7
CONWY

CYNGOR BWRDEISTREF SIROL
COUNTY BOROUGH COUNCIL

GENERAL TERMS AND CONDITIONS OF

CONTRACT

FOR THE SUPPLY OF CONSULTANCY SERVICES

DECEMBER 2011




SCHEDULES

1.

10.

1.

12,

13.

14.

15.

16.

17.

18.

19.

20.

21.

22,

23.

24,

25,

26.

27.

28.

Definitions and Interpretations
Genéral Provisions

The Services

Manner of carrying out the Service
Contract Period

Standard of Work

Warranties and Representations
Default in Performance
Purchasing on behalf of the Authority
Variation of Services

Personnel Issues

Price

Payments

Authority’s Property and Premises
Assignment and Subletting
Liability, Indemnity and Insurance
Sureties

Force Majeure

Termination

Information on re-tendering
Prevention of Fraud or Corruption
Compliance with legislation
Governing Law and Jurisdiction
Information and Confidentiality
Audit and Accounts

Form of Contract

Contract to Prevail

Notices

10
11-12
13
13
14-16
17
18
19-20
21
22-23
24
24
25
26
27-28
29-32
32
33
34
34
34

35



29.

30.

31.

32.

33.

34.

35.

36.

Waiver

Intellectual Property

Third Party Rights

Disputes and Mediation
Environmental Considerations
Status

Mistakes in Information

Conflict of Interest

35

36

36

37

38

39

39

39



SCHEDULE 1

DEFINITIONS AND INTERPRETATIONS

1.1 In these conditions the following words and expressions will have the following meanings:~
“The Authority” means Conwy County Borough Council of Bodlondeb, Conwy, LL32 8DU

“The Chief Officer” means the Chief Executive, the Corporate Directors or Heads of Services or any
other such authorised Officer

“‘Commencement Date” means the date which is stipulated in the Invitation to Tender or such other
date as is specified in writing by the Authority as the date of commencement of the provision of
Services by the Contractor

“Conditions™ shall mean the General Terms and Conditions of Confract set out in this document

“Confidential Information” shall mean all information obtained by the Contractor from the Authority
relating to and connected with the Contract and the Services including but not limited to the Contract
itself and the provisions of the Contract and subject to Schedule 24 of this document.

“The Contract” shall mean the agreement concluded between the Authority and the Contractor for
the supply of the Services compromising:-

- The Contract Document

- The Invitation to Tender (incorporating the Specification)

- The Conditions

“The Contractor” means the person or persons, firm or company whose tender or other offer has
been accepted by the Authority and includes the Contractor's personal representatives successors
permitted assigned servants or agents.

“The Contract Document” shall mean the document or deed entered into between the Authority and
the Contractor for the provisions of the Services

“The Contract Manager” means any such persons as are notified from time to time to the Contractor
by the Chief Officer in writing. Any Contract Manager shall undertake day to day monitoring of the
Services provided within this Contract on behalf of the Chief Officer.

“The Contract Period” shall mean the Term stipulated in the Contract and (if subject to any
extension) then as provided for in Schedule 6 of these Conditions

“‘Default Notice” shall mean a notice served by the Authority on the Contractor under the provisions of
Schedule 8 of these Conditions

The “Expiry Date” shall mean the date upon which the Contract comes to an end whether by
termination expiry or otherwise

“Invitation to Tender” shall mean the tender or other documents prepared by the Authority for the
provision of the Services and in response to which the Contractor submitted the Tender

“Key Personnel” shall mean any person named in the Tender as key personnel or any personnel who
the Authority notifies the Contractor is to be regarded as key personnel during the course of the
Services

“Performance Deduction” shall mean an amount (currently determined as £250) and representing
the cost incurred by the Authority in dealing with and/or correcting any default by the Contractor and
shall be subject to review on the Review Date as set out in Schedule 8 of the Conditions

“Performance Standard” shall mean the Authority’s performance standards defined in the Invitation
to Tender or Specification



“Premises” shall mean any land or building where the Services are to be performed as specified in
the Tender

“Price” shall mean the price or rate for the Services given by the Contractor in the Tender
“Review Date” shall have the meaning set out in the Invitation to Tender

the "Services" means the work to be done and the other obligations of the Contractor as specified in
the Contract and all data, reports, drawings, specifications, designs, inventions, pfans, programs and
other material produced or acquired in the course of the performance of the Contract

“Safety Legislation” means the Health and Safety at Work etc Act 1974 and the Consumer
Protection Act 1987 and all other legislation and guidance from time to time in force {including
subordinate legislation and European Community iegislation to the effect that it has direct effect in a
Member State) imposing legal requirements with respect to health and safety at work and/or the safety
of any goods handling or storage or the transportation or disposal of any goods used or transported or
disposed of in the performance of the Contract, and also the health and safety of any users of the
Services provided under the Contract

“Specification” shall mean the Specification prepared by or on behalf of the Authority and which
forms part of the Authority’s Invitation to Tender

“Standard of Work” shall mean the standard defined in the Invitation to Tender

The “Tender" means the Contractor's formal proposal submitted to the Authority in response to the
Invitation to Tender or a Contractors quotation of price

“The Term” shall mean the period for which the Contract is awarded to the Contractor from and
inctuding the Commencement Date and shall include any extension granted under Schedule 6 of this
document

The “Termination Notice” shall mean a notice served by the Authority on the Contractor under
Schedule 19 of the Conditions

“TUPE” means the Transfer of Undertakings (Protection of Employment) Regulations 2006

“Variation” shall mean any changes to the Services {(whether by way of the removal of Services, the
addition of new Services, or increasing or decreasing the Services or locations where the Services are
to be provided) which the Authority requires for any reason whatsoever.

“Working Days” shali mean Monday to Friday (excluding statutory holidays).

1.2 Words importing the singular also include the plural and vice versa where the context requires
and words importing the masculine gender shall likewise include the feminine and neutral
gender

1.3 The headings in these Conditions shall not be deemed to be part thereof or be taken into
consideration in the interpretation or construction of these Conditions

1.4 All references contained in these Conditions to Schedules are references to Schedules
numbered in these Conditions and not to those in any other document forming part of the
Contract.

1.5 A reference to any statute enactment order or other similar instrument shall be construed as a
reference to the statute enactment order regulation or instrument as amended by any
subsequent statute enactment order regulation or instrument or as contained in any
subsequent re-enactment thereof
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2.1

SCHEDULE 2

GENERAL PROVISIONS

The Conditions shall (subject to 2.4 below) apply to all contracts for the supply of consuliancy
Services to the Authority from the Contractor to the exclusion of all other terms and conditions
including any terms and conditions which the Contractor may purport to apply under any sales
offer or similar document or in correspondence. These Conditions constitute the entire
understanding between the Authority and the Contractor with respect to the subject matter
covered by the Contract and supersede all previous agreements and understandings between
the parties.

Provision of the Services shall be deemed conclusive evidence of the Contractor's acceptance
of the Conditions.

Any variations of the Conditions shall not take effect unless evidenced in writing in accordance
with Schedule 10.

In the event of any conflict or inconsistency between any of the various documents forming the
Contract the following order of precedence shall apply:-

2.41 The Contract Document
2.4.2 the Invitation to Tender {incorporating the Specification)
2.4.3 the Conditions

Time shall be of the essence of the Contract as regards any time, date or period mentioned in
the Tender or subsequently substituted as a time, date or period by agreement hetween the
parties.

Nothing in these conditions shall restrain or be held to prevent the Authority from purchasing
simitar Services from any other person if the Authority shall think fit to do so and the Authority
reserve to itself the right of ordering any Services otherwise than from the Contractor.

Whenever and so far as one or more conditions of the Contract are held to be void and
unenforceable then the remainder of the conditions of Contract shall continue in full force and
effect and govern the parties relationship as if the void and unenforceable condition{s) had not
formed any part of the Contract.

The Contractor shall when called upon in writing enter into and execute a Contract agreement
prepared by the Authority in the form as prescribed by the Authority and until the execution of
a formal agreement, the Tender together with the Authority’s written acceptance will form a
binding agreement between the Authority and the Contractor.

Failure by the Authority at any time throughout the duration of the Contract to enforce the
provisions of the Contract or to require performance by the other party of any of the Contracts
provisions shall not be construed as a waiver of any such provision and shall not affect the
validity of the Contract or any part of it or the right of the Authority to enforce any of the
Contract provisions in the future.

