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SECTION A

SERVICE BRIEF

1.
BACKGROUND   

SECTION B

TERMS AND CONDITIONS

1
DEFINITIONS

1.1
In these conditions unless the context otherwise requires - "the Council" means Mid Suffolk District Council, "the Contractor" means the person firm or company whose name appears on a Purchase Order placed by the Council .

1.2
This Contract/Agreement embodies the complete agreement between the Council and the Supplier and supersedes all other prior written understandings and agreements with respect to all matters referred to herein. The complete Contract/Agreement includes:

1.3
In the Contract unless the context otherwise requires or admits the masculine gender includes the feminine and vice versa and the singular includes the plural and vice versa. 

1.4
If Special Conditions are incorporated in the Contract and are inconsistent with the General Conditions the Special Conditions shall prevail. 

2
COMPLETE CONTRACT 

2.1
The Conditions shall apply to all Contracts for the purchase of Goods/provision of Services by the Council from the Contractor to the exclusion of all other terms and conditions including any terms or conditions which the Contractor or the Council may purport to apply under any sales offer or similar document.

2.2
Despatch or delivery/provision of the Goods/Services by the Contractor to the Council shall be deemed conclusive evidence of the Contractor’s acceptance of these Conditions.

2.3
Any variation of these Conditions (including any special terms and conditions agreed between the parties) shall be inapplicable unless agreed in writing by all parties concerned.

3
COMMENCEMENT AND DURATION

3.1
This Contract/Agreement shall commence on the date shown on the face of this document and shall continue in force until the termination date shown on the face of the document, subject to the provisions of clause 14.

4 REGISTRATION / LICENCE

4.1
The Contractor must comply with all legal and statutory requirements required to operate their service and submit evidence of such compliance, to the Council when requested.  

5
AUTHORISED REPRESENTATIVES

5.1
Any matters relating to the operation of this Contract shall in the first instance be addressed to the parties’ authorised representatives.

5.2
The Council’s authorised representative shall be the Portfolio Director (Policy) or his / her representative.

5.3
The Contractor’s authorised representative shall be the person in control of the Service being provided under the terms of this Contract/Agreement.

5.4
The Contractor shall notify Mid Suffolk District Council of the name of this person and will keep it informed of any change to this position.

6.
REVIEW OF THIS CONTRACT
6.1
The Council will review this Contract not less than every 12 months. The outcome of each review will be conveyed to the Contractor in writing.

7
QUALITY AND DESCRIPTION OF SERVICES 

7.1
The Contractor shall i) provide the Services with all proper skill and care, ii) use materials as necessary which are a) reasonably fit for the purpose for which they will be used and b) of good quality.

8
PASSING OF TITLE AND RISK IN THE GOODS

8.1
The title in the Goods shall pass to the Council immediately on delivery of the Goods in accordance with Clause 8.
8.2
Risk in the Goods shall not pass to the Council until a delivery note has been duly signed on behalf of the Council.  If at any time after delivery has been affected the Goods are rejected by the Council for any reason, risk in the Goods shall revert to the Contractor immediately upon the Council notifying the Contractor of such rejection of the Goods.

9 DEFAULT BY CONTRACTOR IN EXECUTION OF SERVICES
9.1
The Council through its appropriate officer shall have the power to order the removal and proper re-execution of any Service which is not, in the officer's reasonable opinion (which shall be conclusive), in accordance with the requirements of the Contract and the Contractor shall comply with the Council's written instructions within the time stated therein and all the costs of meeting the instructions shall be met by the Contractor. 

9.2
If the Contractor fails to provide, or suspends the Services, or if default is made by the Contractor in complying with this condition, the Council may (in addition to any other remedy) itself or through another contractor provide the Services or make good the default, in which event the Contractor shall pay to Council or it shall be lawful for the Council to deduct from any sum that is due or may become due to the Contractor under the Contract or otherwise all costs, charges and expenses of providing such Services over and above the rate or price at which the Services were to have been provided under the Contract. 

10
EMERGENCY POWERS

10.1
Where an emergency or disaster occurs which threatens serious damage to human welfare in a place in Suffolk, the environment of a place in Suffolk or war or terrorism which threatens serious damage to the security of Suffolk the Council have a duty to support the emergency services response and to lead recovery actions in accordance with the Civil Contingencies Act 2004 or any modification or re-enactment thereof for the time being in force then the Contractor shall so far as is physically possible continue to perform the Contract and to the extent that the purposes of this Contract relate to needs arising from the event the Contractor will also;

a)
Co-operate with the Council in the provision of Services to assist in the provision of relief to those in such need as results from such event,

b)
Provide assistance only in accordance with instructions issued by the Council,

c)
Unless so instructed to the contrary by the Council to continue to perform the Contract as hitherto, Co-operate with the Council in ensuring that staff and employees of the Contractor participate in both training and exercises and other relative matters that might arise under this clause.
11
CONTRACT PERFORMANCE MONITORING

11.1
The Contractor with the Council will agree a set of performance indicators and will use them for monitoring purposes. Indicators will be achievable and measurable in terms of quality and quantity. Failure to meet indicators will result in a full review of the Contract and Service provided, with the express objective of remedying the situation, in accordance with clause 6.1.

