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Request for quote for: 
Stray Dog Collection, Kennelling and Rehoming Service

	Date opportunity posted
	2 December 2021

	Last date for clarifications
	18 January 2022

	Quotation return date
	12 noon, 31 January 2022

	Type of quotation
	Electronic

	Quotation shall be returned to
	procurement@hart.gov.uk

	With the subject line
	HDC202113 - Quotation for Stray Dog Service - 2022

	Contact in case of queries
	procurement@hart.gov.uk 





1. [bookmark: _Toc22814573]Introduction
1.1. The Council invites quotations for this opportunity in accordance with the terms and requirements of this document and any Schedules attached.
1.2. Document contents:
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5	Quotation response: Bidder details and declaration	9
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2. [bookmark: _Toc22814574]Specification
2.1. Key contract dates: 
	Intended Start Date
	1 April 2022

	Duration
	3 years

	Intended End Date
	31 March 2025

	Extension Details
	Up to 2 additional years, subject to mutual agreement



2.2. Aim:
2.2.1. To provide a service for the collection of stray dogs that have been captured within Hart District Councils administrative area.
2.2.2. To provide a service for the holding of captured dogs, and facilitate a return to their rightful owners, or, undertake suitable rehoming. 
2.3. Objectives:
2.3.1. To provide a customer focused service for the collection of dogs captured and contained within Hart District Council
2.3.2. Service to operate 24 hours per day 7 days per week including all national holidays.
2.3.3. To collect captured dogs from customer locations within 1 hour of report, and to transport to a secure holding facility pending return or rehoming.
2.3.4. To ensure immediate welfare needs of any captured dog are met.
2.3.5. Provide a service for reunification of any collected dog with its rightful owner, ensuring appropriate ownership checks are undertaken.
2.3.6. To hold any captured dogs within an appropriate kennelling facilities.
2.3.7. To undertake suitable rehoming of any dogs that remain uncollected and in the Authorities care after expiry of prescribed statutory periods. 
2.3.8. To administer and collect payment of prescribed fees for dog returns or subsequent rehoming. 



2.4. Timetable:
2.4.1. The service will operate for a duration of 3 years from the start of contract. The service will be fully operational from 1 April 2022.
2.5. Scope:
2.5.1. Hart District Council is seeking to appoint a sole contractor for the Authority’s Stray Dogs Service, inclusive of collections, transportation, kennelling and the re-homing of unclaimed dogs.  The successful contractor will be required to provide the service 24 hours a day, 7 days a week.  The Council’s aim is to re-unite a Stray Dog with its Owner or, if the Owner is not found, to re-home the dog. 
2.5.1.1. Statistics relating to the Stray Dogs service demand over the past year is detailed below 
	Activity
	Q1 2021
	Estimated Annual

	Requests for service
	11 
	44

	In hours service requests
	 4
	16

	Out of hours service requests
	 7
	28

	Directly returned to owner 
	 5
	20

	Dogs taken to the kennels
	 6
	24

	Dogs rehomed
	 1
	4



The Contract is for 3 years with a potential for a further 2 years, the price to be fixed for 3 years and negotiated and agreed by both parties for an extension. The proposed start date is 1st April 2022
2.5.2. The Contractor shall provide the whole of the Service as defined within the Specification in accordance with the Specification and Terms and Conditions of Contract.
2.5.3. For purposes of this contract, ‘stray dog’ means a dog which Hart District Council (“Hart DC” or “the Council”) considers itself to be responsible for, either as a stray dog within the meaning of Section 149 of the Environmental Protection Act 1990, or which has otherwise been abandoned or signed over to Hart DC as unwanted, or seized by Hart DC from a place within the Council’s area in accordance with the Council’s animal welfare responsibilities.  



2.6. Deliverables:
2.6.1. The successful bidder must meet the below minimum requirements: 
Service Requirements:

The contract will primarily be a service for dealing with confined stray dogs and associated administrative functions including:

· The collection of confined stray dogs 
· Scanning for identification of keeper
· Transportation of dog to registered keeper
· Transportation of dog to kennels
· Issue of Section 149 where a registered keeper cannot be reached
· Issue of Section 150 where a Finder wishes to retain
· Provision of collection reports
· Keep and maintain a Found Dog Register
· Keep and maintain a Found Dog Website
· Verification of each claimant where a dog is not or incorrectly microchipped
· Collection of Council fees and reimbursement of statutory and administration fee to the council
· Rehoming of unclaimed dogs
· Quarterly statistical reporting

