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Publication Date: 25 October 2024
Submission deadline: 7th January 2025 MIDDAY
[bookmark: _Hlk178350358]Invitation to tender for: Christmas Lights for 2025-2027
Document 5: Terms & Conditions

Contract for the supply and installation of Festive Lighting
between
(1) Aylesbury town council
and



(2) [supplier]




This agreement is dated 							
Parties
(1)	AYLESBURY TOWN COUNCIL of Town Hall, 5 Church Street, Aylesbury, Buckinghamshire. HP20 2QP (Customer) 
 
(2)	[XXXXXXXXX] [incorporated and registered in England and Wales with company number [XXXXX] whose registered office is at [XXXXXXXXXX] (Supplier)
Background
[bookmark: a404553](A)	The Supplier is in the business of providing, inter alia, community Christmas decorations.
[bookmark: a624863](B)	The Customer has undertaken a procurement process to identify and appoint a contractor to design, provide, install, remove and store Christmas decorations for the town of Aylesbury.
(C)	Following the said procurement process, the Supplier has been awarded the contract for the design, provision, installation, removal and storage of Aylesbury’s Christmas decorations on the terms set out in this agreement.
Agreed terms
[bookmark: _Toc256000000][bookmark: a108819]Interpretation
[bookmark: a1025959]The following definitions and rules of interpretation apply in these Conditions.
[bookmark: a917729]Definitions: 
[bookmark: a149789]Business Day: a day other than a Saturday, Sunday or public holiday in England when banks in London are open for business.
[bookmark: a137876]Business Hours: the period from 9.00 am to 5.00 pm on any Business Day.
[bookmark: a602254]Change Order: has the meaning given in clause 17.
Christmas Tree: a tree of such species and size as selected, purchased, installed and removed by the Customer.
Commencement Date: means the date of this agreement.
[bookmark: a745242]Conditions: these terms and conditions as amended from time to time in accordance with clause 18.10. 
[bookmark: a185023]Contract: the contract between the Customer and the Supplier for the supply of the Decorations and the Services in accordance with these Conditions. 
[bookmark: a341538]control: has the meaning given in section 1124 of the Corporation Tax Act 2010, and the expression change of control shall be interpreted accordingly.
[bookmark: a513689]Customer Materials: has the meaning set out in clause 5.3(i).
[bookmark: a667551]Deliverables: all documents, products and materials developed (including the Decorations) by the Supplier or its agents, contractors and employees as part of or in relation to the Services in any form or media, including drawings, maps, plans, diagrams, designs, pictures, computer programs, data, specifications and reports (including drafts).
[bookmark: a769908]Decorations: the goods (or any part of them) designed by the Supplier as set out in the Supplier’s Proposals as varied by a Change Order. 
[bookmark: a674670]Intellectual Property Rights: patents, utility models, rights to inventions, copyright and neighbouring and related rights, moral rights, trade marks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets), and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
[bookmark: a461260]Lighting Hours: the times during which the Decorations should be lit as set out in the Specification.
Mandatory Policies: the Customer's business policies listed in the Specification.
[bookmark: a237969]Remembrance Sunday: the day publicised by the Royal British Legion as the National Day of Remembrance in the UK unless the Customer notifies the Supplier of a different date in writing.
Services: the services, including any Deliverables, to be provided by the Supplier under the Contract as set out in the Service Specification which shall include the design, installation, removal and storage of the decorations.
[bookmark: a344373]Specification: the Customer’s specification for the design, supply, installation, removal and storage of the Decorations set out in Schedule 1.
Supplier’s Proposal: the proposal of the Supplier setting out how the Decorations will appear, their technical specification and cost, how the Decorations will be installed, removed and stored as contained in Schedule 2.
[bookmark: a375381]Interpretation:
[bookmark: a517365]A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality). 
[bookmark: a490300]A reference to a party includes its personal representatives, successors and permitted assigns.
[bookmark: a928259]A reference to legislation or a legislative provision is a reference to it as amended or re-enacted. A reference to legislation or a legislative provision includes all subordinate legislation made under that legislation or legislative provision.
[bookmark: a528100]Any words following the terms including, include, in particular, for example or any similar expression shall be interpreted as illustrative and shall not limit the sense of the words preceding those terms.
[bookmark: a275456]A reference to writing or written excludes fax but not email. 
Commencement and duration
[bookmark: a452741]This Contract shall commence on the Commencement Date and shall continue, unless terminated earlier in accordance with its terms, until 31 January 2028 when it shall terminate automatically without notice. 
[bookmark: a403380]The Supplier shall provide the Services to the Customer in accordance with this Contract from the date of this agreement.
[bookmark: a580917]These Conditions apply to the Contract to the exclusion of any other terms that the Supplier seeks to impose or incorporate, or which are implied by law, trade custom, practice or course of dealing. 
[bookmark: a124431]All of these Conditions shall apply to the supply of both Decorations and Services except where the application to one or the other is specified.
[bookmark: _Toc256000002][bookmark: a408706]Design and supply of decorations
[bookmark: a188444]The Supplier shall ensure that the Decorations shall:
[bookmark: a398025]comply with all requirements set out in the Specification.
correspond with their description and specification as set out in the Supplier’s Proposals.
comply with any amendments or variations as set out in any Change Order.
[bookmark: a147439]be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and fit for any purpose set out in the Specification or held out by the Supplier or made known to the Supplier by the Customer, expressly or by implication, and in this respect the Customer relies on the Supplier's skill and judgement.
[bookmark: a425279]where they are manufactured products, be free from defects in design, materials and workmanship and remain so for the term of the Contract; and
