMENT is made on 



[DATE] 

BETWEEN

1)
EAST CAMBRIDGESHIRE DISTRICT COUNCIL of The Grange Nutholt Lane Ely Cambridgeshire CB7 4EE ("the Purchaser") and 

2)
[CONTRACTOR] of [ADDRESS] (“the Contractor”)/ [whose registered address and company number]

RECITAL

The Contractor has agreed with the Purchaser to <DESCRIBE THE SUPPLY: SERVICE/ GOODS/ WORKS/>, more particularly described in the specification document detailed in I (b) below, for the consideration detailed at II below.

IT IS AGREED as follows:

I

DOCUMENTS

The following documents and their annexes that have been initialled by both parties and bound in herewith shall be deemed to form and be read and construed as part of this Agreement namely:-

(a) Terms and Conditions of Contract (pages 3-8 below).

(b) <TITLE OF TENDER DOCUMENT> (including Specification therein) .

(c) Contractor’s Tender Submission/ quotation.

The Agreement comprises of this document (and the Terms and Conditions set out at I-IV “Specific Terms and Conditions”) and those detailed in clause I; no terms or conditions put forward by the Contractor (including terms relating to hire, lease or loan) shall form part of the Agreement unless specifically agreed by both parties and expressed as a clause in this Agreement as doing so. Otherwise, in the event of conflict, or inconsistency between the Terms and Condition in this document and any document supplied by the Contractor (including I(c) above), these Terms and Conditions shall take precedence. 

II
CONSIDERATION

In consideration of the payment to be made by the Purchaser to the Contractor of £<CONSIDERATION FIGURE
> (<CONSIDERATION IN WORDS>) inclusive of VAT the Contractor agrees to provide supply the [GOODS/ SERVICES/ WORKS] as more particularly described in the <TITLE OF TENDER DOCUMENT> (including Specification therein)

III
COMMENCEMENT & TERM

(a) The commencement date of this Agreement is the <COMMENCEMENT DATE>/ 
the date of signing hereof. 

(b) Subject to earlier termination of the Contract, the Contract shall expire on [DATE]. 
IV
AUTHORISED OFFICER

(a) The Authorised Officer for the Purchaser in relation to this Agreement shall be <AUTHORISED OFFICER NAME>. 

(b) The Authorised Employee for the Contractor in relation to this Agreement shall be [<AUTHORISED EMPLOYEE NAME].
IN WITNESS whereof the parties hereto have caused their respective Common Seals to be hereunto affixed the day and year first above written

THE COMMON SEAL of EAST CAMBRIDGESHIRE

DISTRICT COUNCIL was

Hereunto affixed in the presence

of:-

Legal Services Manager/ Chief Executive

SIGNED / SEALED on behalf of 

[CONTRACTOR]]

in the presence of:

Status:

[ Director/ Company Secretary/ other]
Standard Terms & Conditions of Contract (Document I (a)

1. Definitions and Interpretation
1.1. “Agreement” means the Specific Terms and Conditions set out above, and the Contract Documents.

1.2. “Business Day” means any day (meaning any calendar day ending at 12 midnight) on which ordinary banks in England are open for business.

1.3. “Business Hours” means 9 a.m. to 5 p.m. on any Business Day.

1.4. “Confidential Information” refers to any information designated as confidential by either party, regardless of how it is conveyed or the media it is stored on.

1.5. “Consideration”: the aggregate price of the Agreement, to be paid in accordance with any agreed schedule of payment, either detailed in the Tender documents, or if agreed, the Contractors tender/ quotation – document I(c) above.

1.6. “Contract Documents” means the document specified under I(a)-(c) above.

1.7. “Contract Term” means the period between the commencement and termination dates as stated in III above.

1.8. “Disabled Party” has the meaning given to it in  1.9 below.

1.9. “Force Majeure Event” means a strike, lockout by employees, war, civil commotion, cessation or serious interruption of land, sea or air communications or power supplies, exceptionally adverse weather, fire or other unavoidable cause beyond a party’s control and without its fault which prevents a party (the “Disabled Party”) from performing the Agreement.