The rights and obligations of the parties to the Contract shall take effect on the
Commencement Date and shall continue untit the Expiry Date unless it is otherwise
terminated earlier in accordance with the provisions of these Conditions or otherwise.

This Agreement shall be governed by and construed in accordance with the laws of England
and Wales as applied in Wales.
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SCHEDULE 3

THE SERVICES

The Contractor shall provide the Services during the Contract Period in accordance with the
Authority's requirements as set out in the Specification and the terms of this Contract. The
Authority shall have the power to inspect and examine the performance of the Service at the
Authority’s Premises at any reasonable time or, provided that the Authority gives reasonable
notice to the Confractor, at any other premises where any part of the Services is being
performed.

In providing the Services, the Contractor shall comply with and take into account all applicable
laws, enactments, orders, regulations and other simitar instruments, the requirements of any
Court with relevant jurisdiction and any local, national or supernational agency, inspectorate,
minister, ministry, official or public or statutory person of the government of the United
Kingdom or of the European Union.

If the Authority informs the Contractor that the Authority considers any part of the Services to
be non-compliant with the specification or in any way differing from the Contract, other than as
a result of default or negligence on the part of the Authority, the Contractor shall at its own
expense ensure compliance within such reasonable time as may be specified by the Authority.

Time shall be of the essence for the purposes of any provision of the Contract.

Without prejudice to any other rights and remedies the Authority may have pursuant to the
Contract, the Contractor shall reimburse the Authority for all reascnable costs incurred by the
Authority which have arisen as a direct consequence of the Contractor's delay in the
performance of the Contract which the Contractor had failed to remedy after being given
reasonable notice by the Authority.
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SCHEDULE 4

MANNER OF CARRYING OUT THE SERVICES

The Contractor shall provide all the equipment necessary for the provision of the Services.
The Contractor shall make no deliveries of materials plant or other things nor commence any
work on the Authority’s Premises without obtaining the Chief Officer’s prior consent.

Access to the Authority’s Premises shall not be exclusive to the Contractor but only such as
shall enable the performance of the Contract concurrently with the execution of work by
others. The Contractor shall co-operate with such others as the Chief Officer may reasonably
require.

All equipment brought onto the Authority's premises shall be at the Contractor’s own risk. The
Contractor shall provide for the haulage or carriage thereof to the Premises and the removal of
equipment when no longer required at its sole cost. The Contractor shall ensure that the
Authority's Premises are appropriate to contain and operate the equipment.

The Contractor shall maintain all items of equipment with the Authority's Premises in a safe,
serviceable and clean condition. The Contractor shall ensure that all equipment provided is
compliant with ali current legislation.

All equipment shaii be at the risk of the Contractor and the Authority shall have no liability for
any loss of or damage to any equipment unless the Contractor is able to demonstrate that
such loss or damage was caused or contributed to by negligence or default of the Authority.

The Chief Officer shall have the power at any time during the progress of the Contract to order
in writing:

4.6.1 The removal from the Authority's Premises of any equipment which in the opinion of
the Authority are either hazardous, noxious or not in accordance with the Contract;
and / or

4.6.2 The substitution of property and suitable materials, plant, equipment; and / or

463 The removal and proper re-execution notwithstanding any previous test thereof or
interim payment therefore of any work which, in respect of material or workmanship is
not in the opinion of the Chief Officer in accordance with the Coniract

4.6.4 On completion of the Contract the Contractor shall remove the equipment and unused
materials and shalf clear away from the Authority's Premises all rubbish arising out of
the Services, make good any damage caused to the Authority's Premises by the
removal of the equipment and leave the Authority’'s Premises in a neat and tidy
condition.

The Authority may at its option purchase any item of equipment from the Contractor at any
time, if the Authority considers that the item is likely to be required in the provision of the
Services following the expiry or termination of the Contract. The purchase price to be paid by
the Authority shalt be the fair and market value.



SCHEDULE 5

CONTRACT PERIOD

5.1 On request, the Contractor shall produce a timetable of activities to be carried out during the

Contract Period. Any such timetables or amendment timetables shall be agreed in writing with the
Chief Officer.

5.2 On request, the Contractor shail submit to the Authority progress reports detailing its adherence to

6.1

6.2

6.3

6.4

6.5

6.6

6.7

the contract timetable specified in condition 5.1. The submission and acceptance of such reports
shall not prejudice the rights of the Authority under any other conditions of contract.

SCHEDULE 6

STANDARD OF WORK

To the extent that the standard of work has not been set out in the Specification the Contractor
shall perform the Services:-

6.1.1  with reasonable care and diligence;

6.1.2 in accordance with industry best practice and using the best available technigues and
standards;

6.1.3  using staff who have appropriate skills qualifications and experience;

6.1.4  using the appropriate number of staff and

6.1.5 1o the reasonable satisfaction of the Authority.

The introduction of new methods or systems which impinge on the provision of the Services
shall be subject to pricr approval in writing by the Authority, such approval not to be

unreasonably withheld or delayed.

The signing by the Authority (or representatives) of time sheets or similar documents shall not
be construed as implying the Contractor's compliance with the Contract.

The Contractor shall ensure that the provision of the Services comply in all respects with the
Standard of Work.

The Standard of Work will be measured against the Performance Standard.

Failure to meet the Standard of Work or the Performance Standard will result in a Default
Notice being served in accordance with Schedule 8 of the Conditions.

In the event of the Invitation to Tender containing any performance targets these may be
altered by mutual consent between the Authority and the Contractor. The Contractor will be
required to present a written request to the Authority, detailing the efforts applied to meet the
performance, and requesting a specific alteration.



SCHEDULE 7

WARRANTIES AND REPRESENTATIONS

7.1 The Contracter warrants and represents that:

711

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

the Contractor shall discharge its obligations hereunder with all due skill, care and
diligence including but not limited tc Goed Industry Practice;

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;

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 condition or its ability to observe or perform its
obligations under the Agreement.

10



SCHEDULE 8
DEFAULT IN PERFORMANCE

8.1 The Authority may from time to time undertake random or programmed inspections of all aspects
of the Services (including within any Premises where the Contract or any part of it is being
performed) and will record the results of such inspections.

8.2 The Authority shall record all complaints, enquiries and oversights notified to the Authority by
telephone, visits, or other means and may investigate each case where in the Authority's absolute
opinion the Contractor may have failed to perform the Services adequately, completely or at all in
accordance with the Contract or to comply with any instruction from the Authority or where the
Contractor has otherwise breached the Contract

8.3 If the Authority is satisfied that in any particular instance the Contractor has failed to deliver the
Services to an acceptable standard, or has failed to perform the Services in accordance with the
timetable or where the Contractor is in breach of any other provisions of the Contract {other than
as a result of default or negligence on the part of the Authority) then the Authority may serve a
Default Notice on the Contractor

8.4 The Contractor who shall at its own expense ensure compliance and/or remedy any breach
referred to in the Default Notice within such reasonable time as may be specified by the Authority
in the notice

8.5 The Authority may at any time demand that the Contractor suspend the provision of the Services
or any part of them. If the Authority exercises this right or if the Contractor is delayed in
proceeding with the provision of the Services by the Authority (otherwise than as a consequence
of a breach of the Contract or a breach of duty or fault or negligence on the part of the Contractor)
then the Authority shall be responsible for any reasonable losses incurred by the Contractor as a
result of such suspension or delay. Subject to the Contractor taking reasonable steps {0 mitigate
its loss the Contractor shall be able to recover from the Authority under this Condition only for
those losses which :-

8.5.1 were reasonably foreseeable by the Authority as arising as a direct result of the
suspension or delay; and

8.5.2 relate to the cost of any commitments entered into by the Contractor which cannot be
met as a result of the suspension or delay and in respect of which the Contractor
cannot obtain a refund (where the Contractor has already paid in relation to the
commitment) or is obliged to pay (where the Contractor has not already paid in
refation to the commitment)

8.6 The provisions of Condition 8.5 shall not apply where the reason for the suspension of the
Services arises from circumstances beyond the control of the Authority

8.7 Without prejudice to any other rights and remedies the Authority may have pursuant to the
Contract, the Contractor shall reimburse the Authority for all reasonable costs incurred by the
Authority which have arisen as a direct consequence of the Contractor's default or delay in the
performance of the Contract which the Contractor had failed to remedy after being given
reasonable notice by the Authority.

8.8 For the purposes of this Contract all complaints received by the Authority shall be deemed to be
bona fide and may attract Default Notices dependant on the results of any investigation completed
by the Authority.

8.9 The Authority shall not be liable for any claims from the Contractor for costs incurred as a result of
abortive or false reports.