2.6.2. The contractor will receive and respond to telephone calls detailing reports of confined stray dogs, 24 hours 7 days per week 365 days a year.
2.6.3. In the case of a Confined Stray Dog the duty Warden will make a verification call to the Finder within 30 minutes of the initial call being received by the contractor and will collect the dog from the Finder within 2 hours of the receipt of the request. These targets to be met in respect of 85% service requests
2.6.4. Where the dog that is collected is wearing a collar and tag which gives the Owners name and address or the dog has a registered microchip implanted, the duty warden will attempt to make contact by phone and if verified as the owner and has a local address the duty warden will attempt to return the dog to the owner.
2.6.5. Where it is not possible to reach the Owner or no one is able to receive the dog, the contractor will take the dog to Kennels and issue a notice pursuant to section 149 of the Environmental Protection Act 1990.
2.6.6. In the event that a person claiming to be the Owner, or keeper, comes forward the contractor will satisfy themselves that this person is the rightful Owner or otherwise entitled to claim the dog.  The contractor will collect such fees determined by the Council and make arrangement for the dog to be collected from the kennels.  Where the owner is unable to collect the dog from kennels, the contractor will return the dog to their address within Hart District Council or a neighbouring authority address within reasonable distance.
2.6.7. The contractor will keep and maintain a statutory Found Dog Register, in accordance with section 149 of the Environmental Protection Act 1990, and the Environmental Protection (Stray Dogs) Regulations 1992, and provide access to authorised Council staff.
2.6.8. The contractor will keep and maintain a website providing details of all dogs collected in the District of Hart to allow lost dog owners to identify if their dog has been found.
2.6.9. The contractor will send a detailed report, to a designated council email/s, of all dogs collected within the District of Hart.
2.6.10. On completion of the statutory period of seven clear days, unclaimed dogs cease to be the responsibility of the council and that responsibility passes to the contractor, who in partnership with other reputable and suitable organisations will use their best endeavors to find suitable and appropriate homes for them.  In the event that a dog is deemed unsuitable for rehoming due to temperament or ill health, authorisation from a designated, authorised Council officer must be sought prior to euthanisation.
2.6.11. If the dog is returned to an owner/claimed and has not been microchipped, or any information is out of date, the contractor will send a letter to the owner advising them of the requirements of The Microchipping of Dogs (England) Regulations 2015. The format of the letter to be agreed with the Authorised Officer. The Contractor shall make available any letter sent to an owner to the Authorised Officer.
2.7. Service Access:
2.7.1. The contractor will provide the Council with a telephone number to enable members of the public to report a confined stray dog.  This number is to be answered 24 hours per day, seven days a week including bank holidays.
2.7.2. The contractor will provide the Council with a telephone number to enable dog owners to claim their dogs.  This number should be responded to every day including weekends and bank holidays, between the hours of 08:30 and 17:00
2.8. Collection of confined stray dogs:
2.8.1. On collection of a confined stray dog the contractor must check the dog immediately or as soon as reasonably practicable with a view to identifying ownership by way of a microchip and/or collar and tags.
2.8.2. In the event that the duty Warden determines that the dog is in need of veterinary attention or care they will arrange for this to be received as soon as possible having regard to the nature of the condition or injury in order to relieve pain and suffering. No expenditure over and above £250 will be incurred without the consent of the Council’s Authorised Officer.
2.8.3. Where the contractor suspects, and/or identifies, a dog which is of a breed prescribed under Section 1 of the Dangerous Dogs Act 1991 they will not return the dog to any identified Owner but will arrange for the Police Status Dogs Unit to examine the dog.
2.8.4. Where the dog that is collected is wearing a collar which gives the Owners name and address or the dog has a microchip implanted, the microchip number of which traces back to an address within Hart District Council or an immediate adjoining District, the contractor will attempt to contact the owner and if successful, return the dog to that address.
2.8.5. If the owner, or other responsible person, is at the address and able to immediately receive the dog no charge will be made.
2.8.6. Where the Owner is not at home and there is no one able to receive the dog the contractor will take the dog to Kennels and issue a Notice pursuant to section 149 of the Environmental Protection Act 1990.
2.9. Finders That Request to Keep a Stray Dog:
2.9.1. Any person who reports a Stray Dog can request to keep the dog under Section 150(2) of the Environmental Protection Act 1990.
2.9.2. The duty warden will examine the dog immediately, or as soon as reasonably practicable, with a view to identifying ownership by way of examination microchips and collar and tags.
2.9.3. The attending Warden may leave a dog with a Finder once they satisfied themselves that the Finder has the ability to properly care for the dog and provide a safe and suitable home.
2.10. Kenneling of Stray Dogs:
2.10.1. The contractor must provide a licensed kenneling facility to house Stray Dogs they collect from within the boundaries of Hart District Council. The contractor will ensure that there are appropriate reception arrangements for receiving Stray Dogs found.
2.10.2. All Kennel facilities must comply with the standards specified in the model conditions published by the Chartered Institute of Environmental Health and the Animal Boarding Establishment licence issued by the local authority in which the Kennel is located. If there is any change to the validity of the licence, the Council must be informed immediately.
2.10.3. Under section 149(9) of the Environmental Protection Act 1990 the contractor has a duty to properly feed and maintain any Stray Dog in their custody.   The Kennels, and arrangements for the care and welfare of the dogs, must comply with the general duty of care under Section 9 of the Animal Welfare Act 2006.
2.11. Returning Stray Dogs to Owners
2.11.1. Section 149(5) of the Environmental Protection Act 1990 states that the sum of £25 is currently prescribed as the further amount (additional to all expenses) to be paid by a person claiming to be the owner of a seized dog before he is entitled to have the dog returned to him.
2.11.2. The contractor will collect on behalf of the Council the following fees of which the statutory and administration fee will be reimbursed to the Council:
· The prescribed statutory fee of £25.00 - Plus
· A kenneling fee of £21.00 per day or part thereof including VAT
· An administration fee £36.00 inc VAT (Direct return to owner)
· An administration fee £72.00 inc VAT (Reclaim from kennels)
· Any veterinary fees
	The above fees are subject to annual change in line with our ‘Fees and charges’ scheme throughout the contract term and will be notified to the contractor accordingly.
2.11.3. The contractor will have in place established IT systems which are operationally secure and meet the requirements of data protection legislation in addition to payment systems secured to PCI DSS level.
2.11.4. Payment of fees and charges will only be by debit or credit card except in extenuating circumstances to be agreed by the Council.
2.11.5. On proof of ownership and payment of the fees and charges detailed at 7.2 above the contractor will arrange to reunite the dog with its owner.
2.12. Re-Homing Stray Dogs:
2.12.1. If a Stray Dog has not been claimed by its Owner after the statutory period of seven clear days, the dog, under section 149(6) of the1990 Act, becomes the property of the Council and is gifted to the contractor.
2.12.2. The Council’s intention is to secure the re-homing of all dogs taken as strays and not claimed by their Owners. In the event that the dog cannot be rehomed for whatever reason, the Contractor will inform the Council who will determine what is to happen to the dog.
2.12.3. The Council will only sanction the destruction of a dog where it is, having regard to all of the circumstances, a more humane course of action so to do, for example the temperamental disposition the dog renders it unsuitable to be re-homed or the dog is of a Banned Breed, or where it would be more humane to do so owing to the health of the dog.
2.13. Operational Service:
The contractor will provide the following:
2.13.1. Trained and uniformed staff to be operationally available and capable of responding to requests for service within 2 hours of notification.
2.13.2. All staff will carry, and be able to produce, staff identification at all times to any person having reasonable grounds to request it.
2.13.3. The contractor will provide all necessary kennelling and associated facilities either directly or through suitable third parties.
2.13.4. Service continuity will be provided so as to ensure that adequate cover is maintained during periods of holiday and sickness. All staff deployed will have undergone Disclosure and Barring Service, DBS, (formally CRB) and external driving licence checks.
2.13.5. Vans suitable for the transport of dogs capable of being readily cleansed and disinfected with adequate ventilation and the necessary means for securing dogs during transport.
2.13.6. Real time satellite tracking facility and sufficient safety systems in place to ensure and maintain staff protection.
2.13.7. Equipment necessary to run the service including collars, leads, tethering ropes, graspers, nooses, lifting facilities for injured dogs; first-aid equipment, suitable protective clothing for staff.
2.13.8. The contractor’s staff must not communicate with the press or other media organisation in relation to any aspect of the service provided to the Council. In the event of an approach by the media the Contactor will immediately advise the Authorised Officer who will refer the matter to the Council’s Press Office.
2.13.9. The contractor will keep a record of any complaints or other expressions of dissatisfaction made to them by any person using the service. On receipt of such complaints the contractor will fully investigate the matter and will advise the Authorised Officer of the actions taken to resolve the issue.
2.13.10. Where a complaint or other expression of dissatisfaction is made about the contractor direct to the Council the contractor will, on being advised of the matter, carry out a full and thorough investigation and will respond to the Authorised Officer within 5 working days of being notified of the matter with their findings and details of any actions being taken to address the matter.
2.14. Contract Management:
2.14.1. Managerial and supervisorial control will be provided such that service performance is regularly managed and a contact point will always be available to Council’s Authorised Officer.
2.14.2. The contractor will provide quarterly statistical reporting detailing service demand, dogs collected, Kennel outcomes by month and performance (determined as a percentage of service requests responded to within specified time limits).
2.14.3. The contractor will prepare at the request of the Council’s Authorised Officer within two working days of the receipt of the request any information which it is within the contractor’s power to give concerning any particular dog collected as a confined stray.
2.14.4. The contractor will hold a formal meeting with the Council’s designated officer at which the operation of the contract together with any performance or other matters will be discussed at intervals to be agreed but not less than six monthly intervals.
2.15. Performance:
2.15.1. The contract will be measured and monitored by using the information provided in the quarterly statistical reporting to be provided to the council no later than 10 working days after the quarter has completed.
2.15.2. The council will consider submissions from the supplier in terms of reports they wish to suggest and the exact content and format will be agreed as part of the formal meetings held as per 2.12.4. 
2.15.3. Noting 2.15.2 information to be included in the quarterly reporting is the number of dogs collected from Finder within 2 ½ hours of receipt of request, the targets to be met in respect of 85% of service requests as well as the number of complaints or other expressions of dissatisfaction received from users of the service.
2.16. Charges and payments:
2.16.1. Payments for the service will be made according to agreed rates in the Schedule of Rates
2.16.2. The Contractor is responsible for ensuring that the agreed rates in the Schedule of Rates are sufficient to cover a fully inclusive collection, kenneling and rehoming service with all associated administrative function.
2.16.3. Any emergency vet fees shall be charged at cost to the Council or Dog Owner.
2.17. Schedule of Rates:
The charges should be calculated based on the rates and prices set out in this 		schedule. 
	Service Description
	Cost £ (Excl. VAT)