1.10. “Intellectual Property Rights” means patents, registered and unregistered designs, copyright, trade marks, know-how and all other intellectual property protection wherever in the world enforceable.

1.11. “Key Personnel” means those referred to as key personnel in the Purchaser Specification.
1.12. “Law” means any relevant UK or EC statute, order, regulation, directives, standard, code of practice or bye-law from time to time in force which is relevant to the Supply.
1.13. “Purchase Order” means the purchase order issued by the Purchaser for the Supply.

1.14. “Purchaser” means East Cambridgeshire District Council.

1.15. “Purchaser Specification” means any specification or description of requirements provided by the Purchaser and any proposal made by the Contractor if accepted by the Purchaser.

1.16. “Contractor” means the recipient of the order for goods/ services/ works and signatory to this Agreement.

1.17. “Supply” means the goods, services and/or works as described in the Contract Documents (including without limitation on the face of a Purchase Order).

1.18. “Terms” means the terms in this Agreement.

1.19. Headings in these Terms shall not affect the interpretation of the Agreement.

1.20. References to any statute or statutory provision (including EU law) include a reference to that statute or statutory provision as from time to time amended, extended or re-enacted and shall be deemed to include any bye-laws, statutory instruments, rules, regulations, orders, notices, directions, consents or permissions made under them from time to time.

1.21. The singular includes the plural and vice versa and any gender includes the other gender.

2. The Supply and Quality Standards
2.1. Where the Supply comprises goods, the Contractor warrants that all items delivered under the Agreement will be free from defects in material and workmanship, comply with the Purchaser Specification and be suitable for the purposes intended by Purchaser.

2.2. Where the Supply comprises services, the Contractor warrants to the purchaser that in the performance of the Agreement it has exercised all reasonable skill and care to be expected from a Contractor competent in supplying services of a similar scope and complexity as those detailed in the Supply. All servants or agents performing the Contractor’s obligations shall have appropriate experience, qualifications and training, and will exercise the obligations of the Contractor with due skill, care and diligence.

2.3. Where the Supply comprises of works, the Contractor shall carry out such works in a workmanlike manner.

2.4. The Contractor warrants that it/ he/ she has the full capacity and authority and all necessary consent (including, but not limited to, where its procedures require, the consent of the parent company) to enter into and perform the Agreement and that the Agreement is executed by the Contractors duly authorised representative.

2.5. Without prejudice to Clauses 2.1 to 2.4 (inclusive) above, the Supply shall conform with and fulfil in all respects:

2.5.1. the Contract Documents;

2.5.2. the requirements of any relevant Law;

2.5.3. any recommendation or representation or offer made by the Contractor.

2.5.4. the Council’s Policies 

2.5.5. the Contract Procedures and Financial Procedure Rules

this includes although it not limited to, obtaining any permissions (planning or otherwise), licences or consents that may be required for delivery of the Supply.

3. Consideration and Invoicing
3.1. The Contractor shall send the Purchaser an invoice in respect of the Supply (such invoice to be a VAT invoice, where applicable or, in the construction industry, an Authenticated Receipt, that fully complies with the requirements of Her Majesty’s Revenue and Customs and details the supply made) and the Purchaser shall (PROVIDING this complies with the Consideration figure/ or schedule of payments detailed in II above, and SUBJECT to Clause 15 and Clause 3.2) pay the sum requested in the relevant invoice no later than 30 days from the date of receipt of the invoice by the Purchaser or receipt of the Supply (whichever is the later).

3.2. The Purchaser may, at its sole discretion, pay any part of any disputed invoice. 

3.3. If the Contractor or the Purchaser defaults in the payment, when due, of any sum payable under the Agreement (whether determined or by agreement or pursuant to an order of the Courts or otherwise) the liability of the Contractor or the Purchaser (as the case may be) shall be increased to include interest on such sum from the date when such payment is due until the date of actual payment at a rate per annum of 2% above the base rate from time to time of HSBC Bank plc.  Such interest shall accrue from day to day and shall be paid subject to any withholding tax.

3.4. Should the Agreement be a “construction contract” under the Housing Grants, Construction and Regeneration Act 1996 the ‘Scheme’ shall apply.