8.10  Without prejudice to the above or to any other right or remedy available to the Authority, in the

event that the Authority issues a Default Notice he may also deduct the Performance Deduction
from the next payment due to the Contractor

11



8.1 In the event that the Contractor receives a total number of four or more Default Notices in any
period of 18 consecutive months, the Contractor shall be deemed to have committed a
fundamental breach of its obligations which is incapable of remedy for the purposes of Schedule
19 of these Conditions and the Authority shail (without prejudice to any other right or remedy
available to it) be entitled to terminate all or any part of the Contract. The Authority's right to
terminate all or any part of the Contract under Schedule 19 shall be exercised (if at all) within a
maximum period of 6 months of the date of the last Default Notice. The Naotice of Termination will
give the Contractor a date of termination of the Services or part of the Services in the future which
will not be less than 3 months from the date of the Termination Notice.

12



SCHEDULE 9

PURCHASING ON BEHALF OF THE AUTHORITY

9.1 In the event that the Contractor is required to procure Services on behalf of the Authority, including
equipment from third parties then they shall at all times do so in accordance with the provisions of
the Consalidated European Procurement Directives as though the Contractor were a Contracting
Authority within the meaning of the said Regulations and also the Authority's Financial
Regulations. A copy of the financial regulations is available on request from the Contract
Manager.

SCHEDULE 10

VARIATION OF THE SERVICES

10.1  The Authority reserves the right on giving reasonable written notice from time to time to
require changes to the Services {whether by way of the removal of Services, the addition of
new Services, or increasing or decreasing the Services or locations where the Services are to
be provided) for any reascons whatsoever. Such a change is hereinafter called “a Variation”,

10.2  In the event of a Variation the Contract Price may also be varied. Such Variation in the
Contract Price shall be calculated by the Authority and agreed with the Contractor and shall be
such amount as properly and fairly reflects the nature and extent of the Variation in all the
circumstances. Failing agreement the matter shall be determined by negctiation or mediation
in accordance with the provisions of Schedule 32.

10.3  The Confractor shall provide such information as may be reasonably required to enable such
varied price to be calculated.

13



SCHEDULE 11

PERSONNEL ISSUES

STAFF EMPLOYED ON THE SERVICES

11.1

11.8

The Contractor shall at alf times during the Contract Periocd assign to the Services sufficient
suitably qualified, competent, careful, honest, experienced, instructed and supervised staff,
which the Contractor warrants to the Authority have appropriate skill and expertise for the
proper performance of the Services and its supervision, and the Contractor warrants that they
shall perform the Services with all due skill care and diligence to ensure that the Services are
provided at all times and in all respects fo the Performance Standard save as herein provided.

In particular, the Contractor agrees and warrants:

11.1.1 that where any staffing or skill levels have been agreed as part of the Tender or are
required by the Environmental Protection Act 1990, or any other relevant Order,
Statute Regulation or Directive then those levels shall be maintained;

11.1.2 that where any Key Personnel have been agreed to be provided as part of the Tender,
those Key Personnel shall be assigned to work on the Contract (except where such
Key Personnel are no longer employed by the Contractor or any relevant sub-
contractor);

11.1.3 that it shall replace promptly any staff who are assigned to this Contract and who
cease to be in its employment or under its control for whatever reason and that such
replacements shall have the equivalent skill levels required and shall in every way be
suitable for the performance of the Services.

I, in the opinion of the Authority, the Contractor or any relevant sub-contractor is not
employing sufficient staff or staff with the appropriate ability and status adequately to
supervise the Contract, then the Contractor shall engage such additional supervisory staff as
the Authority shall reasonably deem to be necessary, and the cost shall be borne hy the
Contractor or relevant sub-contractor {as appropriate).

The Contractor shall provide the Authority with the name, address, e-mail address, facsimile
and telephone number (inciuding mobile, if any) of all Key Personnel or other specialist staff
who are employed in a senior capacity by the Contractor or any relevant sub-contractor on the
Contract.

The Contractor shall ensure that its staff take all such precauticns as are necessary to protect
the health and safety of themselves and the public and shall ensure that its staff and those of
any relevant sub-contractor are properly trained and instructed with regard to fire risks and fire
precautions.

The Contractor shall ensure that all staff involved in the performance and carrying out of the
Services shall carry out their duties in a civil and courteous manner and that they refrain from
behaviour likely to cause offence to any other person.

The Authority reserves the right to require the Contractor, by notice in writing, to remove from
the provision of the Services any staff member whom the Authority reascnably believes to be
unacceptable due to incompetence, negligence, dishonesty or for any other appropriate
reason.

The Contractor shall not employ any person below the age of 16 (sixteen} years or any other
such minimum age stipulated in any regulation, statute, code of practice, EU directive and any
amendment thereof affecting the work, in the performance and carrying out of the Services.

The Contractor shall not permit any unpaid staff such as students, persons on government

training schemes or work experience attachments to be involved in carrying out of the
Services except with the specific prior written approval of the Authority.

14



11.11

11.11

11.12

11.13

11 .14

11.15

TUPE

11.16

Save as expressly provided in the Contract Conditions, the Contractor shall be entirely
responsible for the employment and conditions of service of the Contractor's staff and shall
procure that any sub—contractor of the Contractor is likewise responsible for its staff and the
Contractor shall fully indemnify the Authority for any costs, expenses and any additional
liabilities resulting from or connected with any claim made by any staff of the Contractor
against the Authority which arises from or is connected with any act or default on the part of
the Contractor or any breach of its contractual or statutory obiigations to such staff.

The Contractor shall not {(except by prior written permission of the Authority) employ in the
provision of the Services any former employee of the Authority who was dismissed from that
employment for any reason and shall use its reasonable endeavours to secure that all staff
are in possession of appropriate entry clearance if they originate from countries outside the
European Economic Area.

The Contractor shall maintain and implement systematic programmes of training for all staff
engaged in the performance of the Services. The details of such programmes shall be made
available to the Authority on request.

The Contractor will keep proper books and time sheets in relation to the wages paid to his
staff and engaged in the Contract and such documents will, if required by the Authority, be
produced for inspection by the Authority.

The Contractor shall in respect of all persons employed by him {(whether in execution of the
Contract or otherwise) in every place occupied or used by him for the execution of the
Contract comply with the following conditions:

11.13.1 Pay rates of wages and observe hours and conditions of labour not less favourable
than those established for the trade or industry in the district where the work is carried
out, by machinery of negotiation or arbitration to which the parties are organisation of
employers and trade unions representative respectively of substantial proportions of
the employers and workers engaged in the trade or industry in the district;

11.13.2 in the absence of the rates of wages hours or conditions of labour so established pay
rates and observe hours and conditions of labour which are not less favourable than
the general [evel of wages hours and conditions observed by other employers whose
general circumstances in the trade or industry in which the Contractor is engaged are
simifar.

Recognise the right of his employees to be members of such trade union as they may choose.
The Contractor shall:

11.15.1 demonstrate effective implementation of its policies in relation to recruitment practices
including evidence of open recruitment methods

11.15.2 regularly review the full range of equality policies and procedures and take specific
action o make any necessary changes;

11.15.3 not unlawfully discriminate within the meaning and scope of the anti-discrimination
legislation for the time being in force in relation to the provision of the Services or
otherwise and shall take all reasonable steps to ensure that all its employees agents
and sub-contractors employed in the provision of the Services do not unlawfully
discriminate.

The Contractor hereby acknowledges and undertakes to the Authority that with effect from the
Commencement Date, the contracts of employment of any relevant employees shall be
transferred from the current contractor to the Contractor or any relevant sub-contractor in
accordance with the provisions of TUPE to the intent and effect that each of the relevant
employees shall be treated as if he had at all times been employed by the Contractor or any

15



relevant sub-contractor upon the same terms and conditions as those which applied to his
employment by the current contractor immediately prior to the Commencement Date.

11.17 In the event that the contracts of employment of any relevant employees do not transfer from
the current contractor to the Contractor or any relevant sub-contractor in accordance with the
provisions of TUPE, the Contractor shall procure that any relevant sub-contractor shall offer to
employ the relevant employees with effect from the Commencement Date on the same terms
and conditions on which they were employed by the current contractor immediately before that
date.