11.2
The Council will regularly monitor the performance of this Contract/Agreement and the Contractor will be expected to provide all reasonable assistance to the Procurement and Contracts Officer during the monitoring process.  The Council will arrange beforehand with the Contractor the date/s of any visits.

11.3
When a Procurement and Contracts Officer generates a report regarding the Contractor’s performance, a copy will be given to the Contractor within 28 days. 

11.4
Where there are indications of a performance failure the Council will agree with the Contractor a plan and time scale for corrective action.  During the period agreed for the corrective action the Council reserves the right:

a)
to suspend the Service of the Contractor and employ others to provide the Service until such time as the Contractor’s performance failure has been remedied to the reasonable satisfaction of the Procurement and Contracts Officer.  If the cost to the Council of employing others to provide part or all of the Service shall exceed the price(s) which would have become payable to the Contractor had the Contractor completed that part or all of the Service, then the Council shall have the right to charge such excess cost to the Contractor.  The Council shall also have the right to retain part or all of any sum which would otherwise be due to the Contractor under the Contract/Agreement, 

b)
or to terminate the Contract/Agreement in accordance with clause 21; 

12
DISPUTE RESOLUTION

12.1
The Contractor and the Council will use their best endeavours to resolve by agreement any dispute between them with respect to any matter relating to this Contract/Agreement.

12.2
If either party considers that the other has failed to comply with the terms of this Contract/Agreement, and unless this is considered sufficient to lead to an immediate termination of the Contract/Agreement, the following will happen:

12.3
The matter shall be discussed at a meeting between the Contractor’s representative, a Mid Suffolk District Council representative and/or the Procurement and Contracts Officer.

12.4
If not resolved then the matter shall be discussed at a meeting between the Contractor’s representative and the Council’s Mid Suffolk District Council Manager within fourteen working days of the previous meeting.

12.5
If still not resolved then a meeting shall be arranged between the Contractor’s representative and the Portfolio Director of Mid Suffolk District Council.  Such a meeting may be called at the request of either party and shall take place within twenty-one working days of the previous meeting.

12.6
Should the matter still not be resolved, an independent arbitrator will be appointed.  This could be an independent party that is agreed by both parties, e.g. the CSCI or ACAS as appropriate.

12.7
If the dispute or disagreement cannot be resolved, the remedies available under this Contract/Agreement to either party may be evoked.

13
MISCONDUCT

13.1
The Contractor, his/her relatives, employees, or agents shall not solicit nor accept, from the Customer (or their relative, informal carer or any other person acting their behalf) any gratuity, tip, (or donation if the Contractor is a registered charity or charitable organisation) or any other form of consideration or reward in connection with the provision of the Service being provided under the terms of this Contract/Agreement. 

13.2
The Contractor, his/her relatives, employees, or agents shall not make any payment (in cash or in kind) to members or employees of the Council or any person who may be involved in an assessment or potential for the project.

14
PREVENTION OF CORRUPTION

14.1
In accordance with 2006 Local Government contract procedure rules the following clause must be used in all Council contracts.

14.2
The Council may terminate this contract and recover all its loss if the contractor, its employees or anyone acting on the contractors behalf do any of the following things;

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

(b) commit an offence under the prevention of corruption acts 1889 to 1916 or section 117(2) of the local government act 1972, or

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

Any clause limiting the contractors liability shall not apply to this clause.

15
TERMS OF PAYMENT

The council will make any payments that arise as a reflection of this contract in adherence to Mid Suffolk District Council Standing Orders and Procurement Procedures.

16
RIGHT OF SET OFF

The Council shall have the right to deduct from any sum that is due or may become due to the Contractor under the Contract or otherwise, all costs charges and expenses due to the Council from the Contractor.
17
ASSIGNMENT AND SUB-CONTRACTING

Neither party shall assign its responsibilities under the Contract without the prior consent in writing of the other party, such consent not to be unreasonably withheld or delayed. Upon such assignment the Contractor named in this Contract/Agreement shall be released from all obligations and responsibilities imposed upon the Contractor by this Contract/Agreement.

18
INDEMNITY & INSURANCE

18.1
The Contractor shall indemnify and keep indemnified the Council against all actions, claims, demands, proceedings, damages, costs, charges and expenses in respect of the Service provided under this Contract. This indemnity will relate to the death or injury of any person and loss or damage to any property.