4. Delivery and Time for Performance
4.1. In respect of performance of the Agreement by the Contractor, time shall be of the essence and subject to 4.3 no extension to the date and/or time for delivery, performance and/or completion of the Supply shall be permitted without the written consent of the Purchaser (such consent at the sole discretion of the Purchaser).

4.2. If the Contractor requires access to the Purchaser’s premises, facilities or storage, the Contractor shall comply with the reasonable requirements of the Purchaser concerning access and access shall be at the Contractor’s risk.

4.3. If the Contractor is unable to make, supply, perform, carry out or complete the Supply due to a Force Majeure Event, or, if the Purchaser is unable to perform its obligations under the Agreement due to a Force Majeure Event, then the Disabled Party must immediately notify the other in writing of its anticipation, its occurrence, its expected duration and its end.  During an event of Force Majeure the Disabled Party is excused from performing the Agreement.

4.4. If the Contractor notifies the Purchaser under Clause 4.3, then the Purchaser may notify the Contractor at any time before the end of the Force Majeure Event and terminate the Agreement without liability.  Where the Supply is recommenced after a Force Majeure Event then (notwithstanding Clause 24) the Agreement shall be varied to extend the time for performance, completion and/or delivery accordingly.

4.5. Where relevant, and at the completion of the Supply, the Contractor shall remove all materials from the site (unless otherwise instructed by the Purchaser) and permanently reinstate any damaged areas or surfaces and leave the site in a clean condition ready for occupation.

5. Key Personnel and Contractor’s servants, agents or sub-contractors.
5.1. Key Personnel will not be released from the requirements of the Supply without agreement from the Purchaser, except due to long term sickness, termination of their employment, or other extenuating circumstances.

5.2. Any replacements of Key Personnel shall be subject to agreement by the Purchaser. Replacements of Key Personnel must have at least equal experience and skill as those being replaced.

5.3. The Purchaser will not withhold agreement under terms 5.1 and 5.2 unreasonably. Any agreements to replace Key Personnel require that the Contractor minimise the impact upon the Supply as a result of change in Key Personnel.

5.4. The Purchaser reserves the right to refuse admittance to, or withdraw permission to remain upon, any premises occupied by on behalf of the Purchaser for:

5.4.1. any member of staff of the Contractor;

5.4.2. any person employed, or engaged by a sub-contractor, agent or servant of the Contractor

whose admission or continued presence would be undesirable in the opinion of the Purchaser.

5.5. Where the Supply brings the Contractor (servants, agents or sub-contractors) into contact with children or vulnerable adults, the Contractor shall, prior to Commencement of the Supply, ensure that all potential staff that will, or may, carry out the obligations of the Contractor:

5.5.1. be questioned as to whether the employee possesses criminal convictions;

5.5.2.
be subject to the most extensive check available from the Disclosure and Baring Service. 
5.6. The Contractor will not use (for the purposes of their obligations under the Agreement) any person who discloses, or is found to have in the results of the Disclosure and Baring Service check, convictions without prior written consent of the Purchaser. Such consent will not be unreasonably withheld or delayed.

5.7. The Contractor will provide full information to the Purchaser of any member of staff who, subsequent to the start of the Supply, receives a conviction or whose previous convictions become known to the Contractor (or staff of a sub-contractor involved in the Supply).

5.8. All staff of the Contractor (or of sub-contractors involved in the Supply) must comply with the Council Child Protection Policy. 

5.9. Where the contractor enters into a sub-contract with a supplier or contractor for the purpose of performing its obligations under the contract, it shall ensure that a provision is included in such a sub-contract which requires payment to be made of all sums due by the contractor to the sub-contractor within a specified period not exceeding 30 days from the receipt of a valid invoice
5.10. In the event that the Transfer of Undertakings (Protection of Employment Regulations 1981) “TUPE” apply to this agreement then the following clause is operative:

5.10.1 It is agreed by the parties that the terms of the European Acquired Rights Directive 77/187 and/or the Transfer of Undertakings (Protection of Employment) Regulations 1981 (“The TUPE Regulations”) as amended ”) apply to this Contract and may apply to the Agreement upon termination and the Contractor shall be deemed to have satisfied itself concerning its liabilities thereunder and shall be deemed to have obtained for itself all necessary information as to risks, contingencies and all other circumstances influencing or effecting its tender.