	A
	Fees to provide the stray dogs service as per the specification
 
	Per month
 

	B
	Any Additional Fees the Council will be charged
 
	Please detail
 


 
2.17.1. The duration of kenneling for each dog will be until the dog is reclaimed, rehomed, or otherwise moved to a different location.  
2.17.2. The contractor must be capable and willing to monitor the behaviour of dogs held within the kennels and keep records in an agreed format, for the purpose of assisting the Council’s nominated officers to make an assessment of each dog’s suitability for rehoming if not claimed. This will involve making regular observations of the behaviour / temperament of stray dogs, and recording a summary of such observations at least once per day, in order to assist in determining the suitability for rehoming if unclaimed.
2.17.3. The contractor must provide all necessary staffing, materials and equipment to enable delivery of the contract and ensure that at all times the service is provided in a competent, safe, humane and efficient manner.  The contract price shall include food and all other boarding costs, but exclude any emergency veterinary care if/when 	required up to a pre-agreed amount.
2.17.4. The contractor will be responsible for the health, safety and welfare of the contractor’s own employees and other people affected by the contractor’s activities.  The Council will have no liabilities for the acts or omissions of the contractor.
2.17.5. The contractor must hold public liability insurance throughout the duration of the contract, for the sum of at least £5,000,000 in respect of each event or series of connected events.
2.17.6. The contractor will be required to keep confidential all records, including any personal and sensitive information in connection with each dog (e.g. paperwork 	containing ownership and finder details), and the exchange of information is to be in accordance with a data sharing agreement to be put in place.
2.18. Monitoring arrangements:
2.18.1. The Council may monitor the performance of the Services by the Supplier.
2.18.2. The contract will be measured and monitored by using the information provided in the quarterly statistical reporting.
2.18.3. This will be:
2.18.3.1. The number of dogs collected from Finder within 2 ½ hours of receipt of request.
2.18.3.2. The targets to be met in respect of 85% of service requests
2.18.3.3. Number of complaints or other expressions of dissatisfaction received from users of the service.
3. [bookmark: _Toc22814575]Information for Bidders
3.1. All quotation response documents must be returned to the email address stated on page 1 by no later than the quotation return date also stated on page 1. Quotations received after this time will only be accepted in exceptional circumstances and at the council’s discretion.
3.2. When emailing your completed quotation to the Council you are advised to request a “Delivery Receipt” as evidence of safe delivery.
3.3. If there appears to be an error or omission in a quotation the Council shall invite the Bidder to confirm the submitted price, including errors/omissions, or amend the submitted price to correct these errors/omissions. All amendments or confirmation of quotation must be confirmed in writing by the Bidder.
3.4. If the Council considers a query may have a material effect on quotation responses, all suppliers will be notified without delay via email. 
3.5. The Council reserves the right to disregard any quotation where:
a) in the opinion of the council, there is sufficient doubt as to the Bidder’s ability to perform the contract for the submitted price; or
b) it does not fulfil a mandatory or pass / fail requirement; or
c)  any element of quality evaluation scores less than 2 as per 4.4 or
d) it contains qualifications that conflict with the Request for Quotation instructions. 
3.6. Quotations and supporting documents shall be in English and any contract subsequently entered into and its formation, interpretation and performance shall be subject to and in accordance with the laws of England and Wales.
3.7. All prices quoted shall, unless otherwise stated, include profit, transport, labour, materials, fuel and plant charges, insurance and all other expenses of every kind which under the conditions of Contract are borne by the Bidder. Prices quoted shall be in UK Sterling and exclusive of Value Added Tax. Value Added Tax shall be applied at the appropriate rate ruling at the date of any invoice. 
3.8. Bidders must not take part in any publicity activities with any part of the media about the Contract or this opportunity without getting the Council’s written agreement first.  This includes the Council’s agreement on the format and content of any publicity.
3.9. This opportunity is made available in good faith. The Council give no warranty as to the accuracy or completeness of the information contained in it. The Council also disclaim any liability for any inaccuracy or incompleteness. The Council reserve the right to cancel the Quotation process at any point.  
3.10. The Council are not liable for any costs resulting from any cancellation of this Quotation process or for any other costs that Bidders may incur by Tendering for this Contract. Bidders must obtain at their own expense all the information that they need for the preparation of their Quotation. 
3.11. Bidders will be deemed to fully understand the processes that the Council must follow under relevant legislation where relevant, particularly The Public Contracts Regulations 2015 and the Public Procurement (Amendment etc.) (EU Exit) Regulations 2020 where procurements are above the applicable value threshold.

4. [bookmark: _Toc22814576]Evaluation and award process
4.1. The contract, if awarded, will be awarded, based on the following criteria: 
	Criteria
	Score

	 Price        (calculated as per 4.2):
	30%

	Quality     (which is scored on against the sub-criteria below):
	70%

	
	Experience
	25%
	

	
	Method Statement and approach
	25%
	

	
	References / Case studies
	20%
	



4.2. The percent share will be given the maximum score available. Other scores will then be calculated as a proportion of this based on the formula below:
	Lowest price

	Price of next quote to be considered



4.3. The each section in the Quality criteria will be scored using the following template: 
	Exceptional demonstration by the supplier of the relevant ability, understanding, skills, facilities and quality measures required to provide the services with evidence to support the response, where appropriate.
	5

	Good demonstration by the Supplier of the relevant ability, understanding, skills, facilities and quality measures required to provide the services with evidence to support the response, where appropriate.
	4

	Satisfactory demonstration by the Supplier of the relevant ability, understanding, skills, facilities and quality measures required to provide the services with evidence to support the response, where appropriate.
	3

	Contains minor shortcomings in the demonstration by the Supplier of the relevant ability, understanding, skills, facilities and quality measures required to provide the services with evidence to support the response, where appropriate and/or is inconsistent or in conflict with other proposals with little or no evidence to support the response.
	2

	Satisfies the requirement but with considerable  reservations of the supplier’s relevant ability, understanding, skills, facilities and quality measures required to provide the services, with little or no evidence to support the response.
	1

	No response or irrelevant response provided.
	0




4.4. Any responses scoring less than 2 for any Quality criteria, may be considered to not meet the requirements, and therefore fail the evaluation and the quotation may be rejected.
4.5. Bidders will be notified via email as soon as possible of any decision made by the council during the quotation process, including notifying Bidders of the intended award.
4.6. As part of the notification of award process, Bidders will be provided with details of the points awarded for their submitted responses in line with the evaluation criteria above.
4.7. Bidders must not undertake work without first having received an Official Purchase Order as written notification that they have been awarded the contract and are required to start work.