[bookmark: a336194]comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling, packaging, storage, handling and delivery of the Decorations.
[bookmark: a931238]The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations, consents and permits that it needs to carry out its obligations under the Contract in respect of the Decorations.
[bookmark: a693928]The Customer may inspect and test the Decorations at any time before delivery. The Supplier shall remain fully responsible for the Decorations despite any such inspection or testing and any such inspection or testing shall not reduce or otherwise affect the Supplier's obligations under the Contract.
[bookmark: a276937]If following such inspection or testing the Customer considers that the Decorations do not comply or are unlikely to comply with the Supplier's undertakings at clause 3.1, the Customer shall inform the Supplier and the Supplier shall immediately take such remedial action as is necessary to ensure compliance.
[bookmark: a194078]The Customer may conduct further inspections and tests after the Supplier has carried out its remedial actions.
[bookmark: _Toc256000003][bookmark: a363390]Installation of decorations
[bookmark: a793234]The Supplier shall install the Decorations in two phases:
the first phase will commence on or around 15th October in each year and shall end on 31st October in each year; and
the second phase will commence on the day after Remembrance Sunday in each year and will end:
in 2025, on 22nd November.
in 2026, on 21st November; and
in 2027, on 20th November. 
Notwithstanding any other provision of the Contract:
 the Supplier shall procure that no works of installation or anything related to the installation (including maintenance, repair or testing) of the Decorations shall take place on Remembrance Sunday; and
for the avoidance of doubt, installation of the Decorations forms part of the Services.
The dates in clause 4.1 may be varied by the Customer from time to time in accordance with clause 17.
Notwithstanding the generality of clause 5, the Supplier shall procure and ensure that: 
[bookmark: a891349]the Decorations are properly packed and secured in such manner as to enable them to reach their destination in good condition.
the Decorations are installed in accordance with the requirements set out in the Specification and in accordance with the Supplier’s Proposal.
the Decorations will be installed in the fixed locations identified in the Supplier’s Proposal as varied from time to time in accordance with clause 17.
installation of the Decorations shall be in accordance with the requirements of Buckinghamshire County Council from time to time, such current requirements set out in Schedule 4 of the Contract.
the Decorations are installed outside of Business or as otherwise directed by the Customer in writing. 
between the date the Decorations are turned on pursuant to clause 4.7 and turned off on 5th January in each year, the Decorations are lit each day between the hours of 4.00 pm and 11.30 pm; and
[bookmark: a639043]prior to installation of the Decorations, all tests and inspections have been carried out to ensure that the Decorations may be safely installed, that such installation will not cause damage to any property and that the Decorations will remain safely and securely installed for the period that they are in situ prior to their removal.
With the prior approval of the Customer, the Supplier may leave Decorations in situ between the period that they are turned off until they are turned on again in the following year provided that all Decorations must be removed prior to the expiry or earlier termination of the Contract.
If Decorations are left in situ pursuant to clause 4.5, they shall remain at the risk of the Supplier at all times and must be checked and retested in accordance with the Specification as if they had been removed and reinstalled.
The Decorations shall be turned on (which for the avoidance of doubt forms part of the Services) as follows:
in 2025, the Decorations shall be turned on at 5.30 pm on 23rd November.
in 2026, the Decorations shall be turned on at 5.30 pm on 22nd November; and
in 2027, the Decorations shall be turned on at 5.30 pm on 21st November.
provided always that the timings set out in this clause may be changed at any time at the direction of the Customer.
The Decorations shall be turned off on 5th January in each year of the Contract.
In relation to the turning on and turning off of the Decorations, the Supplier shall:
procure that all Decorations are turned on and turned off simultaneously. 
ensure that sufficient, qualified staff are located at the required locations to support and supervise the turning on of the Decorations and where the number of such staff is not specified in the Supplier’s Proposals, the Customer shall direct the number and location of such staff to be on site.
The Supplier shall procure the removal of the Decorations (which for the avoidance of doubt forms part of the Services) in accordance with the following:
the Decorations on or related to the Christmas Tree lights shall be removed on 5th January in each year outside of Business Hours; and 
in relation to all other Decorations save for the Decorations which the Customer has confirmed may remain in situe, all Decorations shall be removed by 31st January in each year save that in the last year of the Contract, all Decorations shall be removed.
[bookmark: a825278]At all times when the Decorations are not installed, the Supplier shall procure that they are stored (and for the avoidance of doubt such storage shall form part of the Services) at a location provided by the Supplier.
Any damage or deterioration which the Decorations suffer during the term of the Contract is at the sole risk and cost of the Supplier and the cost of repair, maintenance or renewal of the Decorations during such time so as to ensure that the Decorations comply with the requirements of the Contract and is at the sole risk and cost of the Supplier.
Title and risk in the Decorations shall remain with the Supplier at all times irrespective of whether they are installed or in storage. 
[bookmark: _Toc256000004][bookmark: a175027]Supply of Services 
[bookmark: a236524]The Supplier shall from the Commencement Date and for the duration of the Contract supply the Services to the Customer in accordance with the terms of the Contract. 
[bookmark: a520874]The Supplier shall meet any performance dates for the Services set out in the Specification or otherwise agreed or directed pursuant to the Contract and time is of the essence in relation to any of those performance dates. 
[bookmark: a933401]In providing the Services, the Supplier shall:
[bookmark: a961399]co-operate with the Customer in all matters relating to the Services and comply with all instructions of the Customer.