5.10.2 At any time within the period of 6 months prior to the expiration of, or following notice of termination, of this Contract the Contractor shall provide upon request by the Purchaser such information as may be reasonably required to comply with the TUPE Regulations for disclosure to third parties intending to submit Tenders or otherwise offering to enter into any subsequent contract for the provision of the Supply. 

5.10.3 The information to be provided in accordance with Clause 5.10.2 may include but shall not be limited to: 

5.10.3.1
number of staff, including supervisory and administrative staff, employed by the Contractor and any sub-Contractor employed in the provision of the Supply; 

5.10.3.2
the terms and conditions of employment of those staff including pay and allowances, hours of work, holiday and leave entitlement, pension entitlement etc; and 

5.10.3.3
any other information in relation to those staff as may reasonably be required by the Purchaser under this Clause. 

5.10.4 In the event that the Purchaser seeks the information described in Clause 5.9.3 in connection with the re-tendering or other reprovision of the Supply the Purchaser shall be entitled to pass any information supplied to it by the Contractor to other persons selected to tender or otherwise provide the Supply provided that it shall only do so on condition that such other persons undertake to use the information supplied only for the purposes of submitting a tender or otherwise providing the Supply. 

5.10.5 The Contractor shall, if requested by the Purchaser, provide the information in Clause 5.9.3 above in relation to employees of its Contractors, Sub-Contractors and agents where such employees are engaged in the provision of the Supply. 

5.10.6 The Contractor shall co-operate, and where relevant do its utmost to procure the co-operation of its Contractors, Sub-Contractors and agents, so as to secure the proper and efficient transfer of any relevant employees. 

5.10.7 The Contractor undertakes not to change personnel or service delivery structure or rates of staff remuneration, including, but not limited to, changes to preclude or promote the application of the TUPE Regulations upon termination or expiry of the Contract during the last twelve months of the Contract, other than for bona fide economic or operational reasons related to delivery of the Supply under the Contract. 

5.10.8 The Contractor shall indemnify, and keep indemnified, the Purchaser against all losses, costs, demands, charges, proceedings, damages, expenses and all other liabilities whatsoever in respect of any claim made by or on behalf of any person involved in the Supply.

5.10.9 The Contractor shall arrange for the establishment of a pension scheme and offer membership of such scheme, which must be broadly comparable with their existing occupational pension entitlement, to transferee employees. Without prejudice to any other provision in this Clause 5.9 the Contractor shall fully co-operate with and assist the Purchaser in complying with sections 100 and 101 of the Local Government Act 2003 (staff transfer matters general/pensions) and any direction or guidance issued thereunder in so far as they are applicable to this Contract. 

6. Property, Risk and Acceptance
6.1
Without prejudice to any of the rights or remedies of the Purchaser (including those under Clause 8), property, title and risk in any goods shall pass to the Purchaser on delivery or in the event that such goods have to be tested, when the Purchaser notifies acceptance in writing whichever shall be the later.

7.   Loss and Damage in Transit
7.1. At the Purchaser’s election the Contractor shall either repair or replace goods that fail to arrive or arrive damaged free of charge and as quickly as possible.

8. Inspection and Rejection
8.1. The Contractor shall assist the Purchaser or its Authorised Officer (free of charge) to make any inspection or tests the Purchaser may reasonably require of the Supply at any time prior to acceptance.

8.2. Where the Supply is not governed by the Housing Grants, Construction and Regeneration Act 1996, the Purchaser may suspend the Supply in whole or in part without paying compensation if the Purchaser is reasonably of the opinion that the Contractor is in breach of Clause 11.

8.3. Where the Supply in whole or in part is not in accordance with the Agreement before acceptance or until the end of any guarantee period then the Purchaser may reject the Supply in whole or in part and may, without prejudice to any other rights or remedies:

8.3.1. have the Supply repaired, re-done or replaced by the Contractor with a Supply which complies with in all respects with the requirements of the Agreement; 

8.3.2. require a refund from the Contractor; or

8.3.3. without prejudice to Clause 19 make a reasonable deduction from the Consideration determined by the Authorised Signatory.