OFFERS OF EMPLOYMENT
11.18 For the duration of the Contract and for a period of six (6) months after its termination the

Contractor undertakes not to make offers of employment to or engage any employee or agent
of the Authority connected with the Contract without the prior written consent of the Authority

16



12.1

12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9

12.10

12.12

SCHEDULE 12

PRICE

The price for the supply of the Services will be the price stipulated in the Contractor's Tender
and unless otherwise so stated shall be:

12.1.1 Exclusive of any applicable VAT (which shall be payable by the Authority subject to
receipt of a valid VAT invoice); and

12.1.2 Where appropriate the Coniract Price shall include the cost of instruction of the
Authority's personnel in the use of the Service such instructions shall be in
accordance with the requirement of the Contract.

The sum or sums payable to the Contractor by the Authority under this Contract shall
constitute the only remuneration in connection with the Service and neither the Contractor nor
its employees shall accept any commission discount allowance or indirect payment or other
consideration in connection with or in relation to the goods this Contract or to the discharge of
the Contractor’s obligations hereunder.

No increase in the Price may be made (whether on account of increase material labour or
transport costs fluctuations in rates of exchange cr otherwise) without the prior written consent
of the Authority.

Proposals for the revision of prices must be submitted in writing to the Chief Officer at the
Authority at least 30 days prior to the effective date of the variation. The Contractor must
furnish such evidence as may be reasonably required to satisfy the Authority that the amount
of any increase in cost is justified and / or any decrease in cost is adequaie.

Any proposed price increases may be subject to the relevant industry price index in force at
the time of any contract award. The Authority retains the right to stiputate the appropriate
price indices unless otherwise agreed with the contractor

Revised prices will only be paid after the Contractor has received written confirmation of the
new prices from the Chief Officer at the Authority.

In no circumstances will the Authority consider themselves under an obligation to pay any
increased prices of which they have not received the requisite notice and which they have not
agreed in writing to accept.

In the event of failure to reach agreement on the revision of prices then the provisions of
Schedule 32 shall apply.

The Authority may set off against the price (including any applicable VAT payable) amounts
due from the Contractor whether under the Contract or any other contract with the Authority.
THE TENDER PRICE

The Contractor shall clearly set out and be bound by the Price in his tender in the manner
required which unless otherwise agreed befween the parties in writing shall be the price for

purchasing the Service.

The Authority does not bind itself to accept the fowest or any tender and reserves the right to
accept any tender in whole or in part that the Authority deems appropriate.

17



13.1

13.2

13.3

13.4

13.5

SCHEDULE 13

PAYMENTS

Invoices shall be rendered by the Contractor to the Chief Officer in respect of the Services
supplied to each order and shall clearly quote the number of the order/contract to which they
refer. All invoices must be submitted to the Chief Officer within seven days from completion of
the relevani stage of the Service.

The Authority shall pay the Contract Price to the Contractor, by BACS (Bank Autormated
Clearing System) if the Authority so chooses, within 30 days of the completion of the Services
or a valid invoice {rendered in accordance with clause 13.1}.

The Authority shail not be responsible for the payment of any charges for the supply of
services provided in excess of those requires as laid out in any Order or any variation of it
unless authorised in writing by further Crder.

Each invoice shall contain all appropriate references and a detaited breakdown of the Services
and shall be supported by any other documentation reasonably required by the Contract
Manager to substantiate the invoice.

Tax, where applicable, shall be shown separately on valid Tax invoices as a strictly net extra
charge.
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14.1

4.2

14.3

14.4

14.5

14.6

14.7

14.8

14.9

14.10

14.11

SCHEDULE 14

AUTHORITY’S PROPERTY AND PREMISES

(To apply only if the Authority is supplying any plant, premises or equipment for the

performance of the Services)

Any property belonging to the Authority at the start of the Contract shali remain the property of
the Authority and shall be used in the execution of the Caontract and for no other purpose
whatsoever except with the prior agreement in writing of the Authority

All Authority property shall be deemed to be in good condition on the Commencement Date
unless the Contractor notifies the Authority to the contrary within 14 days of the
Commencement Date or such other times as is specified in the Contract

The Contractor shall, except as otherwise provided for in the Contract, repair or replace or, at
the option of the Authority, pay compensation for all loss destruction or damage occurring to
any Authority property caused by the Contractor or by its agents or sub-confractors whether or
not arising from the performance of the Contract (unless caused by the negligence or default
of the Authority)

As soon as reasonably practicable following completion of the Contract the Contractor shall
remove the equipment and unused materials and shall clear away from the Authority's
premises all rubbish arising out of the Services, making good any damage caused to the
Authority's premises by the removal of the equipment and leave the Authority's premises in a
neat and tidy condition

Any access to the Authority's Premises shall not be exclusive to the Contractor but only such
as shall enable the performance of the Contract concurrenily with the execution of work by
others. The Contractor shall co-operate with such others as the Authority may reasonably
require.

The Contractor shall make no deliveries of materials plant or other things nor commence any
work on the Authority's Premises without obtaining the Authority’s prior consent.

The Contractor shalt provide for the haulage or carriage thereof to the Premises and the
removal of equipment when no longer required at its sole cost. The Contractor shall ensure
that the Authority’s Premises are appropriate to contain and operate the equipment.

The Authority shall have the power at any time during the Contract Term to order in writing:

14.8.1 The removal from the Authority’s premises of any equipment which in the opinion of
the Authority is either hazardous, noxious or not in accordance with the Contract; and
lor

13.8.2 The substitution of property and suitable materials, plant, equipment;

Any land or Premises (including temporary buildings) made available to the Contractor by the
Authority in connection with the Contract, shaill be made available to the Contractor free of
charge and shall be used by the Contractor solely for the purpose of performing the Contract.
The Contractor shall have the use of such land and premises as licence and shall vacate the
sarme on completion, termination or abandonment of the Contract.

The Contractor shall not use the Authority’s Premises for any purpose or activity other than
the provision of the Services unless given prior approval in writing.

The Contractor and Contractor's employees, servants, agents, suppliers or sub-contractors
shall observe and comply with such rules and regulations as may be in force at any time for
the use of such Premises as determined by the Authority, and pay for the cost of making good
any damage caused by the Contractor, his employees, servants, agents, suppliers and sub-
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14.12

contractors other than fair wear and tear. For the avoidance of doubt, damage includes
damage to the fabric of the buildings, plant, fixed equipment or fittings therein.

The Parties agree that there is no intention on the part of the Authority to create a tenancy of
whatsoever nature in favour of the Contractor or its employees, servants, agents, suppliers or
sub-contractors and that no such tenancy has or shall come into being and, notwithstanding
any rights granted pursuant to this Contract, the Authority retains the right at any time to use in
any manner the Authority sees fit in any premises owned or occupied by it.

20



15.1

16.2

15.3

15.4

15.5

SCHEDULE 15

ASSIGNMENT AND SUBLETTING

The Contractor shall not assign, delegate, sub-contract, mortgage, charge or otherwise
transfer any or all of its rights and obligations under the Contract or any part thereof or any
benefit in or under the Contract without the written consent of the Authority, such consent not
to be unreasonably withheld or delayed

The Authority shall be entitled fo assign the benefit of the Contract or any part thereof and
shall give written notice of any assignment to the Contractor.

Where the Authority has consented to the placing of sub-contracts, copies of each sub-
contract shall be sent by the Contractor to the Authority within five (5) working days of issue.

If with the Authority’s consent the Contractor sub-contracts the provision of any element of the
Services, every act or omission of the sub-contractor shall for the purposes of the Contract
deemed to be the act or omission of the Contractor and the Contractor shal! be liable to the
Authority thereafter as if such act or omission had been commitied or omitted by the
Contractor itself.

The Contractor acknowledges and agrees that by way of illustration only and without
restricting or fettering the Authority’s right to withhold its consent on reasonable grounds it
shall be reasonable for the Authority to withhold its consent where the sub-contracting of any
element of the provision of the Services would be contrary to law or contrary to public or
government policy or contrary to public morality and decency or which it is not in the national
inferest.
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16.1

16.2

16.3

16.4

16.5

16.6

16.7

16.8

16.9

SCHEDULE 16

LIABILITY, INDEMNITY AND INSURANCE

The Contractor shall indemnify the Authority in full in respect of all claims for damage or injury
to any person or to any property and against all actions, suits, claims, demands, costs,
charges, or expenses awarded against or incurred by the Authority {including the costs of
transport, labour, administration and legal expenses on an indemnity basis to the Authority)
arising from:

16.1.1 breach of any term of the Contract or breach of any warranty given by the Contractor
in relation to the Service; or

16.1.2 any act or omission of the Contractor or its employees, agents or sub-coniractors in
providing the Service.