[bookmark: _Hlt491676697]





5. [bookmark: _Toc22814577]Quotation response: Bidder details and declaration

5.1. Please complete the following and sign to confirm that your quotation is fully compliant with the Specification, and all Terms and Conditions as stated within this documentation.
	Company Name:
	

	Address:
	

	
	

	
	

	
	

	
	

	Telephone:
	

	E-mail:
	

	

	Signed:
	

	Print Name:
	

	Position in Company:
	

	Date:
	





6. [bookmark: _Toc22814578]Quotation response: Bidder submission

6.1. Please complete the following pricing schedule in full (values must be exclusive of VAT). 
	Fees to provide the stray dogs service as per the specification per year

	£
	

	Any Additional Fees the Council will be charged. Please detail.

	£
	

	Total cost for contract term (3 years)
	£
	




6.2. Please complete the following section which will be used to score the Quality criteria.
	Experience

	a) Please provide evidence of your experience or where you have delivered the obligations within this specification previously
b) Please provide detail of your staff training and experience in dog handling and animal welfare

	Method Statement and approach

	a) Please describe how you intend to deliver a service that meets the service requirements as set out in section 2.6.1
b) Please explain how and what you will provide in terms of statutory reporting and performance reporting measures
c) Please provide details of your dog rehoming capabilities, and intended approach
d) Please provide details of your dog holding facilities
e) Please provide detail of your dog transportation capabilities

	References / Case studies

	a) Please provide up to three case studies of where you have delivered similar services
b) Please provide up to three case studies of providing successful dog rehoming
c) Please provide two references for contracted services or areas of work in this contractual remit
d) Please provide details of your qualifications and experience in dog handling and animal welfare






7. [bookmark: _Toc22814579]Terms and Conditions of Contract for Services
1 Interpretation
1.1 In these terms and conditions:
	“Agreement” 
	means the contract between (i) the Council and (ii) the Supplier constituted by the Supplier’s countersignature of the Award Letter and includes the Award Letter and Annexes;

	“Award Letter”
	means the letter from the Council to the Supplier printed above these terms and conditions;

	“Charges”
	means the charges for the Services as specified in the Award Letter; 

	“Confidential Information”
	means all information, whether written or oral (however recorded), provided by the disclosing Party to the receiving Party and which (i) is known by the receiving Party to be confidential; (ii) is marked as or stated to be confidential; or (iii) ought reasonably to be considered by the receiving Party to be confidential;

	“Council”
	means Hart District Council, located at Hart District Council, Civic Offices, Harlington Way, Fleet, Hampshire GU51 4AE;

	“DPA”
“Data Protection Legislation” 
	means the Data Protection Act 2018; 
means the DPA, the EU Data Protection Directive 95/46/EC, the General Data Protection Regulation (GDPR) (EU) 2016/679 and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner;

	“Expiry Date”
	means the date for expiry of the Agreement as set out in the Award Letter;  

	“FOIA”



“Force majeure event” 

	means the Freedom of Information Act 2000 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation; 

means any circumstance not within a party’s reasonable control including, without limitation: 
(a) acts of God, flood, drought, earthquake or other natural disaster; 
(b) epidemic or pandemic; 
(c) terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations; 
(d) nuclear, chemical or biological contamination or sonic boom; 
(e) any law or any action taken by a government or public authority, including limitation imposing an export or import restriction, quota or prohibition; 
(f) collapse of buildings, fire, explosion or accident; and 
(g) any labour or trade dispute, strikes, industrial action or lockouts (other than in each case by the party seeking to rely on this clause, or companies in the same group as that party); 
(h) non-performance by suppliers or sub-contractors (other than by companies in the same group as the party seeking to rely on this clause); and 
(i) interruption or failure of utility service.  

	“Information”
	has the meaning given under section 84 of the FOIA; 

	“Key Personnel” 
	means any persons specified as such in the Award Letter or otherwise notified as such by the Council to the Supplier in writing;  

	“Party”
	means the Supplier or the Council (as appropriate) and “Parties” shall mean both of them; 

	“Personal Data”
	means personal data (as defined in the Data Protection Legislation) which is processed by the Supplier or any Staff on behalf of the Council pursuant to or in connection with this Agreement;

	“Purchase Order Number”
	means the Council’s unique number relating to the supply of the Services; 

	“Request for Information”
	has the meaning set out in the FOIA or the Environmental Information Regulations 2004 as relevant (where the meaning set out for the term “request” shall apply); 

	“Services”
	means the services to be supplied by the Supplier to the Council under the Agreement;  

	“Specification”
	means the specification for the Services (including as to quantity, description and quality) as specified in the Award Letter; 

	“Staff”
	means all directors, officers, employees, agents, consultants and contractors of the Supplier and/or of any sub-contractor of the Supplier engaged in the performance of the Supplier’s obligations under the Agreement; 

	“Staff Vetting Procedures”
	means vetting procedures that accord with good industry practice or, where requested by the Council, the Council’s procedures for the vetting of personnel as provided to the Supplier from time to time;  

	“Supplier”
	means the person named as Supplier in the Award Letter;

	“Term”
	means the period from the start date of the Agreement set out in the Award Letter to the Expiry Date as such period may be extended in accordance with clause 4.2 or terminated in accordance with the terms and conditions of the Agreement; 

	“VAT”
	means value added tax in accordance with the provisions of the Value Added Tax Act 1994; and

	“Working Day”
	means a day (other than a Saturday or Sunday) on which banks are open for business in the City of London.



1.2 In these terms and conditions, unless the context otherwise requires:
1.2.1 references to numbered clauses are references to the relevant clause in these terms and conditions;
1.2.2 any obligation on any Party not to do or omit to do anything shall include an obligation not to allow that thing to be done or omitted to be done;
1.2.3 the headings to the clauses of these terms and conditions are for information only and do not affect the interpretation of the Agreement;
1.2.4 any reference to an enactment includes reference to that enactment as amended or replaced from time to time and to any subordinate legislation or byelaw made under that enactment; and
1.2.5 the word ‘including’ shall be understood as meaning ‘including without limitation’.
2 [bookmark: _Ref377050430]Basis of Agreement
2.1 The Award Letter constitutes an offer by the Council to purchase the Services subject to and in accordance with the terms and conditions of the Agreement.
2.2 The offer comprised in the Award Letter shall be deemed to be accepted by the Supplier on receipt by the Council of a copy of the Award Letter countersigned by the Supplier within 7 days of the date of the Award Letter.
3 Supply of Services
3.1 In consideration of the Council’s agreement to pay the Charges, the Supplier shall supply the Services to the Council for the Term subject to and in accordance with the terms and conditions of the Agreement. 
3.2 [bookmark: _Ref377050437]In supplying the Services, the Supplier shall:
3.2.1 co-operate with the Council in all matters relating to the Services and comply with all the Council’s instructions;
3.2.2 perform the Services with all reasonable care, skill and diligence in accordance with good industry practice in the Supplier’s industry, profession or trade;
3.2.3 use Staff 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 Agreement;
3.2.4 ensure that the Services shall conform with all descriptions and specifications set out in the Specification;
3.2.5 comply with all applicable laws; and
3.2.6 [bookmark: _Ref360039773]provide all equipment, tools and vehicles and other items as are required to provide the Services.
3.3 The Council may by written notice to the Supplier at any time request a variation to the scope of the Services.  In the event that the Supplier agrees to any variation to the scope of the Services, the Charges shall be subject to fair and reasonable adjustment to be agreed in writing between the Council and the Supplier.  