8.4. Unless the Purchaser directs otherwise, the Contractor is deemed to have inspected the premises (such access to be provided as is reasonable and where necessary upon request) of the Purchaser prior to tendering and to have understood the extent of the Supply to be carried out in performance of the Supply.

9. Labelling and Packaging
9.1. Where the Supply involves the supply of goods, the contents of the Supply shall be clearly marked.  All containers of hazardous goods (and all relevant documents) shall bear prominent and adequate warnings in accordance with the Law.

9.2. All packaging materials will be considered non-returnable.

10. Intellectual Property Rights, Confidentiality and Information
10.1. The Contractor warrants to the Purchaser that the Supply shall not infringe the Intellectual Property Rights of any third party.
10.2. All Intellectual Property Rights in any specification, information instructions, plans, drawings, patterns, models, designs or other material furnished to or made available to the Contractor by the Purchaser or obtained by the Contractor in connection with the Agreement shall remain vested solely in the Purchaser and shall be kept confidential by the Contractor.

10.3. Where the Contractor has access to information about people, it shall ensure that in making the Supply, the provisions of the Data Protection Act 1998 (“DPA”) are observed. 

10.4. This Clause 10 shall apply both during the Agreement and after its termination.

10.5. The Contractor will note and facilitate the Purchaser’s compliance with the Freedom of Information Act 2000 (the “FOIA”), Environmental Information Regulations 2004 (“EIR) and DPA.
10.6. The Parties acknowledge that, except for any information that is exempt or excepted from disclosure in accordance with the provisions of the FOIA/ EIR, the text of this Agreement, and any Schedules to this Agreement, is not Confidential Information. The Purchase shall be responsible for determining in its absolute discretion whether any part of the Agreement or its Schedules are exempt from disclosure in accordance with the provisions of the FOIA/ EIR and notwithstanding any other term of this Agreement, the Contractor hereby gives its consent for the Purchaser to publish this Agreement and its Schedules in its entirety, including from time to time agreed changes to the Agreement, to the general public in whatever form the Purchase decides.
10.7. In the event that the Purchaser is required to provide information in addition to that specified in 10.6 above, as a result of a request made to it under the FOIA/ EIR/ or DPA, the Purchaser shall adhere to the requirements of the FOIA/ EIR/ or DPA in disclosing information relating to the Agreement and the Contractor.

10.8. The Contractor shall assist the Purchaser at no additional charge in meeting any requests for information in relation to the Agreement that are made to the Purchaser in connection with the FOIA/ EIR/ or DPA. The Purchaser may, from time to time, serve on the Contractor an information notice requiring the Contractor within such time and in such form as is specified in the information notice, to furnish the Purchaser with such information as the Purchaser may reasonably require relating to such requests for information.

10.9. Where relevant the Contractor shall have such security systems as relevant to protect any Confidential Information. The Purchaser may require that such a security system be altered for the adequate protection of such information at the expense of the Contractor. 

11. Health and Safety
11.1. Without prejudice to the generality of Clause 2 the Contractor in making the Supply shall have full regard to the safety of persons who may be affected in any way and shall comply with the requirements of all relevant Law including the Health and Safety at Work etc. Act 1974.  The Contractor shall also ensure that such requirements are observed by sub-contractors (if any).

11.2. The Contractor shall conduct all necessary tests and examinations prior to delivery and/or completion of the Supply to ensure that the Supply is designed, constructed and delivered so as to be safe and without risk to the health or safety of persons using the Supply. The Contractor shall give the Purchaser adequate information about the use for which the Supply has been designed and has been tested and about any conditions necessary to ensure that, when put to use, the Supply will be safe and without risk to health and safety.

11.3. Where the supply comprises works, throughout the progress of any such works, the site shall be in the Contractor’s control and the Contractor shall keep the site in an orderly state and shall provide and maintain at its own cost all lights, guards, fencing and warning signs for the protection of the works and the safety and convenience of the public and others.