[bookmark: a142983]perform the Services with the best care, skill and diligence in accordance with best practice in the Supplier's industry, profession or trade. 
[bookmark: a332656]use personnel who are suitably skilled and experienced to perform tasks assigned to them and in sufficient number to ensure that the Supplier's obligations are fulfilled in accordance with the Contract.
[bookmark: a232479]ensure that the Services will conform with all descriptions, standards and specifications set out in the Specification and that the Deliverables shall be fit for any purpose that the Customer expressly or impliedly makes known to the Supplier. 
[bookmark: a317677]provide all equipment, tools and vehicles and such other items as are required to provide the Services.
[bookmark: a516577]use the best quality goods, materials, standards and techniques, and ensure that the Deliverables, and all goods and materials supplied and used in the Services or transferred to the Customer, will be free from defects in workmanship, installation and design.
[bookmark: a798589]obtain and at all times maintain all licences and consents which may be required for the provision of the Services.
[bookmark: a249710]observe all health and safety rules and regulations and any other security requirements that apply at any of the Customer's premises.
[bookmark: a460831]hold all materials, equipment and tools, drawings, specifications and data supplied by the Customer to the Supplier (Customer Materials) in safe custody at its own risk, maintain the Customer Materials in good condition until returned to the Customer, and not dispose of or use the Customer Materials other than in accordance with the Customer's written instructions or authorisation.
[bookmark: a686038]not do or omit to do anything which may cause the Customer to lose any licence, authority, consent or permission upon which it relies for the purposes of conducting its business, and the Supplier acknowledges that the Customer may rely or act on the Services. 
[bookmark: a104402]comply with any additional obligations as set out in the Specification.
[bookmark: _Toc256000005][bookmark: a894210]Customer remedies
[bookmark: a114474]If the Supplier fails to deliver the Decorations by the applicable date or to perform the Services by the applicable date, the Customer shall, without limiting or affecting other rights or remedies available to it, have any one or more of the following rights and remedies: 
[bookmark: a108348]to terminate the Contract with immediate effect by giving written notice to the Supplier.
[bookmark: a905402]to refuse to accept any subsequent performance of the Services or delivery of the Decorations which the Supplier attempts to make.
[bookmark: a514238]to recover from the Supplier any costs incurred by the Customer in obtaining substitute goods or services from a third party.
[bookmark: a698412]to require a refund from the Supplier of sums paid in advance for Services that the Supplier has not provided or Decorations that it has not delivered; and
[bookmark: a625284]to claim damages for any additional costs, loss or expenses incurred by the Customer which are in any way attributable to the Supplier's failure to meet such dates. 
[bookmark: a628116]If the Supplier has delivered Decorations that do not comply with the requirements of the Contract, then, without limiting or affecting other rights or remedies available to it, the Customer shall have one or more of the following rights and remedies, whether or not it has accepted the Decorations:
[bookmark: a832265]to terminate the Contract with immediate effect by giving written notice to the Supplier.
[bookmark: a765913]to reject the Decorations (in whole or in part) and to return them to the Supplier at the Supplier's own risk and expense.
[bookmark: a612070]to require the Supplier to repair or replace the rejected Decorations, or to provide a full refund of the price of the rejected Decorations.
[bookmark: a199125]to refuse to accept any subsequent delivery of the Decorations which the Supplier attempts to make.
[bookmark: a551609]to recover from the Supplier any expenditure incurred by the Customer in obtaining substitute goods from a third party; and
[bookmark: a494157]to claim damages for any additional costs, loss or expenses incurred by the Customer arising from the Supplier's failure to supply Decorations in accordance with the Contract.
[bookmark: a502329]If the Supplier has supplied Services that do not comply with the requirements of the Contract, then, without limiting or affecting other rights or remedies available to it, the Customer shall have one or more of the following rights and remedies:
[bookmark: a950300]to terminate the Contract with immediate effect by giving written notice to the Supplier.
[bookmark: a732460]to return the Deliverables to the Supplier at the Supplier's own risk and expense.
[bookmark: a352721]to require the Supplier to provide repeat performance of the Services, or to provide a full refund of the price paid for the Services.
[bookmark: a266421]to refuse to accept any subsequent performance of the Services which the Supplier attempts to make.
[bookmark: a537932]to recover from the Supplier any expenditure incurred by the Customer in obtaining substitute services or deliverables from a third party; and
[bookmark: a207889]to claim damages for any additional costs, loss or expenses incurred by the Customer arising from the Supplier's failure to comply with the Contract.
[bookmark: a471631]These Conditions shall extend to any substituted or remedial services or repaired, or replacement goods supplied by the Supplier.
[bookmark: a666368]The Customer's rights and remedies under the Contract are in addition to, and not exclusive of, any rights and remedies implied by statute and common law.
[bookmark: _Toc256000006][bookmark: a474104]Customer's obligations
[bookmark: a339292]The Customer shall:
[bookmark: a61577]provide, install and remove the Christmas Tree in each year in sufficient time to allow the Supplier to undertake its obligations in relation thereto in accordance with the time requirements set out in the Contract. 
[bookmark: a311293]provide such necessary information for the provision of the Services as the Supplier may reasonably request and which is held by the Customer.
be responsible for the electricity consumption of the Decorations once installed and when in situ.
arrange for structural integrity testing of lamp columns where appropriate.
[bookmark: _Toc256000007][bookmark: a677049]Charges and payment
[bookmark: a294557]The price for the Decorations:
[bookmark: a219625]shall be the price set out in Schedule 3; and