Without prejudice to any other provision of the Contract, the Contractor shall fully indemnify
the Authority against any claims made against it as a result of any failure by the Contractor to
comply with any statutory provision to be observed or performed in connection with the supply
of the Service.

Save as provided by clause 16.4 the Authority shall not under any circumstances be liable to
the Contractor whether in contract, tort or otherwise, for any loss, damage or injury however
caused arising out of, or in the course of or in connection with, the provision by the contractor
or the Contractor's employees of the Service.

Clause 16.3 shall not apply in refation to:

16.4.1 any failure by the Authority to make proper payment to the Contractor in accordance
with the terms of the Contract; and

16.4.2 any deliberate or negligent act or omission of the Authority or any of its employees
and in particular any negligent act or omission giving rise to death or personal injury

The Authority shall not in any event be liable to the Contractor for any indirect or consequential
loss whatever and however caused.

The Contractor’s liability to indemnify the Authority be without prejudice to any other right or
remedy of the Authority arising under this Contract.

Without prejudice to its liabilities under clause 16 the Contractor shall throughout the Contract
term maintain and shall ensure that any sub-contractor engaged for any purpose connected
with the provision of the Service maintains with a reputable insurance company such
insurances as are necessary to cover product liability and any liability of the Contractor or, as
the case may he, of the sub-contractor, in respect of loss of or damage to property and
personal injury to, or death of, any person arising out of or in the course of or caused by the
Contractor's carrying out or failing to carry out obligations under the Contract or the sub-
contractor carrying out or failing to carry out his sub-contract obligations and against all
actions, claims, demands, proceedings, damages, costs, charges and expenses in respect
thereof.

The Contractor shall throughout the Contract Period maintain such insurances as are
necessary to cover any liability arising under the Contract. Such insurance cover shall have an
indemnity limit of not less than five million pounds (£5,000,000) in respect of any one
incident or series of connected events in respect of public liability and a figure of no less than
ten million pounds (£10,000,000} as regards to employer’s liability.

The Contractor shall hold and maintain professional indemnity insurance cover and shall

ensure that all professional consultants or sub-contractors involved in the provision of the
Services hold and maintain appropriate cover. To comply with its obligations under this
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16.10

16.11

contract, and as a minimum, the Contractor shall ensure professional indemnity insurance
held by the Contractor and by any agent, sub-contractor or consultant involved in the
performance of the Services has a limit of indemnity of not less than one million pounds
(£1,000,000) for any occurrences arising out of each and every event. Such insurance shall
be maintained for a minimum of 6 years following expiration or earlier termination of the
Agreement.

The Contractor shall supply to the Authority upon request a certificate from its insurers or
brokers confirming that the Contractor's insurance policies comply with Clause 16.8 and 16.9
and the Contractor shall supply to the Authority on request copies of all insurance policies,
cover notes and premium receipts.

Nothing in these Conditions will be deemed to free the Contractor from any liability placed on

the Contractor for the provision of the Service of the class or classes included in the Contract
by statute or at common law.
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171

18.1

18.2

18.3

18.4

SCHEDULE 17

SURETIES

The Coniractor shall if required by the Authority give security for the due and faithful
performance of the Contract:-

17.1.1 By the Contractor executing a bond (‘the Performance Bond’) in a form to be
approved by the Authority in a sum egual to ten per cent of the value or amount of any
order placed under the Contract; or

17.1.2 By the Confractor obtaining a guarantee by its holding company or companies (as
defined by s.154 of the Companies Act 1985) if the Contractor is a subsidiary
company within the meaning cf the said Act; or

17.1.3 By a deposit being made with the Authority of a sum equal to ten per cent of the value
or amount of any order placed under the Contract.

SCHEDULE 18

FORCE MAJEURE

For the purposes of this Agreement the expression "Force Majeure” shall mean any cause
affecting the performance by a party of its obligations arising from acts, events, omissions,
happenings or non-happenings beyond its reasonable control including {but without limiting
the generality thereof) governmental regulations, fire, flood, or any disaster affecting a third
party for which a substitute third party is not reascnably available. Any act, event, omission,
happening or non-happening will only be considered Force Majeure if it is not attributable to
the wilful act, neglect or failure to take reasonable precautions of the affected party, its agents
or emplioyees.

Neither party shafl in any circumstances be liable to the other for any loss of any kind
whatsoever including but not limited to any damages or abatement of charges whether directly
or indirectly caused to or incurred by the other party by reason of any failure or delay in the
performance of its obligations hereunder which is due to Force Majeure. Notwithstanding the
foregoing, each party shall use all reasonable endeavours to continue to perform, or resume
performance of, such obligations hereunder for the duration of such Force Majeure event.

If either of the parties shall become aware of circumstances of Ferce Majeure which give rise
to or which are likely to give rise to any such failure or delay on its part it shall forthwith notify
the other by the most expeditious method then available and shall inform the other of the
period which it is estimated that such failure or delay shall continue.

It is expressly agreed that any failure by the Confractor to perform or any delay by the
Contractor in performing its obligations under the Contract which results from any failure or
delay in the performance of its aobligations by any person, firm or company with which the
Contractor shall have entered into any contract, supply arrangement or sub-contract or
otherwise shall be regarded as a failure or delay due to Force Majeure only in the event that
such person firm or company shall itself be prevented from or delayed in complying with its
obligations under such contract, supply arrangement or sub-contract or otherwise as a result
of circumstances of Force Majeure.
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19.1

19.2

19.3

19.4

19.5

19.6

19.7

SCHEDULE 19

TERMINATION

The Authority may terminate the Contract {in whole or in part) with immediate effect by notice
in writing to the Contractor on or at any time after the occurrence of any of the following
events:

19.1.1 The passing by the Contractor of a resolution for its winding up or the making by a
court of competent jurisdiction of an order for the winding up of the Contractor or the
dissolution of the Contractor;

19.1.2 the making of an administration order in relation to the Contractor or the appeointment
of a receiver or administrative receiver over, or the taking of possession or sale by an
encumbrancer of a material part of the Contractor's assets;

19.1.3 the Contractor making an arrangement or composition with its creditors generally or
making an application to a court of competent jurisdiction for protection from its
creditors generally;

19.1.4 a breach by the Contractor of its obligations to take out and maintain required
insurances;

19.1.5 a fundamental breach by the Contractor of any of its obligations under this Contract
{ref Schedule 8);

19.1.6 there is a change of ownership or control of the Contractor which, in the reasonable
opinion of the Authority will have a material impact on the supply of the Services or
the image of the Authority

In the event of the Authority having the right to terminate under clauses 19.1.1, 19.1.2 or
19.1.3, the Authority may, at its sole discretion, give the receiver, liquidator or other person (as
appropriate) the option of carrying out the Contract subject to a guarantee acceptable to the
Authority being provided for the due and faithful performance of the Contract.

The Authority shall be entitled to cancel the Contract in respect of all or part only of the
Service by giving notice to the Contractor at any time prior to delivery or performance, in which
event the Authority’s sole liability shall be to pay the Contractor for the Price of the Service in
respect of which the Authority has exercised its right of canceliation, less the Contractor’s net
saving of cost arising from the cancellation.

In the event of and upon any termination or expiry of this Contract the Contractor and the
Authority shall each carry out their respective responsibilities in accordance with the Contract
until termination.

The termination of this Contract shall not prejudice or affect any claim, right, action or remedy
that shall have accrued or shall thereafter accrue to either party.

Following the termination of this Contract, neither the Authority nor the Contractor shall have
any further obligation or right with respect to the other party provided that termination of this
Contract shall not affect the continuing rights and obligations of the parties under the provision
of the Contract that is expressed to survive termination or is required to give effect to such
termination or the consequences of such termination.

Once a contract has been terminated, the Authority will have the power to enter into a new
contract with any other person or persons firm or company for the completion of the Contract.
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20.1

20.2

20.3

204

SCHEDULE 20

INFORMATION ON RE-TENDERING

If requested to do so by the Chief Officer, the Contractor shall provide any and all relevant
information relating to the Services reasonably required by the autherity to enable it to prepare
the necessary documentation in respect of any subsequent tendering or re-tendering of the
Services. The information required shall be sufficient to enable that Authority to meet its legal
obligations and to obtain the best value for money reasonably obtainable in a tendering
exercise. {For the avoidance of doubt, this obligation shall extend to all workforce information
necessary to enable the Authority to comply with its duties under the Transfer of undertakings
(Protection of Employment) Regulations 1881 as amended, if applicable).