11.4. Where the Supply comprises works, and unless expressly indicated otherwise in the Contract Documents, the Contractor shall be responsible for the storage, treatment (if any) and disposal of all and any waste created by or arising out of the Supply and shall on request provide the Purchaser, on request, with all information relating to the same.  Without prejudice to any other provision in the Agreement, the Contractor shall comply with and obtain all permits, consents and licenses required under Law relating to waste management.

12. Indemnity and Insurance
12.1. Without prejudice to any rights of the Purchaser (including those under Clauses 7 & 8), the Contractor shall indemnify the Purchaser against all matters of any kind arising in Agreement, tort, statute or otherwise directly or indirectly out of the wrongful act, default, breach of contract or negligence of the Contractor, its sub-contractors, employees or agents in the course of or in connection with the Agreement.  Without prejudice to the generality of the foregoing, this indemnity shall extend (and not be limited to) death or injury to persons, damage to property, prevention of corruption, infringement of Intellectual Property Rights, health and safety, discrimination, data protection and ombudsman investigations.

12.2. The Contractor shall effect and maintain during the Agreement public and employer’s liability and other insurances with a reputable company necessary to cover the risks contemplated by the Agreement and shall at the request of the Purchaser produce the relevant policy or policies together with receipts or other evidence of payment of the latest premium due under such policies.  Public liability cover of at least £5 million for each individual claim shall be obtained, unless agreed otherwise with the Purchaser in writing.  Where the Supply is a supply of consultancy services, the Contractor shall maintain professional indemnity insurance (unless otherwise agreed in writing by the Purchaser) during the Agreement period and for 6 years following the expiration or earlier termination of the Agreement of not less than £2 million for each individual claim.

13. Contractor’s Status
13.1. In carrying out the Supply, the Contractor shall be acting as principle and not as the agent of the Purchaser.

13.2. Accordingly:

13.2.1. The Contractor will not (and will ensure that its servants, agents or sub-contractors do not) say or do anything that would lead any other person to believe the Contractor is acting as an agent of the Purchaser; and

13.2.2. Nothing in the Agreement shall impose liability on the Purchaser in respect of any liability incurred by the Contractor to any other persons. This shall not exclude or limit any liability of the Purchaser or any other person to the Contractor that may arise as a result of a breach of the Agreement, or by negligence, on the part of the Purchaser, the Purchaser’s employees, servants of agents. 

14. Discrimination, Audit, Ombudsman Investigations and Human Rights
14.1. The Contractor shall not unlawfully discriminate within the meaning and scope of the provisions of Sex Discrimination Acts 1975 and 1986, the Race Relations Act 1976, the Race Relations (Amendment) Act 2000 and the Disability Discrimination Act 1995, the Employment Equality (Sexual Orientation) Regulations 2003 and the Employment Equality (Religion or Belief) Regulations 2003 or contravene the Human Rights Act 1998 (or legislation replacing the same) in the provision of the Supply to the public or in employment. The Contractor shall, to the extent relevant to the Supply, comply with the Purchaser’s equality policies. The Contractor shall take all reasonable steps to secure the observance of these provisions by its servants, agents and  sub-contractors, and where the Supply is provided to the public for and on behalf of the Purchaser, the Contractor shall monitor collect and retain diversity data on access and use. 
14.2. The Contractor shall, to the extent relevant to the Supply provide accessible services or facilities that meet the needs of disabled people and ensure that it forwards any complaint in relation to access or matters covered under 14.1, to the Authorised Officer within 10 working days of receipt.
14.3. If either the Purchaser’s internal or external auditors or if the Commissioner for Local Administration (the Ombudsman) shall wish to investigate the Agreement, then the Contractor shall provide such information, access and co-operation as those persons may reasonably require, including, although not limited to the supply of any diversity monitoring data in relation to the Supply or its own personnel.
14.4. The Contractor is required to keep and maintain for 6 years after the completion of the Agreement, or as long as is agreed between the parties, full and accurate records of the Agreement, including the Supply made under it, all expenditure reimbursed by The Purchaser, and all payments made by the Purchaser. The Contractor shall, on request, grant access to The Purchaser or representatives of the Purchaser to those records. 
15. Prevention of Corruption/ Bribery
15.1. The Purchaser may terminate the Agreement and recover all of its loss if the Contractor, its employees or anyone acting on the Contractor’s behalf do any of the following things:

15.1.1. offer, give or agree to give to anyone any inducement or reward in respect of this or any other Purchaser contract;

15.1.2. commits an offence under section 117(2) of the Local Government Act 1972 or Bribery Act 2010; and/or

15.1.3. commit any fraud in connection with this or any other Purchaser contract whether alone or in conjunction with Members or employees of the Purchaser.