[bookmark: a136766]shall be inclusive of the costs of packaging, insurance and carriage of the Decorations. No extra charges shall be effective unless agreed in writing and signed by the Customer.
[bookmark: a756336]The charges for the Services shall be set out in Schedule 3 and shall be the full and exclusive remuneration of the Supplier in respect of the performance of the Services. Unless otherwise agreed in writing by the Customer, the charges shall include every cost and expense of the Supplier directly or indirectly incurred in connection with the performance of the Services.
[bookmark: a770350]The Supplier shall maintain complete and accurate records of the time spent and materials used by the Supplier in providing the Services, and the Supplier shall allow the Customer to inspect such records at all reasonable times on request.
[bookmark: a757103]The Supplier shall invoice the Customer for the Decorations and the Services at the times and in accordance with the provisions of Schedule 3. Each invoice shall include such supporting information required by the Customer to verify the accuracy of the invoice.
[bookmark: a798877]In consideration of the supply of Decorations and/or Services by the Supplier, the Customer shall pay the invoiced amounts within thirty days of the date of a correctly rendered invoice to a UK bank account nominated in writing by the Supplier. 
[bookmark: a87512]All amounts payable by the Customer under the Contract are exclusive of amounts in respect of valued added tax chargeable from time to time (VAT). Where any taxable supply for VAT purposes is made under the Contract by the Supplier to the Customer, the Customer shall, on receipt of a valid VAT invoice from the Supplier, pay to the Supplier such additional amounts in respect of VAT as are chargeable on the supply of the Decorations or Services or both, as applicable, at the same time as payment is due for the supply of the Decorations or Services.
[bookmark: a687491]The Customer may at any time, without notice to the Supplier, set off any liability of the Supplier to the Customer against any liability of the Customer to the Supplier, whether either liability is present or future, liquidated or unliquidated, and whether or not either liability arises under the Contract. Any exercise by the Customer of its rights under this clause shall not limit or affect any other rights or remedies available to it under the Contract or otherwise.
[bookmark: _Toc256000008][bookmark: a1050895]Intellectual property rights
[bookmark: a582405]All Intellectual Property Rights in or arising out of or in connection with the Services (other than Intellectual Property Rights in any Customer Materials) shall be owned by the Supplier. 
[bookmark: a373782]The Supplier grants to the Customer or shall procure the direct grant to the Customer of, a fully paid-up, worldwide, non-exclusive, royalty-free perpetual and irrevocable licence to copy and modify the Deliverables (excluding Customer Materials) for the purpose of receiving and using the Services and the Deliverables.
[bookmark: a911703]The Customer grants the Supplier a fully paid-up, non-exclusive, royalty-free non-transferable licence to copy any materials provided by the Customer to the Supplier for the term of the Contract for the purpose of providing the Services to the Customer.
[bookmark: a299654]The Supplier acknowledges that all rights in the Customer Materials are and shall remain the exclusive property of the Customer.
[bookmark: _Toc256000009][bookmark: a546282]Indemnity
[bookmark: a294664]The Supplier shall indemnify the Customer against all liabilities, costs, expenses, damages and losses (including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other professional costs and expenses) suffered or incurred by the Customer arising out of or in connection with: 
[bookmark: a253799]any claim made against the Customer for actual or alleged infringement of a third party's intellectual property rights arising out of, or in connection with, the manufacture, supply or use of the Decorations, or receipt, use or supply of the Services (excluding the Customer Materials);
[bookmark: a565239]any claim made against the Customer by a third party for death, personal injury or damage to property arising out of, or in connection with, defects in the Decorations, as delivered, or the Deliverables, to the extent that the defects in the Decorations or Deliverables are attributable to the acts or omissions of the Supplier, its employees, agents or subcontractors. 
any claim made against the Customer by a third party for death, personal injury or damage to property arising out of, or in connection with the performance or non-performance of the Services to the extent that such claim is attributable to the acts or omissions of the Supplier, its employees, agents or subcontractors; and
[bookmark: a989398]any claim made against the Customer by a third party arising out of or in connection with the supply of the Decorations, as delivered, or the Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of the Contract by the Supplier, its employees, agents or subcontractors.
[bookmark: a723471]This clause 10 shall survive termination of the Contract.
[bookmark: _Toc256000010][bookmark: a537437]Insurance
[bookmark: a1012193]During the term of the Contract and for a period of six years afterwards, the Supplier shall maintain in force, with a reputable insurance company:
professional indemnity insurance with a limit of liability of no less than £1 million.
product liability insurance with a limit of liability of no less than £5 million.
public liability insurance with a limit of liability of no less than £5 million.
employers’ liability insurance with a limit of liability of no less than £10 million.
hire in plant insurance with a limit of liability of no less than £500,000.
to cover the liabilities that may arise under or in connection with the Contract and shall produce to the Customer on demand both the insurance certificate giving details of cover and the receipt for the current year's premium in respect of each insurance. 
[bookmark: _Toc256000011][bookmark: a646446]Compliance with relevant laws and policies
[bookmark: a71944]In performing its obligations under the Contract, the Supplier shall:
[bookmark: a1054943]comply with all applicable laws, statutes, regulations and codes from time to time in force. 
comply with the certification requirements set out in the Specification; and
[bookmark: a935306]comply with the Mandatory Policies.
[bookmark: _Toc256000012][bookmark: a362216]Data protection
[bookmark: a784978]The following definitions apply in this clause 13: 