Where the Authority intends to continue with services equivalent to any or all of the Services
after termination or expiry of the Contract, either by performing them itself or by the
appointment of a replacement Coniractor, the Contractor shall use all reasonable endeavours
to ensure that the transition is undertaken with the minimum of disruption to the Authority

The Contracter shall co-operate fully during the transition period and provide full access to all
data documents manuals working instructions reports and any information which the Authority
considers relevant and whether in electronic or written form

Such information provided pursuant to this schedule shall be at no cost to the Authority.
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21.1

212

21.3

214

SCHEDULE 21

PREVENTION FROM CORRUPTION

in this Condition:-

“Bribery Act 2010” means the Bribery Act 2010 and any subordinate legislation made under
this Act from time to time together with any guidance or codes of practice issued by the
relevant government department concerning the legislation.

“Prohibited Act” means the following which constitute Prohibited Acts:
(a) to directly or indirectly offer, promise or give any person working for or engaged by the
Authority a financial or other advantage to:

{i) induce that person to perform improperly a relevant function or activity; or

i) reward that person for improper performance of a relevant function or activity;

{b) to directly or indirectly request, agree to receive or accept any financial or other advantage
as an inducement or a reward for improper performance of a relevant function or activity in
connection with this Agreement;
{c) committing any offence:
(i) under the Bribery Act;
(il) under legislation creating offences concerning fraudulent acts;
(iii) at common law concerning fraudulent acts relating to this Agreement or any other
confract with the Authority; or
(iv) defrauding, attempting to defraud or conspiring to defraud the Authority.

The Contractor:

21.2.1 shall not, and shail procure that any Contractor or its agents and other contractors
including each subcentractor (Contractor Party) and all the Contractor’s agents,
consultants and other contractors or any sub contractor (Contractor's Personnel)
shall not, in connection with this Agreement commit a Prohibited Act;

21.2.2 warrants, represents and undertakes that it is not aware of any financial or other
advantage being given to any person working for or engaged by the Authority, or
that an agreement has been reached to that effect, in connection with the
execution of this Agreement, excluding any arrangement of which full details have
been disclosed in writing to the Authority before execution of this Agreement.

The Contractor shall;

21.3.1 if requested, provide the Authority with any reasonable assistance, at the
Authority's reasonable cost, to enable the Authority to perform any activity
required by any relevant government or agency in any relevant jurisdiction for
the purpose of compliance with the Bribery Act;

21.3.2 within 25 Working Days of the Commencement Date, and annually thereafter,
certify to the Authority in writing {such certification to be signed by an officer of
the Contractor} compliance with this Schedule by the Contractor and all
persons associated with it or other persons who are supplying goods or
services in connection with this Agreement. The Contractor shall provide such
supporting evidence of compliance as the Authority may reasonably request.

The Contractor shall have an anti-bribery policy {which shall be disclosed to the Authority) to
prevent any Contractor party or Contractor personnel from committing a Prohibited Act and
shall enforce it where appropriate.
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21.5

21.6

21.7

21.8

21.9

2110

If any breach of clause 21.2 is suspected or known, the Contractor must notify the Authority
immediately.

If the Contractor notifies the Authority that it suspects or knows that there may be a breach of
clause 21.2, the Contractor must respond promptly to the Authority's enquiries, co-operate
with any investigation, and allow the Authority to audit books, records and any other relevant
documentation.

The Authority may terminate this Agreement by written notice with immediate effect if the
Contractor, Contractor party or Contractor personnel (in all cases whether or not acting with
the Contractor's knowledge) breaches clause 21.2.

Any notice of termination under clause 21.7 must specify:
21.8.1 the nature of the Prohibited Act;

21.8.2 the identity of the party whom the Authority believes has committed the Prohibited Act;
and

21.8.3 the date on which this Agreement will terminate.

Despite Schedule 32 (Disputes), any dispute relating to:
21.91 the interpretation of clause 21.2; or

21.9.2 the amount or value of any gift, consideration or commission,

shall be determined by the Authority and its decision shall be final and conclusive.

Any termination under clause 21.7 will be without prejudice to any right or remedy which has
already accrued or subsequently accrues to the Authority.
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SCHEDULE 22

COMPLIANCE WITH LEGISLATION

WELSH LANGUAGE

221  The Contractor shall comply with the provisions of the Welsh Language Act 1993 (or as

amended from time to time) and all other relevant legislation and statutory requirements.
HEALTH AND SAFETY

22.2 The Contractor shall at all times comply with the requirements of the Safety Legislation in
relation to the Services and of its own staff, the Authority's employees and others who may be
affected by its performance of the Services.

22.3 The Contractor’s health and safety policy shall be deemed to be part of the Contract.

22.4  The Contractor shall regularly review and update its health and safety policy and provide to
the Authority any updates, variations or additions to its health and safety policy as it may make
from time to time.

22,5 The Contractor shall maintain a COSHH (control of substances hazardous to health) register if
appropriate and shall provide copies to the Authority on request.

226 The Contractor shall throughout the Contract Period have full regard for the safety of all
perscns and shall take all reasonable steps to safeguard and protect all persons from any
danger or hazard

227 The Contractor shall immediately notify the Authority of any major accident or dangerous
occurrence arising out of the performance of the Services.

22.8 If in the opinion of the Authority or a health and safety officer and in their sole discretion the

Contractor is at any time not complying with the Safety Legislation so as to put a serious risk
to the health or safety of any person then the Authority shall be entitled to do either or both of
the following.

22.8.1 to instruct the Contractor to cease to carry out all or a specified part of the Services
either immediately or within a specified period or not later than a specified date or
time. Such instruction shall contain the requirements that such Services shall not be
resumed until the Authority is satisfied that the risk has been removed and has
confirmed in writing that the Contractor may do so; and/ or

22.8.2 foinstruct the Centractor either orally (confirmed in writing) or in writing:

22.8.21 to take specified steps (including training) to secure compliance with
the Safety Legislation; or

22.8.2.2. to comply with any advice andfor requirements of the health and
safety executive or a health and safety Officer;

Provided always that in any of the above events the provision of the Services shall be
continued by the Contractor in a manner agreed by the Autherity, so far as possible and to the
extent still permissible. Any additional costs incurred in respect of this Schedule shall be
borne by the Centractor.

22.9 For the avoidance of doubt it is hereby declared and agreed that the Contractor having

undertaken to comply with the Safety Legislation, all instructions given and works
undertaken in order to secure compliance with that legislation shali be deemed not to
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2210

2211

2212

22.13

2214

2215

require or involve a Variation under any other provision of the Contract and the Contractor
shall not he entitled to any payment either for Services not carried out whiist complying with
an instruction or for any additional work or accumulation of tasks or variation of Services
arising out of or in connection with any such instruction which is not a qualifying change in
law.

The Contractor shall inform the Authority forthwith of any improvement notice, prohibition
notice, or notice to prosecute which the Contractor receives in relation to a health and safety
matter.

The Contractor shall immediately inform the Authority of any accident which has occurred
however minor which has been caused in the provision of the Services by the use of any
Premises or as a result of acts or omissions of any Authority employees, or agents.

The Contractor shall maintain an accurate accident/injury recording system. The records
shalt be made available to the Authority for examination upon request.

Without prejudice to the generality of the obligations in this Scheduie, the Contractor shall
ensure that the statutory requirements in relation to the following subjects are strictly
adhered to throughout the Contract Period: -

22.13.1 control of any substances hazardous to health and protection of any person
exposed to them;

22.13.2 effective provision use and maintenance of any personal protective equipment
necessary o protect staff;

22.13.3 effective assessment of manual handling operations in order to remove or
reduce the risk of injury;

22.13.4 safe use of electricity at work;

22.13.5 the availability of a competent person to make arrangements to plan organise
control monitor and review all health and safety measures;

22.13.6 the provision of effecting training and information fo all workers on all aspects
of health and safety at work; and

22.13.7 proper operation of visual display units.

The above list is not exhaustive and any other relevant legislation should be strictly adhered
to.

The Contractor shall make suitable and sufficient assessment of:

22.14.1 the risk to health and safety of staff to which they are exposed in carrying out the
Services;

22.14.2 the risk to health and safety of persons other than the Contractor’'s staff arising out
of or in connection with the conduct by it of its undertaking.

The Contractor shall make such arrangements as are appropriate, having regard to the nature
of its activities and the size of its undertaking, for the effective planning, organisation, control,
monitoring and review of any preventative and protective measures identified as part of the
risk assessment process and shall record those arrangements.