4 Term
4.1 The Agreement shall take effect on the date specified in Award Letter and shall expire on the Expiry Date, unless it is otherwise extended in accordance with clause 4.2 or terminated in accordance with the terms and conditions of the Agreement.  
4.2 [bookmark: _Ref266710570][bookmark: _Ref359607345]The Council may exercise an option to extend the Agreement for a period of  2 years, subject to the mutual agreement of the parties, by giving not less than 10 Working Days’ notice in writing to the Supplier prior to the Expiry Date.  The terms and conditions of the Agreement shall apply throughout any such extended period. 
5 Charges, Payment and Recovery of Sums Due
5.1 The Charges for the Services shall be as set out in the Award Letter and shall be the full and exclusive remuneration of the Supplier in respect of the supply of the Services.  Unless otherwise agreed in writing by the Council, the Charges shall include every cost and expense of the Supplier directly or indirectly incurred in connection with the performance of the Services. 
5.2 All amounts stated are exclusive of VAT which shall be charged at the prevailing rate.  The Council shall, following the receipt of a valid VAT invoice, pay to the Supplier a sum equal to the VAT chargeable in respect of the Services. 
5.3 The Supplier shall invoice the Council as specified in the Agreement.  Each invoice shall include such supporting information required by the Council to verify the accuracy of the invoice, including the relevant Purchase Order Number and a breakdown of the Services supplied in the invoice period.  
5.4 In consideration of the supply of the Services by the Supplier, the Council shall pay the Supplier the invoiced amounts no later than 30 days after verifying that the invoice is valid and  undisputed and includes a valid Purchase Order Number.  The Council may, without prejudice to any other rights and remedies under the Agreement, withhold or reduce payments in the event of unsatisfactory performance.
5.5 If the Council fails to consider and verify an invoice in a timely fashion the invoice shall be regarded as valid and undisputed for the purpose of paragraph 5.4 after a reasonable time has passed.
5.6 If there is a dispute between the Parties as to the amount invoiced, the Council shall pay the undisputed amount. The Supplier shall not suspend the supply of the Services unless the Supplier is entitled to terminate the Agreement for the Council’s failure to pay undisputed sums in accordance with clause 17.4.  Any disputed amounts shall be resolved through the dispute resolution procedure detailed in clause 20. 
5.7 If a payment of an undisputed amount is not made by the Council by the due date, then the Council shall pay the Supplier interest at the interest rate specified in the Late Payment of Commercial Debts (Interest) Act 1998.  
5.8 Where the Supplier enters into a sub-contract, the Supplier shall include in that sub-contract:
5.8.1 provisions having the same effects as clauses 5.3 to 5.7 of this Agreement; and 
5.8.2 a provision requiring the counterparty to that sub-contract to include in any sub-contract which it awards provisions having the same effect as 5.3 to 5.8 of this Agreement.
5.8.3 In this clause 5.8, “sub-contract” means a contract between two or more suppliers, at any stage of remoteness from the Authority in a subcontracting chain, made wholly or substantially for the purpose of performing (or contributing to the performance of) the whole or any part of this Agreement. 
5.9 If any sum of money is recoverable from or payable by the Supplier under the Agreement (including any sum which the Supplier is liable to pay to the Council in respect of any breach of the Agreement), that sum may be deducted unilaterally by the Council from any sum then due, or which may come due, to the Supplier under the Agreement or under any other agreement or contract with the Council.  The Supplier shall not be entitled to assert any credit, set-off or counterclaim against the Council in order to justify withholding payment of any such amount in whole or in part. 
6 Premises and equipment
6.1 [bookmark: _Ref377050453]If necessary, the Council shall provide the Supplier with reasonable access at reasonable times to its premises for the purpose of supplying the Services.  All equipment, tools and vehicles brought onto the Council’s premises by the Supplier or the Staff shall be at the Supplier’s risk.  
6.2 [bookmark: _Ref377050463]If the Supplier supplies all or any of the Services at or from the Council’s premises, on completion of the Services or termination or expiry of the Agreement (whichever is the earlier) the Supplier shall vacate the Council’s premises, remove the Supplier’s plant, equipment and unused materials and all rubbish arising out of the provision of the Services and leave the Council’s premises in a clean, safe and tidy condition.  The Supplier shall be solely responsible for making good any damage to the Council’s premises or any objects contained on the Council’s premises which is caused by the Supplier or any Staff, other than fair wear and tear.   
6.3 If the Supplier supplies all or any of the Services at or from its premises or the premises of a third party, the Council may, during normal business hours and on reasonable notice, inspect and examine the manner in which the relevant Services are supplied at or from the relevant premises. 
6.4 The Council shall be responsible for maintaining the security of its premises in accordance with its standard security requirements.  While on the Council’s premises the Supplier shall, and shall procure that all Staff shall, comply with all the Council’s security requirements.
6.5 Where all or any of the Services are supplied from the Supplier’s premises, the Supplier shall, at its own cost, comply with all security requirements specified by the Council in writing.
6.6 [bookmark: _Ref377050472]Without prejudice to clause 3.2.6, any equipment provided by the Council for the purposes of the Agreement shall remain the property of the Council and shall be used by the Supplier and the Staff only for the purpose of carrying out the Agreement.  Such equipment shall be returned promptly to the Council on expiry or termination of the Agreement.  
6.7 [bookmark: _Ref377050478]The Supplier shall reimburse the Council for any loss or damage to the equipment (other than deterioration resulting from normal and proper use) caused by the Supplier or any Staff.  Equipment supplied by the Council shall be deemed to be in a good condition when received by the Supplier or relevant Staff unless the Council is notified otherwise in writing within 5 Working Days.  
7 [bookmark: _Ref377050486]Staff and Key Personnel
7.1 If the Council reasonably believes that any of the Staff are unsuitable to undertake work in respect of the Agreement, it may, by giving written notice to the Supplier:
7.1.1 refuse admission to the relevant person(s) to the Council’s premises;	 

7.1.2 direct the Supplier to end the involvement in the provision of the Services of the relevant person(s); and/or	

7.1.3 require that the Supplier replace any person removed under this clause with another suitably qualified person and procure that any security pass issued by the Council to the person removed is surrendered, and the Supplier shall comply with any such notice. 
7.2 [bookmark: _Ref377050375]The Supplier shall: 
7.2.1 ensure that all Staff are vetted in accordance with the Staff Vetting Procedures;	

7.2.2 if requested, provide the Council with a list of the names and addresses (and any other relevant information) of all persons who may require admission to the Council’s premises in connection with the Agreement; and	

7.2.3 procure that all Staff comply with any rules, regulations and requirements reasonably specified by the Council.
7.3 Any Key Personnel shall not be released from supplying the Services without the agreement of the Council, except by reason of long-term sickness, maternity leave, paternity leave, termination of employment or other extenuating circumstances.  
7.4 Any replacements to the Key Personnel shall be subject to the prior written agreement of the Council (not to be unreasonably withheld).  Such replacements shall be of at least equal status or of equivalent experience and skills to the Key Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services. 
8 Assignment and sub-contracting
8.1 The Supplier shall not without the written consent of the Council assign, sub-contract, novate or in any way dispose of the benefit and/ or the burden of the Agreement or any part of the Agreement.  The Council may, in the granting of such consent, provide for additional terms and conditions relating to such assignment, sub-contract, novation or disposal.  The Supplier shall be responsible for the acts and omissions of its sub-contractors as though those acts and omissions were its own.  
8.2 Where the Council has consented to the placing of sub-contracts, the Supplier shall, at the request of the Council, send copies of each sub-contract, to the Council as soon as is reasonably practicable.  
8.3 The Council may assign, novate, or otherwise dispose of its rights and obligations under the Agreement without the consent of the Supplier provided that such assignment, novation or disposal shall not increase the burden of the Supplier’s obligations under the Agreement. 