[bookmark: a175669]Controller, Processor, Data Subject, Personal Data, Personal Data Breach, processing and appropriate technical and organisational measures: as defined in the Data Protection Legislation.
[bookmark: a653773]Data Protection Legislation: all applicable data protection and privacy legislation in force from time to time in the UK, including the UK GDPR, the Data Protection Act 2018 (and regulations made thereunder) and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) and the guidance and codes of practice issued by the Information Commissioner or other relevant regulatory authority and applicable to a party.
[bookmark: a725179]Domestic Law: the law of the United Kingdom or a part of the United Kingdom.
[bookmark: a764394]UK GDPR: has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.
[bookmark: a529792]Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause 13 is in addition to, and does not relieve, remove or replace, a party's obligations or rights under the Data Protection Legislation.
[bookmark: a963735]The parties acknowledge that for the purposes of the Data Protection Legislation, the Customer is the Controller, and the Supplier is the Processor. 
[bookmark: a994659]Without prejudice to the generality of clause 13.2, the Customer will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Supplier and/or lawful collection of the Personal Data by the Supplier on behalf of the Customer for the duration and purposes of the Contract.
[bookmark: a820833]Without prejudice to the generality of clause 13.2, the Supplier shall, in relation to any Personal Data processed in connection with the performance by the Supplier of its obligations under the Contract:
[bookmark: a684078]process that Personal Data only on the documented written instructions of the Customer unless the Supplier is required by Domestic Law to otherwise process that Personal Data. Where the Supplier is relying on Domestic Law as the basis for processing Personal Data, the Supplier shall promptly notify the Customer of this before performing the processing required by the Domestic Law unless the Domestic Law prohibits the Supplier from so notifying the Customer.
[bookmark: a798515]ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Customer, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it); 
[bookmark: a289003]ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential; and
[bookmark: a833115]not transfer any Personal Data outside of the UK unless the prior written consent of the Customer has been obtained and the following conditions are fulfilled:
[bookmark: a762341]the Customer or the Supplier has provided appropriate safeguards in relation to the transfer.
[bookmark: a966763]the Data Subject has enforceable rights and effective legal remedies.
[bookmark: a864628]the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and
[bookmark: a865345]the Supplier complies with reasonable instructions notified to it in advance by the Customer with respect to the processing of the Personal Data.
[bookmark: a981204]assist the Customer, at the Customer's cost, in responding to any request from a Data Subject and in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators.
[bookmark: a280696]notify the Customer without undue delay on becoming aware of a Personal Data Breach.
[bookmark: a567101]at the written direction of the Customer, delete or return Personal Data and copies thereof to the Customer on termination of the Contract unless required by Domestic Law to store the Personal Data; and
[bookmark: a479167]maintain complete and accurate records and information to demonstrate its compliance with this clause 13 and allow for audits by the Customer or the Customer's designated auditor and immediately inform the Customer if, in the opinion of the Supplier, an instruction infringes the Data Protection Legislation.
[bookmark: a540433]The Customer does not consent to the Supplier appointing any third-party processor of Personal Data under the Contract. 
[bookmark: a467012]The Customer may, at any time on not less than 30 days' notice, revise this clause 13 by replacing it with any applicable controller to processor standard clauses or similar terms adopted under the Data Protection Legislation or forming part of an applicable certification scheme (which shall apply when replaced by attachment to the Contract).
[bookmark: _Toc256000013][bookmark: a286575]Termination
[bookmark: a624637]Without affecting any other right or remedy available to it, the Customer may terminate the Contract:
[bookmark: a923457]with immediate effect by giving written notice to the Supplier if:
[bookmark: a822040]there is a change of control of the Supplier. 
[bookmark: a345949]the Supplier commits a breach of clause 11.1; or
the Supplier commits a breach of clause 12.1
[bookmark: a630058]for convenience by giving the Supplier three months' written notice.
[bookmark: a298601]Without affecting any other right or remedy available to it, the Customer may terminate the Contract with immediate effect by giving written notice to the other party if:
[bookmark: a743773]the other party commits a material breach of any term of the Contract and (if such breach is remediable) fails to remedy that breach within a period of fourteen days after being notified in writing to do so.
[bookmark: a767281]the Supplier takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), obtaining a moratorium, being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on business or, if the step or action is taken in another jurisdiction, in connection with any analogous procedure in the relevant jurisdiction; 
[bookmark: a318921]the Supplier suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business; or
[bookmark: a739272]the Supplier’s financial position deteriorates so far as to reasonably justify the opinion that its ability to give effect to the terms of the Contract is in jeopardy. 
[bookmark: _Toc256000014][bookmark: a358306]Consequences of termination 
[bookmark: a751608]On termination of the Contract, the Supplier shall immediately deliver to the Customer all Deliverables whether or not then complete and return all Customer Materials. If the Supplier fails to do so, then the Customer may enter the Supplier's premises during Business Hours and take possession of them. Until they have been returned or delivered, the Supplier shall be solely responsible for their safekeeping and will not use them for any purpose not connected with the Contract. 
[bookmark: a258245]Termination or expiry of the Contract shall not affect the parties' rights and remedies that have accrued as at termination or expiry, including the right to claim damages in respect of any breach of the Contract which existed at or before the date of termination or expiry. 