HUMAN RIGHTS

2216

The Contractor shall comply with the provisions of the Human Rights Act 1998 as if it were a
public body as defined in the Human Rights Act 1298 as appropriate to the provision of the
Service.

DATA PROTECTION

30



2217

22.18

The Contractor shall comply with its obligations under the Data Protection Act 1998 (“the 1998
Act™) and the Computer Misuse Act 1990 insofar as performance of this Contract gives rise to
obligations under those Acts.

The Contractor shall ensure that it does nothing knowingly or negligently which places the
Authority in breach of the Authority’s obligations under the 1998 Act.

FREEDOM OF INFORMATION AND ENVIRONMENTAL INFORMATION

22.19

2220

22.21

22.22

2222

22.24

22.25

The contractor acknowledges that the Authority is or may be subject to the Freedom of
Information Act 2000 (FOIA} and the Environmental Information Regulations $1 2004 No 3391
(EIR) and shall assist and cooperate with the Authority, at the Contractor's expense, to enable
the Authority to comply with these information disclosure requirements

In this Condition:-
“Information” has the meaning ascribed to it in section 84 of the FOIA

“Request for Information’ has the meaning ascribed to it in section & of the FOIA or any
apparent request for information under the FOIA or EIR

The Contractor shall (and shall procure that its subcontractors shall} :-

22211 transfer any Request for Information to the Authority as soon as practicable
after receipt and in any event within two working days

22.21.2 provide the Authority with a copy of all Information in its possession or power
in the form which the Authority requires within five working days (or such
other period as the Authority may reasconably specify} of the Authority
requesting that Information

22.21.3 provide all necessary assistance as reasonably requested by the Authority to
enable it to respond to a Request for Information within the time of
compliance set out in Section 10 of the FOIA or Regulation 5 of the EIR

The Authority shall be responsible for determining, at its absolute discretion, whether any
Information:-

22221 is exempt from disclosure in accordance with the provisions of the FOIA or
the EIR or
22222 is to be disclosed in response to a Request for information

In no event shall the Contractor respond directly to a Request for information untess expressly
authorised to do so in writing by the Authority

The Contractor acknowledges that the Authority may be obliged under the FOIA or the EIR to
disclose Information unless an exemption applies. The Authority may at its discretion consult
the Contractor with regard to whether the FOIA applies to the Information and whether an
exemption applies

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

The Contractor acknowledges that any lists or schedules provided to it outlining information it
deems confidential or commercially sensitive are of indicative value only and that the Authority
may nevertheless be obliged to disclose information which the Contractor considers
confidential
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EQUALITY AND EQUAL OPPORTUNITIES

22.27

22.28

22.29

23.1

23.2

22.26 The Contractor shall:

22.26.1 demonstrate effective implementation of its policies in relation to recruitment practices
including at least evidence of open recruitment methods such as use of the Job Cenire or
press advertisements;

22.26.2 regularly review the full range of equality policies and procedures and take specific
action o make any necessary changes; and

22.26.3 regularly monitor the ethnic composition of its workforce.

The Contractor shall observe as far as possible the Commission for Racial Equality’s
Code of Practice in Employment as approved by Parliament in 1983.

The Contractor shall provide such information as the Authority may reasonably request for the
purpose of assessing the Contractor's compliance in respect of equalities.

The Contractor shall comply with the requirements of the Equality Act 2010 and any
subsequent enactment thereof.

SCHEDULE 23
GOVERNING LAW & JURISDICTION

This Agreement and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims) shall be governed by and
construed in accordance with the laws of England and Wales as applied in Wales.

The parties irrevocably agree that the courts of England and Wales shall have jurisdiction to

setile any dispute or claim that arises ocut of or in connection with this Agreement or its subject
matter or formation (including nen-contractual disputes or claims).
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241

24.2

24.3

24.4

24.5

246

24.7

24.8

SCHEDULE 24

INFORMATION AND CONFIDENTIALITY

Subject to Condition 24.2 the Contractor agrees not to disclose any Confidential Information o
any third party without the prior written consent of the Authority. To the extent that it is
necessary for the Contractor to discloses Confidential Information to its staff, agents and sub-
contractors, the Contractor shall ensure that such staff, agents and sub-contractors are
subject to the same obligations as the Contractor in respect of all Confidential Information

Condition 24.1 shall not apply to:

24.2.1 any information which the disclosing party can demonstrate is already generally
available and in the public domain otherwise than as a result of a breach of this
Schedule;

24.2.2 any disclosure which is required by any law (including any order of a court of
competent jurisdiction) or the rules of any siock exchange or governmental or
regulatory authority having the force of law;

24.2.3 any disclosure of information which is already lawfully in the possession of the
receiving party, prior to its disclosure by the disclosing party;

24.2.4 any disclosure by the Authority of information relating to the provision of the Services
and such other information as may be reasonably required for the purpose of
conducting a due diligence exercise to any proposed replacement supplier, its
advisers and lenders, should the Authority decide to re-tender the contract; or

24.2.5 any disclosure of information by the Authority to any other depariment, office or
agency of the government;

24.2.6 any disclosure for the purpose of:
2426.1 the examination and certification of the Authority's accounts; or

24262 any examination pursuant to section 8(1) of the National Audit Act
1983 of the economy, efficiency and effectiveness with which the
Authority has used its resources.

Where disclosure is permitted under Condition 24.2 the disclosing party shall ensure
that the recipient of the information shall be subject to the same obligation of
confidentiality as that contained in this Contract.

The Centractor shall not make use of this Coniract or any information issued or
provided by or on behalf of the Authority in connection with this Contract otherwise
than for the purpose of performing its obligations under this Contract, except with the
written consent of the Authority.

The Contractor shall ensure that no unauthorised person gains access to any
Confidential Information or any data obtained in the performance of the Contract

The Contractor will immediately notify the Authority of any breach of security in relation to
Confidential Information and all data obtained in the performance of the Contract and will keep
a record of such breaches.

The Contractor shall not advertise or publicly announce that it is supplying the Services or
carrying out work for the Authority without the prior wriiten consent of the Authority, such
consent not to be unreasonably withheld or delayed

The obligations contained in this Condition shall continue to apply after the expiry or
termination of the Contract.
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SCHEDULE 25

AUDIT AND ACCOUNTS

The Centractor shall at all reasonable times (including following termination for whatsoever
reason of this Contract) afford to the Authority's representative (or its auditor or nominee)
access to any records, accounts, information and data in the possession or control of the
Contractor which in any way relate to or are or have been used in connection with the
provision of the Services including (but without limitation) Authority data and information
stared on a computer system operated by the Contractor and to allow the copying or removal
of any such material.

The Contractor shall keep full and proper accounts records and vouchers relating to all
expenditure relating to the provision of the Services and all payment made by the Authority in
respect of the Services and shall ensure that the said accounts records and vouchers are
available for a period of six years after termination or expiry of the Contract.

SCHEDULE 26

FORM OF CONTRACT

The Contractor shall be deemed fo have satisfied himself before submitting his Tender as to
the accuracy and sufficiency of the rates and prices dated by the Contractor in his tender
which shall except insofar as it is otherwise provided in the Contract covered all the
Contractor's obligations under the Contract.

The Contractor shall be deemed to have obtained for himself all necessary information as to
risks contingencies and any other circumstances which may reasanably influence or affect the
Contractor's Tender.

Until the execution of a formal Agreement, the successful Tender together with the Authority’s

written acceptance will form a binding agreement between the Authority and the successful
tenderer.

SCHEDULE 27
CONTRACT TO PREVAIL

No conditions terms or stipulations

27.11 contained in any letters forms quotations advice notes delivery notes or other
documents submitted or otherwise used by the Contractor or

27.1.2 added to the Contract documents by the Contractor or amendments to the Contract

documents by the Contractor which are inconsistent with differ from or in any way
modify these conditions shall have any effect
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SCHEDULE 28

NOTICES

Any notice or other communication given under this Agreement shall be in writing and signed
by or on behalf of the party giving it and shalt be served by delivering it personally, or sending
it by pre-paid recorded delivery or registered post to the relevant party at (in the case of the
Authority) its Head Office and (in the case of the Contracter) his last known address, or by
sending it by fax to the fax number notified by the relevant party to the other party. Any such
notice shall be deemed to have been received:

28.1.1 if delivered personally, at the time of delivery;

28.1.2 in the case of pre-paid recorded delivery or registered post, 48 hours from the date of
posting; and

28.1.3 in the case of fax, at the time of fransmission.