9 [bookmark: _Ref377050494]Intellectual Property Rights 
9.1 All intellectual property rights in any materials provided by the Council to the Supplier for the purposes of this Agreement shall remain the property of the Council but the Council hereby grants the Supplier a royalty-free, non-exclusive and non-transferable licence to use such materials as required until termination or expiry of the Agreement for the sole purpose of enabling the Supplier to perform its obligations under the Agreement.
9.2 All intellectual property rights in any materials created or developed by the Supplier pursuant to the Agreement or arising as a result of the provision of the Services shall vest in the Supplier.  If, and to the extent, that any intellectual property rights in such materials vest in the Council by operation of law, the Council hereby assigns to the Supplier by way of a present assignment of future rights that shall take place immediately on the coming into existence of any such intellectual property rights all its intellectual property rights in such materials (with full title guarantee and free from all third party rights).
9.3 [bookmark: _Ref335833704]The Supplier hereby grants the Council:
9.3.1.1 a perpetual, royalty-free, irrevocable, non-exclusive licence (with a right to sub-license) to use all intellectual property rights in the materials created or developed pursuant to the Agreement and any intellectual property rights arising as a result of the provision of the Services; and	
	
9.3.2 a perpetual, royalty-free, irrevocable and non-exclusive licence (with a right to sub-license) to use:
9.3.3 any intellectual property rights vested in or licensed to the Supplier on the date of the Agreement; and
9.3.4 any intellectual property rights created during the Term but which are neither created or developed pursuant to the Agreement nor arise as a result of the provision of the Services, including any modifications to or derivative versions of any such intellectual property rights, which the Council reasonably requires in order to exercise its rights and take the benefit of the Agreement including the Services provided.
9.4 [bookmark: _Ref359607763]The Supplier shall indemnify, and keep indemnified, the Council in full against all costs, expenses, damages and losses (whether direct or indirect), including any interest, penalties, and reasonable legal and other professional fees awarded against or incurred or paid by the Council as a result of or in connection with any claim made against the Council for actual or alleged infringement of a third party’s intellectual property arising out of, or in connection with, the supply or use of the Services, to the extent that the claim is attributable to the acts or omission of the Supplier or any Staff. 
10 [bookmark: _Ref243716101]Governance and Records
10.1 The Supplier shall:
10.1.1 attend progress meetings with the Council at the frequency and times specified by the Council and shall ensure that its representatives are suitably qualified to attend such meetings; and	

10.1.2 [bookmark: _DV_M163][bookmark: _DV_M164][bookmark: _DV_M974]submit progress reports to the Council at the times and in the format specified by the Council.
10.2 [bookmark: _Ref377050504]The Supplier shall keep and maintain until 6 years after the end of the Agreement, or as long a period as may be agreed between the Parties, full and accurate records of the Agreement including the Services supplied under it and all payments made by the Council.  The Supplier shall on request afford the Council or the Council’s representatives such access to those records as may be reasonably requested by the Council in connection with the Agreement.
11 [bookmark: _Ref377050387]Confidentiality, Transparency and Publicity
11.1 [bookmark: _Ref359607666]Subject to clause 11.2, each Party shall:
11.1.1 treat all Confidential Information it receives as confidential, safeguard it accordingly and not disclose it to any other person without the prior written permission of the disclosing Party; and
11.1.2 not use or exploit the disclosing Party’s Confidential Information in any way except for the purposes anticipated under the Agreement.
11.2 [bookmark: _Ref359607640]Notwithstanding clause 11.1, a Party may disclose Confidential Information which it receives from the other Party:
11.2.1 where disclosure is required by applicable law or by a court of competent jurisdiction; 
11.2.2 to its auditors or for the purposes of regulatory requirements; 
11.2.3 on a confidential basis, to its professional advisers; 
11.2.4 to the Serious Fraud Office where the Party has reasonable grounds to believe that the other Party is involved in activity that may constitute a criminal offence under the Bribery Act 2010; 
11.2.5 [bookmark: _Ref377110989]where the receiving Party is the Supplier, to the Staff on a need to know basis to enable performance of the Supplier’s obligations under the Agreement provided that the Supplier shall procure that any Staff to whom it discloses Confidential Information pursuant to this clause 11.2.5 shall observe the Supplier’s confidentiality obligations under the Agreement; and
11.2.6 where the receiving Party is the Council:
11.2.7 on a confidential basis to the employees, agents, consultants and contractors of the Council;
11.2.8 on a confidential basis to any company to which the Council transfers or proposes to transfer all or any part of its business;
11.2.9 to the extent that the Council (acting reasonably) deems disclosure necessary or appropriate in the course of carrying out its public functions; or
11.2.10 in accordance with clause 12; and for the purposes of the foregoing, references to disclosure on a confidential basis shall mean disclosure subject to a confidentiality agreement or arrangement containing terms no less stringent than those placed on the Council under this clause 11.


11.3 [bookmark: _Ref360043449]The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of the Agreement is not Confidential Information and the Supplier hereby gives its consent for the Council to publish this Agreement in its entirety to the general public (but with any information that is exempt from disclosure in accordance with the FOIA redacted) including any changes to the Agreement agreed from time to time.  The Council may consult with the Supplier to inform its decision regarding any redactions but shall have the final decision in its absolute discretion whether any of the content of the Agreement is exempt from disclosure in accordance with the provisions of the FOIA.  
11.4 [bookmark: _Ref260825584]The Supplier shall not, and shall take reasonable steps to ensure that the Staff shall not, make any press announcement or publicise the Agreement or any part of the Agreement in any way, except with the prior written consent of the Council.  
12 [bookmark: _Ref261004389]Freedom of Information 
12.1 The Supplier acknowledges that the Council is subject to the requirements of the FOIA and the Environmental Information Regulations 2004 and shall:
12.1.1 provide all necessary assistance and cooperation as reasonably requested by the Council to enable the Council to comply with its obligations under the FOIA and the Environmental Information Regulations 2004;
12.1.2 transfer to the Council all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within 2 Working Days of receipt; 
12.1.3 provide the Council with a copy of all Information belonging to the Council requested in the Request for Information which is in its possession  or control in the form that the Council requires within 5 Working Days (or such other period as the Council may reasonably specify) of the Council's request for such Information; and
12.1.4 not respond directly to a Request for Information unless authorised in writing to do so by the Council.
12.2 The Supplier acknowledges that the Council may be required under the FOIA and the Environmental Information Regulations 2004 to disclose Information concerning the Supplier or the Services (including commercially sensitive information) without consulting or obtaining consent from the Supplier. In these circumstances the Council shall, in accordance with any relevant guidance issued under the FOIA, take reasonable steps, where appropriate, to give the Supplier advance notice, or failing that, to draw the disclosure to the Supplier’s attention after any such disclosure. 
12.3 Notwithstanding any other provision in the Agreement, the Council shall be responsible for determining in its absolute discretion whether any Information relating to the Supplier or the Services is exempt from disclosure in accordance with the FOIA and/or the Environmental Information Regulations 2004.
13 [bookmark: _Ref377050406][bookmark: _Ref260838253]Protection of Personal Data and Security of Data
13.1 [bookmark: _Ref378336429]The Supplier shall, and shall procure that all Staff shall, comply with any notification requirements under the DPA and both Parties shall duly observe all their obligations under the DPA which arise in connection with the Agreement. 
13.2 The Parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Controller and the Supplier is the Data Processor. 
13.3 Notwithstanding the general obligation in clause 13.1, where the Supplier is processing Personal Data for the Council as a data processor (as defined by the DPA) the Supplier shall:
13.3.1 process that Personal Data only on the documented written instructions of the Council unless the Supplier is required by Applicable Law to process Personal Data. Where the Supplier is relying on the laws of a member of the European Union or European Union law as the basis for processing Personal Data, the Supplier shall promptly notify the Council of this before performing the processing required by the Applicable Law unless the Applicable Law prohibits the Supplier from notifying the Council;
13.3.2 ensure that it has in place appropriate technical and organisational measures to ensure the security of the Personal Data (and to guard against unauthorised or unlawful processing of the Personal Data and against accidental loss or destruction of, or damage to, the Personal Data), as required under the Seventh Data Protection Principle in Schedule 1 to the DPA; 
13.3.3 provide the Council with such information as the Council may reasonably request  to satisfy itself that the Supplier is complying with its obligations under the DPA;
13.3.4 ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential.
13.3.5 The Supplier must promptly notify the Council of:  
13.3.6 any breach of the security requirements of the Council as referred to in clause 13.3; and