[bookmark: a696525]Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination or expiry of the Contract shall remain in full force and effect.
[bookmark: _Toc256000015][bookmark: a104226]Confidentiality
[bookmark: a385821]Each party undertakes that it shall not at any time during the Contract and for a period of two years after termination or expiry of the Contract, disclose to any person any confidential information concerning the business, assets, affairs, customers, clients or suppliers of the other party, except as permitted by clause 16.2.
[bookmark: a944313]Each party may disclose the other party's confidential information:
[bookmark: a702442]to its employees, officers, representatives, contractors, subcontractors or advisers who need to know such information for the purposes of exercising the party's rights or carrying out its obligations under the Contract. Each party shall ensure that its employees, officers, representatives, contractors, subcontractors or advisers to whom it discloses the other party's confidential information comply with this clause 16; and
[bookmark: a296755]as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
[bookmark: a759365]Neither party shall use the other party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with the Contract.
Change control
[bookmark: a875690][bookmark: a1006114]17.1	The Customer may propose changes to the scope, nature, design or execution of the Decorations and/or the Services or to any other provision of the Contract, but no proposed changes shall come into effect until a relevant Change Order has been signed by both parties. A Change Order shall be a document setting out the proposed changes and the effect those changes will have on:
(a) the Services.
(b) [bookmark: a595358]the Decorations.
(c) costs.
(d) [bookmark: a109517]the timetable for the Services; and
(e) [bookmark: a504726]any terms of this agreement.
[bookmark: a850256]17.2	If the Customer wishes to make a change: 
(a) [bookmark: a334371]it shall notify the Supplier, providing as much detail as is reasonably necessary to enable the Supplier to prepare the draft Change Order; and
(b) [bookmark: a132563]the Supplier shall, within ten Business Days of receiving the Customer's request at clause 17.2(a), provide a draft Change Order to the Customer.
[bookmark: a566623]17.3	The Supplier shall use all reasonable endeavours to meet the requirements and objectives of the Customer as communicated to the Supplier in as cost effective and efficient manner as possible.
0. If the Customer:
[bookmark: a450451][bookmark: a783343]agrees to the Change Order, both parties shall sign the same and that Change Order shall amend this agreement; or
does not agree the Change Order, the Customer may require the disagreement to be dealt with in accordance with clause 19 (multi-tiered dispute resolution procedure).
[bookmark: a703236]17.5	The Supplier shall not be entitled to charge for the time it spends on preparing and negotiating Change Orders which originate from the Customer in accordance with clause 17.2.
[bookmark: _Toc256000017][bookmark: a340366]General
[bookmark: a484788]Assignment and other dealings.
[bookmark: a352567]The Customer may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with all or any of its rights and obligations under the Contract. 
[bookmark: a683688]The Supplier shall not assign, transfer, mortgage, charge, delegate, declare a trust over or deal in any other manner with any of its rights and obligations under the Contract without the prior written consent of the Customer. 
[bookmark: a345930]Subcontracting. The Supplier may not subcontract any or all of its rights or obligations under the Contract without the prior written consent of the Customer. If the Customer consents to any subcontracting by the Supplier, the Supplier shall remain responsible for all the acts and omissions of its subcontractors as if they were its own. 
[bookmark: a363961]Notices.
[bookmark: a723112]Any notice given to a party under or in connection with the Contract shall be in writing and shall be:
[bookmark: a666905]delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if a company) or its principal place of business (in any other case); or 
[bookmark: a381299]sent by email to the following addresses (or an address substituted in writing by the party to be served): 
Supplier: [ADDRESS].
Customer: Aylesbury Town Council, Town Hall, 5 Church Street, Aylesbury, Buckinghamshire HP20 2QP
[bookmark: a585058]Any notice shall be deemed to have been received:
[bookmark: a597211]if delivered by hand, at the time the notice is left at the proper address.
[bookmark: a548895]if sent by pre-paid first-class post or other next working day delivery service at 9.00 am on the second Business Day after posting; or
[bookmark: a493696]if sent by email at the time of transmission, or, if this time falls outside Business Hours in the place of receipt, when Business Hours resume. 
[bookmark: a683877]This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
[bookmark: a969809]Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of the Contract. If any provision of the Contract is deemed deleted under this clause 18.4 the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.
[bookmark: a728184]Inadequacy of damages. Without prejudice to any other rights or remedies that the Customer may have, the Supplier acknowledges and agrees that damages alone would not be an adequate remedy for any breach of the terms of this agreement by the Supplier. Accordingly, the Customer shall be entitled to the remedies of injunction, specific performance or other equitable relief for any threatened or actual breach of the terms of this agreement.
Waiver. 
[bookmark: a827692]a waiver of any right or remedy is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy. 
[bookmark: a599099]A delay or failure to exercise, or the single or partial exercise of, any right or remedy shall not waive that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. 
[bookmark: a909056]No partnership or agency. Nothing in the Contract is intended to, or shall be deemed to, establish any partnership or joint venture between the parties, constitute either party the agent of the other, or authorise either party to make or enter into any commitments for or on behalf of the other party. Each party confirms it is acting on its own behalf and not for the benefit of any other person.
[bookmark: a785369]Entire agreement. 
[bookmark: a998510]The Contract constitutes the entire agreement between the parties.
[bookmark: a217132]Each party acknowledges that in entering into the Contract it does not rely on any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in the Contract. Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in the Contract.