In proving such service it shall be sufficient to prove that the envelope containing the notice
was addressed to the address of the relevant party and delivered either to that address or into
the custody of the postal authorities as a pre-paid recorded delivery or registered post or that
the notice was transmitted by fax to the fax number of the relevant party.

SCHEDULE 29

WAIVER

Failure by the Authority at any time throughout the duration of the Contract to enforce the
provisions of the Contract or to require performance by the other party of any of the Contracts
provisions shall not be construed as a waiver of any such provision and shall not affect the
validity of the Contract or any part of it or the right of the Authority to enforce any of the
Contracts provisions in the future
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SCHEDULE 30

INTELLECTUAL PROPERTY

Any specification supplied by the Authority to the Contractor, or specifically produced by the
Contractor for the Authority, in connection with the Contract, together with the copyright,
design rights or any other intellectual property rights in the specification / schedule, shall be
the exclusive property of the Authority, and the Authority shall be free to effect and be
responsible for securing such protection of the design whether by registration in the register of
designs or otherwise as it sees fit.

The Contractor shall lend to the Authority all assistance in securing registration of the design in
the register of designs if required to do so by the Authority. In addition the Contractor shall if
required to do so by the Authority execute any assignment of the copyright in such designs
complying with the provisions of the Copyright Designs and Patents Act 1998(or any
subsequent enactment thereof). However the right of the Authority o require such an
assignment of copyright shall in no way be construed as indication that the copyright in such
designs is not already vested in the Authority in accordance with the terms of this agreement,

All designs, drawing, specifications and information supplied by the Authority in connection
with the Contract are confidential, and their use must be stricily confined to the Contractor's
own works for the purposes of the Coniract. All such designs, drawings, specifications and
information and all copies thereof must be returned to the Authority on completion of the
Contract.

The Contractor shall indemnify the Authority against all actions, claims and demands, costs
charges and expenses awarded against or incurred by the Authority (including legal costs on
an indemnity basis) as a result of or in connection with any claim that the Service provided
infringes the patent, registered design, trade mark, copyright or other intellectual property
rights of any other person except to the extent that the claim arises from compliance with the
specification / schedule.

The Authority agrees not to alter medify or vary a design supplied by the Contractor to the
Authority which is considered by the Contracior to be material to the design or to permit any
such design to be altered modified or varied by any other person firm or company without first
obtaining the Contractor's prior written consent, such consent not to be unreasonably withheld
or delayed.

SCHEDULE 31

THIRD PARTY RIGHTS

A person who is not a party to this agreement shall not have any rights under the Contracts
(Rights of Third Parties) Act 1999 to enforce any term of this agreement.

The rights of the parties to terminate, rescind or agree any variation, waiver or settlement
under this Agreement are not subject to the consent of any person that is not a party to this
Agreement.
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SCHEDULE 32

DISPUTES AND MEDIATION

The Parties shall attempt in good faith to negotiate a settiement to any dispute between them
arising out of or in connection with the Contract

If the parties cannot resolve the dispute pursuance to Condition 32.1 above then the dispute
may, by agreement between the parties, be referred to mediation

The performance of the Service shall not cease or be delayed by the reference of a dispute to
mediation

If the parties agree to refer the dispute to mediation:

32.4.1 in order to determine the person who shall mediate the dispute (“the Mediator”) the
parties shall by agreement choose a neutral advisor or mediator from one of the
dispute resolution providers listed by the Office of Government Commerce on its
website or in its printed guidance on dispute resolution within 30 days after agreeing
to refer the dispute to mediation

32.4.2 the parties shall within 14 days of the appointment of the Mediator meet with him in
order to agree a programme for the exchange of all relevant information and the
structure to be adopted for negotiations to be held

32.4.3 unless otherwise agreed, all negotiations connected with the dispute and any
settlement agreement relating to it shall be conducted in confidence and without
prejudice to the rights of the parties in any future proceedings

32.4.4 If the parties reach agreement on the resolution of the dispute within 60 days of the
Mediator being appoeinted, or such longer period as may be agreed between the
parties, the agreement shail be reduced to writing and shall be binding on the parties
once it is signed by both the Contractor and the Authority

32.4.5 failing agreement within 60 days of the Mediator being appeinted, or such longer
period as may be agreed between the parties, either of the parties may invite the
Mediator to provide a non-hinding but informative opinion in writing. Such an opinion
shall be provided on a without prejudice basis and shall not be used in evidence in
any proceedings relating to the Contract without the prior written consent of both
parties

If the parties do not agree to refer the dispute to mediation or if the parties fail to reach
agreement as to who shall mediate the dispute pursuant to condition 32.4.1 or if they fail to
reach agreement in the structured negotiations within 60 days of the Mediator being appointed
or such longer period as may he agreed by the parties then any dispute or difference between
them may be referred to the courts
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SCHEDULE 33

ENVIRONMENTAL CONSIDERATIONS

The contractor shall comply in all material aspects with applicable environmental laws and
regulations in force from time to time in relation to the products/services the subject of the
contract. Where the provisions of any such legislation are implemented by the use of
voluntary agreements or codes of practice, the contractor shall comply with such agreements
or codes of practice as if they were incorperated into English and Welsh law subject to those
voluntary agreements being cited in the tender documentation. Without prejudice to the
generality of the foregoing, the contractor shall:-

33.1.1 comply with all reasonable stipulations of the Authority aimed at minimising the
packaging in which the products the subject of the contract, or any products supplied
by the contractor to the Authority as part of performance of the Services, are supplied:

33.1.2 promptly provide such data as may reasonably be requested by the Authority from
time to time regarding the weight and type of packaging according to the material type
used in relation to all products supplied to the Authority under or pursuant to the
contract;

33.1.3 comply with all obligations imposed on it in relation to the products/services the
subject of the contract by the Packaging Waste Regulations 1997 {or any other
equivalent legislation giving effect in any part of the European Economic Area to the
Packaging and Packaging Waste Directive 94/62/EC);

33.1.4 label all products supplied to the Autherity under the Contract, and the packaging of
those products, to highlight environmental and safety information as required by
~ applicable UK and EU legislation;

33.1.5 unless otherwise agreed with the Authority, insofar as any products supplied under
the contract compromise or include electrical or electronic equipment, manage the
said equipment and associated consumables at end of life to facilitate recovery,
treatment and recycling and provide any information which the Authority may
reasonably require from time to time regarding the costs of such activity;

33.1.8 promptly provide all such information regarding the environmental impact of any
products supplied or used under the contract as may reasonably be required by the
Authority to permit informed choices by end users;

33.1.7 where goods are imported into the United Kingdom then for the purposes of the
Producer Responsibility Obligations (Packaging Waste) Regulations 1997 ({as
amended) the Contractor shall assume the rolled-up obligations for all the activities
performed outside the United Kingdom in relation to the goods and the packaging
which is used for the containment, protection, handling, delivery and presentation of
the goods in addition to any other obligations he may have pursuant to the said
Regulations.

The Contractor shall meet all reasonable requests by the Authority for information evidencing
the Contractor's compliance with the provisions of this Schedule.
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SCHEDULE 34

STATUS

34.1  The reiationship of the Contractor to the Authority will be that of independent contractor and
nothing in this agreement shall render him an employee, worker, agent or partner of the
Authority and the Contractor shall not hold himself out as such.

34.2  This Agreement constitutes a contract for the provision of consultancy services and not a
contract of employment and accordingly the Contractor shall be fully responsible for and shall
indemnify the Authority for and in respect of:

34.21  any income tax, national insurance and social security contributions and any
other liability, deduction, contribution, assessment or claim arising from or
made in connection with the performance of the Services, where the recovery
is not prohibited by law. The Contractor shall further indemnify the Authority
against all reasonable costs, expenses and any penalty, fine or interest
incurred or payable by the Authority in connection with or in consequence of
any such liability, deduction, contribution, assessment or claim other than
where the latter arise out of the Authority's negligence or wilful default;

34.2.2  any liability arising from any employment-related claim or any claim based on
worker stafus (including reasonable costs and expenses) brought by the
Contractor or any substitute against the Authority arising out of or in
connection with the provision of the Services.

34.3  The Authority may at its option satisfy such indemnity (in whole or in part} by way of deduction
from any payments due to the Contractor.

SCHEDULE 35

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

MISTAKES IN INFORMATION
| SCHEDULE 36
|
!

CONFLICTS OF INTEREST

36.1  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
reascnable 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 fo 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.

5]
o)
3]

The provisions of this clause shall apply during the continuance of the Agreement and for a
period of two years after its termination.
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