13.3.7 any request for personal data; 
13.3.8 ensure that it does not knowingly or negligently do or omit to do anything which places the Council in breach of the Council’s obligations under the DPA or Data Protection Legislation;
13.3.9 maintain complete and accurate records and information to demonstrate its compliance with this clause 13 and immediately inform the Council, if in the opinion of the Supplier, an instruction infringes the Data Protection Legislation. 
13.4 [bookmark: _Ref360040777]When handling Council data (whether or not Personal Data), the Supplier shall ensure the security of the data is maintained in line with the security requirements of the Council as notified to the Supplier from time to time.
13.5 If the Supplier appoints a third party processor of Personal Data under the Agreement, the Supplier must confirm that it has entered or will enter with the third party processor into a written agreement incorporating terms which are substantially similar to those set out in this clause 13 and in either case which the Supplier confirms that it will continue to reflect the requirements of the Data Protection Legislation. As between the Council and Supplier, the Supplier shall remain fully liable for all acts or omissions of any third party processor appointed by it pursuant to this. As between the Council and the Supplier, the Supplier shall remain fully liable for all acts or omissions of any third party processor appointed by it pursuant to this clause 13. 
14 [bookmark: _Ref377050536]Liability 
14.1 The Supplier shall not be responsible for any injury, loss, damage, cost or expense suffered by the Council if and to the extent that it is caused by the negligence or wilful misconduct of the Council or by breach by the Council of its obligations under the Agreement. 
14.2 [bookmark: _Ref370389250]Subject always to clauses 14.3 and 14.4:
14.2.1 [bookmark: _Ref377110477]the aggregate liability of the Supplier in respect of all defaults, claims, losses or damages howsoever caused, whether arising from breach of the Agreement, the supply or failure to supply of the Services, misrepresentation (whether tortuous or statutory), tort (including negligence), breach of statutory duty or otherwise shall in no event exceed a sum equal to 125% of the Charges paid or payable to the Supplier; and
14.2.2 except in the case of claims arising under clauses 9.4 and 19.3, in no event shall the Supplier be liable to the Council for any: 
14.2.2.1 loss of profits;
14.2.2.2 loss of business; 
14.2.2.3 loss of revenue; 
14.2.2.4 loss of or damage to goodwill;
14.2.2.5 loss of savings (whether anticipated or otherwise); and/or
14.2.2.6 any indirect, special or consequential loss or damage.
14.3 [bookmark: _Ref359607720]Nothing in the Agreement shall be construed to limit or exclude either Party's liability for:
14.3.1 death or personal injury caused by its negligence or that of its Staff;
14.3.2 fraud or fraudulent misrepresentation by it or that of its Staff; or
14.3.3 any other matter which, by law, may not be excluded or limited.
14.4 [bookmark: _Ref359607729]The Supplier’s liability under the indemnity in clause 9.4 and 19.3 shall be unlimited.
15 Insurance 

Without prejudice to the Suppliers obligations contained in the Agreement, the Supplier shall take out and maintain Public Liability , Professional Liability and Employer’s Liability Insurances for sums not less than £5,000,000 and produce to the Council on demand, documentary proof of such insurances. 
16 [bookmark: _Ref360044784]Force Majeure
Neither Party shall have any liability under or be deemed to be in breach of the Agreement for any delays or failures in performance of the Agreement which result from a Force Majeure event . Each Party shall promptly notify the other Party in writing when such circumstances cause a delay or failure in performance and when they cease to do so. If such circumstances continue for a continuous period of more than two months, either Party may terminate the Agreement by written notice to the other Party.
17 [bookmark: _Ref359655944][bookmark: _Ref245529290]Termination
17.1 The Council may terminate the Agreement at any time by notice in writing to the Supplier to take effect on any date falling at least 1 month (or, if the Agreement is less than 3 months in duration, at least 10 Working Days) later than the date of service of the relevant notice.
17.2 Without prejudice to any other right or remedy it might have, the Council may terminate the Agreement by written notice to the Supplier with immediate effect if the Supplier:
17.2.1 (without prejudice to clause 17.2.5), is in material breach of any obligation under the Agreement which is not capable of remedy; 
17.2.2 repeatedly breaches any of the terms and conditions of the Agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms and conditions of the Agreement; 
17.2.3 [bookmark: _Ref260924378]is in material breach of any obligation which is capable of remedy, and that breach is not remedied within 30 days of the Supplier receiving notice specifying the breach and requiring it to be remedied; 
17.2.4 [bookmark: _Ref359859809]undergoes a change of control within the meaning of section 416 of the Income and Corporation Taxes Act 1988; 
17.2.5 [bookmark: _Ref359607792]breaches any of the provisions of clauses 7.2, 11, 12, 13 and 17; 
17.2.6 [bookmark: _Ref260924394]becomes insolvent, or if an order is made or a resolution is passed for the winding up of the Supplier (other than voluntarily for the purpose of solvent amalgamation or reconstruction), or if an administrator or administrative receiver is appointed in respect of the whole or any part of the Supplier’s assets or business, or if the Supplier makes any composition with its creditors or takes or suffers any similar or analogous action (to any of the actions detailed in this clause 17.2.6) in consequence of debt in any jurisdiction; or
17.2.7 fails to comply with legal obligations in the fields of environmental, social or labour law.
17.3 [bookmark: _Ref264467643]The Supplier shall notify the Council as soon as practicable of any change of control as referred to in clause 17.2.4 or any potential such change of control.
17.4 [bookmark: _Ref377110965]The Supplier may terminate the Agreement by written notice to the Council if the Council has not paid any undisputed amounts within 90 days of them falling due.  
17.5 Termination or expiry of the Agreement shall be without prejudice to the rights of either Party accrued prior to termination or expiry and shall not affect the continuing rights of the Parties under this clause and clauses 2, 3.2, 6.1, 6.2, 6.6, 6.7, 7, 9, 10.2, 11, 12, 13, 14, 17.6, 18.4, 19.3, 20and 21.7 or any other provision of the Agreement that either expressly or by implication has effect after termination.
17.6 [bookmark: _Ref377050546]Upon termination or expiry of the Agreement, the Supplier shall:
17.6.1 give all reasonable assistance to the Council and any incoming supplier of the Services; and
17.6.2 return all requested documents, information and data to the Council as soon as reasonably practicable. 	