[bookmark: a393543]Third party rights. 
[bookmark: a151526]The Contract does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Contract.
[bookmark: a314868]The rights of the parties to rescind or vary the Contract are not subject to the consent of any other person.
[bookmark: a950718]Variation. Except as set out in these Conditions, no variation of the Contract save for a variation set out in a Change Order, including the introduction of any additional terms and conditions, shall be effective unless it is agreed in writing and signed by the parties or their authorised representatives.
[bookmark: a405208]Force Majeure. Neither party shall be in breach of the Contract or otherwise liable for any failure or delay in the performance of its obligations if such delay or failure results from events, circumstances or causes beyond its reasonable control. The time for performance of such obligations shall be extended accordingly. If the period of delay or non-performance continues for six weeks, the party not affected may terminate the Contract by giving ten Business Days written notice to the affected party.
Governing law. The Contract and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
[bookmark: a464982]Jurisdiction. Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with the Contract or its subject matter or formation.
[bookmark: a520238][bookmark: _Toc114483464]19	Multi-tiered dispute resolution procedure
[bookmark: a502891]19.1	If a dispute arises out of or in connection with this agreement or the performance, validity or enforceability of it (Dispute) then the parties shall follow the procedure set out in this clause:
[bookmark: a53858]either party shall give to the other written notice of the Dispute, setting out its nature and full particulars (Dispute Notice), together with relevant supporting documents. On service of the Dispute Notice, authorised representatives of the Customer and the Supplier shall attempt in good faith to resolve the Dispute.
[bookmark: a458229]if the Dispute remains unresolved 30 days after it being raised, the parties will attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the parties, the mediator shall be nominated by CEDR. To initiate the mediation, a party must serve notice in writing (ADR notice) to the other party to the Dispute, requesting a mediation. A copy of the ADR notice should be sent to CEDR. 
[bookmark: a382337]19.2	The commencement of mediation shall not prevent the parties commencing or continuing court proceedings in relation to the Dispute under clause 18.2 (Jurisdiction) which clause shall apply at all times.
Specification
[This Schedule will contain the Customer’s Specification which formed part of the procurement process together with any clarifications.]