15.2. The Contractor further warrants and undertakes to the Purchaser that:

15.2.1  it will comply with applicable laws, regulations, codes and sanctions relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (”Anti-Bribery Law”);

15.2.2 it will (to the extent that it is relevant to this Agreement) comply with the Purchaser’s Anti-Fraud Strategy (in the Purchaser’s Constitution) as may be amended from time to time, a copy of which is available on the Purchasers website;

15.2.3 it will procure that any person who performs or has performed services (agent/ employee or sub-contractor) for or on its behalf (”Associated Person”) in connection with this Agreement complies with clause 15.2.

15.2.4 it will not enter into any agreement with any Associated Person in connection with this Agreement, unless such agreement contains undertakings on the same terms as contained in clause 15.2;

15.2.5 it has and will maintain in place effective accounting procedures and internal controls necessary to record all expenditure in connection with the Agreement;

15.2.6 from time to time, at the reasonable request of the Purchaser, it will confirm in writing that it has complied with its undertakings under and will provide any information reasonably requested by in support of such compliance.

15.2.7 it shall notify the Purchaser as soon as practicable of any breach of any of the undertakings contained within this clause as soon as they becomes aware.

15.3 Breach of clause 15 shall be deemed to be a material breach of the Agreement for the purpose of Clause 17.

16. Waiver
16.1. The failure of either the Purchaser or Contractor to insist upon strict adherence to any provision of the Agreement, or the failure to exercise any right or remedy shall not be taken to constitute a waiver of that right or remedy and shall not cause a diminution of the obligations under the Agreement. 

16.2. No waiver shall be effective until it is expressly stated in writing to be a waiver and communicated to the other party in accordance with the terms in clause 23 below. 

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

17. Termination
17.1. The Purchaser may by notice in writing terminate the Agreement in whole or in part (and enter upon and expel the Contractor from the Purchaser’s premises or site to which the Contractor has been given access) if any of the following events occur.  No period of notice shall be required but the notice shall state the date on which it takes effect:

17.1.1. the Contractor has failed to make the Supply within the time specified in the Agreement;

17.1.2. the Contractor has materially breached the Agreement;

17.1.3. the Purchaser has given the Contractor at least one month’s notice to remedy a breach of Agreement which can be remedied and the Contractor has failed to do so;

17.1.4. the Contractor has (without reasonable cause) failed to proceed diligently with or wholly (without lawful reason) suspends performance of any services or works or delivery of goods;

17.1.5. the Contractor has had a receiver appointed over all or a substantial part of his or its assets or (if an individual) is declared bankrupt or (if a company) goes into liquidation or has an administrator appointed to manage its affairs.

17.1.6. The Agreement is terminated by virtue of a “declaration of ineffectiveness” under the Public contracts Regulations 2006 (as amended).

17.2
The Purchaser maintains the right to terminate the Agreement, or the provision of any part of the Agreement at any time by giving three month’s written notice, pursuant to clause 23, to the Contractor. 

18. Consequences of termination
18.1. Where the Purchaser terminates the Agreement or any part thereof under clause 17, and subsequently makes other arrangements for the provision of the Supply, the Purchaser shall be entitled to recover any reasonable costs incurred in making such arrangements, and any additional expenditure incurred by the Purchaser throughout the Agreement Term. The Purchaser will take all reasonable steps to mitigate any expenditure. 

18.2. Where the Purchaser terminated the Agreement under clause 17, the Purchaser will not make any further payments to the Contractor until such time as the costs of making alternative arrangements have been finalised by the Purchaser.