18 [bookmark: _Ref377050416]Compliance
18.1 The Supplier shall promptly notify the Council of any health and safety hazards which may arise in connection with the performance of its obligations under the Agreement.  The Council shall promptly notify the Supplier of any health and safety hazards which may exist or arise at the Council’s premises and which may affect the Supplier in the performance of its obligations under the Agreement.
18.2 The Supplier shall:
18.2.1 comply with all the Council’s health and safety measures while on the Council’s premises; and
18.2.2 notify the Council immediately in the event of any incident occurring in the performance of its obligations under the Agreement on the Council’s premises where that incident causes any personal injury or damage to property which could give rise to personal injury.
18.3 [bookmark: _Ref261013166]The Supplier shall:
18.3.1 [bookmark: _Ref359656204]perform its obligations under the Agreement in accordance with all applicable equality Law and the Council’s equality and diversity policy as provided to the Supplier from time to time; and
18.3.2 take all reasonable steps to secure the observance of clause 17.3.1 by all Staff.
18.4 [bookmark: _Ref377050556]The Supplier shall supply the Services in accordance with the Council’s environmental policy as provided to the Supplier from time to time. 
18.5 The Supplier shall comply with, and shall ensure that its Staff shall comply with, the provisions of:
18.5.1 section 182 of the Finance Act 1989.
19 Prevention of Fraud and Corruption
19.1 [bookmark: _Ref359607864][bookmark: _Ref260824497]The Supplier shall not offer, give, or agree to give anything, to any person an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to the obtaining or execution of the Agreement or for showing or refraining from showing favour or disfavour to any person in relation to the Agreement.
19.2 The Supplier shall take all reasonable steps, in accordance with good industry practice, to prevent fraud by the Staff and the Supplier (including its shareholders, members and directors) in connection with the Agreement and shall notify the Council immediately if it has reason to suspect that any fraud has occurred or is occurring or is likely to occur.
19.3 [bookmark: _Ref370389344]If the Supplier or the Staff engages in conduct prohibited by clause 19.1 or commits fraud in relation to the Agreement or any other contract with the Crown (including the Council) the Council may:
19.3.1 terminate the Agreement and recover from the Supplier the amount of any loss suffered by the Council resulting from the termination, including the cost reasonably incurred by the Council of making other arrangements for the supply of the Services and any additional expenditure incurred by the Council throughout the remainder of the Agreement; or 
19.3.2 recover in full from the Supplier any other loss sustained by the Council in consequence of any breach of this clause.
20 [bookmark: a324896][bookmark: a754740][bookmark: a771580][bookmark: d4695e134][bookmark: a688721][bookmark: a797188][bookmark: a424610][bookmark: a247073][bookmark: a57863][bookmark: d4695e160][bookmark: a836145][bookmark: a1017728][bookmark: d4695e202][bookmark: a555840][bookmark: d4695e232][bookmark: a825464][bookmark: a1049772][bookmark: a111270][bookmark: a395620][bookmark: a107224][bookmark: a673334][bookmark: a975002][bookmark: a207401][bookmark: _Ref359607573]Dispute Resolution
20.1 [bookmark: _Ref359607911]The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Agreement and such efforts shall involve the escalation of the dispute to an appropriately senior representative of each Party.
20.2 If the dispute cannot be resolved by the Parties within one month of being escalated as referred to in clause 20.1, the dispute may by agreement between the Parties be referred to a neutral adviser or mediator (the “Mediator”) chosen by agreement between the Parties.  All negotiations connected with the dispute shall be conducted in confidence and without prejudice to the rights of the Parties in any further proceedings.  
20.3 If the Parties fail to appoint a Mediator within one month, or fail to enter into a written agreement resolving the dispute within one month of the Mediator being appointed, either Party may exercise any remedy it has under applicable law. 
21 General
21.1 Each of the Parties represents and warrants to the other that it has full capacity and authority, and all necessary consents, licences and permissions to enter into and perform its obligations under the Agreement, and that the Agreement is executed by its duly authorised representative.  
21.2 A person who is not a party to the Agreement shall have no right to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of the Parties. 
21.3 The Agreement cannot be varied except in writing signed by a duly authorised representative of both the Parties. 
21.4 The Agreement contains the whole agreement between the Parties and supersedes and replaces any prior written or oral agreements, representations or understandings between them. The Parties confirm that they have not entered into the Agreement on the basis of any representation that is not expressly incorporated into the Agreement. Nothing in this clause shall exclude liability for fraud or fraudulent misrepresentation.
21.5 Any waiver or relaxation either partly, or wholly of any of the terms and conditions of the Agreement shall be valid only if it is communicated to the other Party in writing and expressly stated to be a waiver.  A waiver of any right or remedy arising from a breach of contract shall not constitute a waiver of any right or remedy arising from any other breach of the Agreement.
21.6 The Agreement shall not constitute or imply any partnership, joint venture, agency, fiduciary relationship or other relationship between the Parties other than the contractual relationship expressly provided for in the Agreement. Neither Party shall have, nor represent that it has, any authority to make any commitments on the other Party’s behalf.
21.7 [bookmark: _Ref377050579]Except as otherwise expressly provided by the Agreement, all remedies available to either Party for breach of the Agreement (whether under the Agreement, statute or common law) are cumulative and may be exercised concurrently or separately, and the exercise of one remedy shall not be deemed an election of such remedy to the exclusion of other remedies. 
21.8 If any provision of the Agreement is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision shall, to the extent required, be severed from the Agreement and rendered ineffective as far as possible without modifying the remaining provisions of the Agreement, and shall not in any way affect any other circumstances of or the validity or enforcement of the Agreement.
22 Notices
22.1 [bookmark: _Ref360044665]Any notice to be given under the Agreement shall be in writing and may be served by personal delivery, first class recorded or, subject to clause 22.3, e-mail to the address of the relevant Party set out in the Award Letter, or such other address as that Party may from time to time notify to the other Party in accordance with this clause:
22.2 [bookmark: _Ref360044643]Notices served as above shall be deemed served on the Working Day of delivery provided delivery is before 5.00pm on a Working Day.  Otherwise delivery shall be deemed to occur on the next Working Day. An email shall be deemed delivered when sent unless an error message is received.
22.3 [bookmark: _Ref360044325]Notices under clauses 15 (Force Majeure) and 17 (Termination) may be served by email only if the original notice is then sent to the recipient by personal delivery or recorded delivery in the manner set out in clause 22.1.
23 Governing Law and Jurisdiction
23.1	The validity, construction and performance of the Agreement, and all contractual and non-contractual matters arising out of it, shall be governed by English law and shall be subject to the exclusive jurisdiction of the English courts to which the Parties submit.
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