Supplier’s Proposal
[This Schedule will contain the Supplier’s tender submission.]



Costs and Charges
[This schedule will reflect the Supplier’s financial submission as to the amount of and the timing of payments.]
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Guide to installing additions to Street Lighting Assets
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Introduction

This document is a guide to the procedures and processes following requests to attach additional
items to Street Lighting Columns maintained by Buckinghamshire Transport.

Typically these can include Hanging baskets, Signage, Christmas Decorations, CCTV and sensors

1. Structural Integrity Test

An independent test will be required to establish that any assets identified for the possible
attachment of additions have sufficient structural integrity and practical remaining life expectancy
to accommodate the additional weight and wind load.

A structural test can be undertaken with prior permission from Transport for Buckinghamshire who
will also be able to advise on suitably accredited testing companies who provide this service.

To complete this process, it is important to provide the following information

= Identification of the proposed asset / column

= Dimensions of the attachment, a drawing, datasheet or photograph is often helpful
« The weight of the attachment and any brackets supporting it

 The mounting height of the attachment above ground level

« The offset distance of the attachment from the column centre line

Further information regarding structural integrity tests can be found at :

https://electricaltesting.co.uk
<
nps:/fwwwinratestcouk/  Nf INfratest

Raise and Lower, Hinged and Passive Safe Columns cannot be considered for any items to be added.

Please note that any costs associated with structural integrity tests required would need to be met
by the proposer.

Buckinghamshire Transport reserve the right to remove and dispose of any items or equipment
installed without prior approval, any costs associated with this and remedial work deemed

necessary may be subsequently pursued.
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2. Method Statement

To ensure that any proposed additionaltems are installed in a way tha is both safe and mitgates
against any detrimental effects to the asset a method statement would need to b provided with
comprehensive detals ofthe equipment, materias and ther intallation process.

Should an electrical connection also be required the details of this are o be included to ensure that
the additionalelectricalload can be accommodated and tha the corresponding instalation
standards are adhered o,

. nstalation

The StructuralIntegrity report and a corresponding intalation method statement should be.
submitted for review and approval prior to progressing o nstalation

Instalation may only be conducted by contractors sitably accredited and with prio approvalof
Buckinghamshire Transport o work on the Highways.

Ay Electrical work must be undertaken by Contractors regitered with the Highways Electrical
Registration Scheme (HERS - Sector Scheme §)

HERS i operated by the Highways Electica Association m
hitps/thehea org uk/hers-hesa/about/
Additiona ik assessments may also be required dependant onthe equipment proposed

Ay permitsor traffic management required for the installation will need to be arranged directly
with Buckinghamshire Council and copiessubmitted

Details ofthe Contractor together with  program of works will e required pror to approving.
Instalaton. Notiicaton will e required upon completion to allow any post comletion inspections.
o be conducted as well a the updating of our inventory torecord these additions ensuring re-
Instatement should the assetbe replaced.

Instalation found not o be satisfactory may be subject to removal for safety reasons.

Should these assets need to be accessed for future for maintenance orremoval purposes prior
consent will e required from Buckinghamshire Transport.

ny elctrical connections will equire regisration with an Energy Suppler priorto installation
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4. Electricity Consumption
Street Lighting assets have an ‘unmetered’ power supply and their energy consumption and
subsequent costs are based on our asset inventory that is shared with the relevant DNO (District
Network Operator formerly Electricity Board).
Any additional electricity consumed therefore must be independently accounted for

Once permission is granted to permission to attach additional assets to street furniture an
Unmetered Connection Agreement needs to be put in place with the local DNO

This will allow an account to be created for payment of the additional Electricity consumed.

Further details regarding Unmetered Connection Agreements can be found at :

www.westernpower.co.uk North Buckinghamshire
www.ukpowernetworks.co.uk Mid Buckinghamshire
www.ssen.co.uk South Buckinghamshire

Confirmation of our permission will be required by the DNO who will subsequently issue the
Unmetered Connection Agreement. This will need to be completed and returned.

In some instances there may be an Independent Distribution Network Operator (IDNO). This is a
company licensed by Ofgem, to own and operate electricity networks.

The DNO will issue an Unmetered Supply Certificate to the customer named on the agreement, this
will detail the MPAN(s)* raised along with the associated Estimated Annual Consumption Figure(s).

* MPAN (Meter Point Administration Number) is a unique number for the electricity supplied to a
location it’s sometimes called an Electricity Supply Number. Please be aware that it’s not the same
os the customer account number.

Once in receipt of the Certificate the customer must then arrange for the registration of the

MPAN(s) with an energy supplier of their own choosing. On receipt of this the DNO will authorise
the final connection.

‘We will require copies of the Agreement, Supply Certificate and registration with an Energy Supplier

Please note that connections made without the corresponding agreements will be removed for
legal reasons
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Introduction

“This document s guide o the procedures and processes following requeststo attach additional
tems to Street Lighting Columns maintained by Buckinghamshir Transgort.

“Typically these can include Hanging baskets, Signage, Christmas Decorations, CCTV and sensors
1. Structural Integety Test

An independent test wil b requiredto estabish that any assets identified fo the possible
attachment of additions have suffcientstructural ntegrity and practical emaining e expectancy

o accommodate the additional weight and wind oac.

Astructural test can be undertaken with prior permission from Transport for Buckinghamshire who
wil also b able to advse on suitably accredited testing companies who provide this servce.

“To complete this process it s important to provide the following information

dentifcaion of the proposed asset / column
= Dimensions ofthe attachment, a draving,datasheet or photograph is often helpful
= The welght o theattachment and any brackets supporting it

= The mounting hight of the attachmen above ground evel

= The ffse istance of the attachment rom the colum cente ine:

Further information regarding structura ntegrtytests can be found at

bitps/electricatestng.co.uk.

s psinatesicous N Infratest

Raise and Lower, Hinged and Passive Safe Columns cannot b considered for any items to be added.

Please note that any costs associated with structural integrity tests required would need to be met
by the proposer.

Buckinghamshire Transport reserve the right o remove and dispose of any tems or equipment
installed without prior approvel, any cots associated with this and remedial work deemed
necessary may be subsequently pursued.
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