18.3. Where the Agreement has been terminated under 17.1.6, the Purchaser shall make any payments due on a quantum meruit basis only and the Purchaser shall not be liable for any damages or compensation as a result of such a declaration.

19. Set Off
19.1. Without prejudice to any other rights or remedies of the Purchaser under the Agreement, at law or in equity, where the Contractor has incurred liability to the Purchaser whether under the Agreement or any other contract (and whether such liability is liquidated or unliquidated) the Purchaser may set off the amount of such liability against any fees or sums which would otherwise be due to such Contractor under the Agreement.

20. Assignment and Sub-contracting
20.1. The Contractor shall not without the written consent of the Purchaser assign or sub-contract the benefit or burden of the whole or any part of the Agreement.  Sub-contracting by the Contractor shall not relieve the Contractor of any of its responsibilities under the Agreement.

20.2 Where the Purchaser agrees to the assignment or sub-contracting then the Contractor shall ensure that this shall be on the same contractual terms as under this Agreement.
21. Purchases Outside the Agreement
21.1. The Purchaser shall have the right to employ a person other than the Contractor to provide the Supply as is contemplated by the Agreement if it shall in its absolute discretion think fit to do so.

22. Third Party Rights
22.1. The Agreement does not (and nor shall it) confer any benefit (or purported to confer any benefit) to any third party whether under the Contracts (Rights of Third Parties) Act 1999 or otherwise.

23. Notices
23.1. Any notice may be sent by hand or by ordinary registered post or recorded delivery post or transmitted by facsimile transmission or other means of telecommunications resulting in the receipt of written communication in permanent form and if so sent or transmitted to the address of the party shown on the Agreement, or to such other address as the party has notified the other, shall be deemed effectively given and received on the day when in the ordinary course of the means of transmission it would first be received by the addressee in the normal course of business.

24. Disputes
24.1. Save where the Agreement or any part of it is a “Construction Contract” under the Housing Grants, Construction and Regeneration Act 1996 and where one of the Parties has referred a dispute or difference to adjudication (such adjudication to be carried out in accordance with the Scheme under such Act) 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 7 Business Days of either party notifying the other of the dispute.  If there is a failure to resolve the dispute within 21 days , then the dispute shall be escalated to the Deputy Chief Executive or Chief Executive (or equivalent) of each party. 

24.2. Nothing in this Clause shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other party from doing any act or compelling the other party to do any act.

24.3. If the termination is a result of events under clause 15.3, then the Purchaser shall be entitled to recover from the Contractor the amount of any loss resulting from the termination; recover from the Contractor the any other loss or expense sustained in consequence of the Contractor carrying out prohibited acts or commission of the offence.

24.4. If the parties cannot resolve the dispute under 24.1, then the dispute shall be referred to the courts.

24.5. The Contractor shall be responsible for the accuracy of all documentation, information and drawings supplied to the Purchaser in connection with the Supply, and shall pay the Purchaser any extra costs occasioned by any errors, omissions or discrepancies.

25. Variation
25.1. The Agreement may not be released, discharged, supplemented, interpreted, amended, varied or modified in any manner except where expressly agreed in writing by the Authorised Officer or representative of each party.

26. Novation
26.1. The Purchaser is entitled to assign, novate or otherwise dispose of its rights and obligations under the Agreement, or any part thereof, to any other body as defined in Regulation 3 of the Public Contracts Regulations 2006, provided that it does not create additional burden to the duties of the Contractor under the Agreement. 

26.2. The Purchaser shall be entitled to disclose any Confidential Information or other information which relates to the performance of the Agreement to the replacement Purchaser arising from the exercise of 26.1. The Purchaser shall ensure that the replacement Purchaser shall use such information and Confidential Information only for the purposes of the Agreement, and shall take reasonable steps to ensure the replacement Purchaser accepts an obligation of confidence. 

27. Legal Fees
27.1. The Purchaser and Contractor shall be responsible for bearing the cost of its own legal fees, and other costs resulting from the preparation and submission of any documents for the tender of the Agreement, or any other documents arising therefrom. 

28. Governing Law
28.1
The Agreement shall be governed by and construed in accordance with English law and the Contractor and Purchaser submit to the exclusive jurisdiction of the English Courts.
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