18.2
The Contractor’s liability to indemnify the Council will be reduced proportionately to the extent that any act or neglect of the Council has contributed to the death, injury, loss or  damage.

18.3
The Contractor will not be liable to indemnify the Council against any compensation or damages when the death, injury, loss or damage is an unavoidable result of the way in which the Contract/Agreement is required to be performed.

18.4
The Contractor shall effectively maintain the following minimum insurance arrangements and at the request of the Council shall prove to the satisfaction of the Council that it has done so:

(a)
Employer’s Liability (up to £1,000,00 in respect of any one claim).

(b)
Public Liability (up to £1,000,00 in respect of any one claim).

19
 PROFESSIONAL INDEMNITY
19.1
The Contractor shall indemnify and keep indemnified the Council against any claims arising from incorrect or inappropriate professional advice given by the Contractor during the period of the Contract/Agreement and for a period of not less than 6 (six) years from the date of termination

19.2
The liability insurance of the Contractor in respect of any one act or default shall not be less than £1,000,00 .
20
OBSERVANCE OF STATUTORY REQUIREMENTS

20.1
The Contractor shall at all times comply with all statutory and other requirements having the force of law when performing the Service and shall be liable to the Council against any claims made as a result of any failure in compliance.  Without prejudice to the generality of the foregoing, the Contractor shall at all times comply with:

(a)
The Race Relations Act 1976

(b)
The Sex Discrimination Act 1975

(c)
The Disability Discrimination Act 1995

(d)
The requirements of the European Working Time Directives, including any statutory modifications or re-enactments.

(e)
The Human Rights Act 1998

(f)
The Data Protection Act 1998, and the Freedom of Information Act 2000

21
TERMINATION OF THE CONTRACT
21.1
Either party may terminate this Contract even though the other party is not in default, by giving at least three calendar months’ notice (or lesser period by agreement between the parties).  During the period of notice both parties shall cooperate to ensure that the interests of Customers will be met.

21.2
Termination of this Contract shall have no effect on the liability of either party for the payments of any legally enforceable sums arising in this Contract prior to the date upon which termination takes place.

21.3
The Council shall be entitled to terminate this Contract and to recover from the Contractor the amount of any loss resulting from such termination if the Contractor:

21.4
Commits a breach of its obligations under the Contract/Agreement in which the Council shall be at liberty to determine the Contract/Agreement either wholly or to the extent of any such default.

21.5
Becomes bankrupt or makes a composition or arrangements with its creditors or has a proposal in respect of its company for voluntary arrangements for a composition of debts or scheme of arrangements approved in accordance with the Insolvency Act 1986.

21.6
Has an application made under the Insolvency Act 1986 to the Court for the appointment of an administrative receiver.

21.7
Has a winding up order made (except for the purposes of amalgamation or reconstruction) or a resolution of a voluntary winding up passed.

21.8
Has an administrative receiver appointed (as defined in the Insolvency Act 1986).

21.9
Is in circumstances which entitle the Court or a creditor to appoint or to have appointed a receiver, a manager or administrative receiver or which entitle the Court to make a winding-up order.

21.10
Offers or gives or agrees to give to any person any gift or consideration of any kind as an inducement or reward for doing something in relation to the obtaining or execution of the Contract/Agreement or any other agreement with the Council whether by him/herself or by any person employed by him/her or acting on his/her behalf (whether or without the knowledge of the Contractor).

21.11
Shows or forebears to show favour or disfavour to any person in relation to the Contract/Agreement or any other contract or agreement with the Council whether by himself or by any person employed by him or acting on his behalf (whether with or without the knowledge of the Contractor).

21.12
Has been convicted of an offence under the Prevention of Corruption Acts 1889-  1916.

21.13
Has given any undisclosed or illicit fee or reward to any Elected Member or officer of the Council in order to secure unfair gain or advantage.

21.14
Should the Contractor default in the terms of the Contract, the Council without prejudice to any remedy for breach of Contract, shall be at liberty to determine the Contract either wholly or to the extent of any such default. The Council shall be at liberty to purchase other Service(s) of the same or similar description to make good such default, or, in the event of the Contract being wholly determined, the Services remaining to be performed prior to the date upon which termination takes effect.  Any additional cost to the Council resulting from such purchase(s) will be recoverable from the Contractor, or deducted from any amount(s) that remain payable to the Contractor

21.15
Should the Council default in the terms of the Contract, the Contractor, without prejudice to any remedy for Breach of Contract, shall be at liberty to determine the Contract either wholly or to the extent of any such default.

22
WORKFORCE PLANNING (Not applicable to this contract)

22.1
The Contractor will not impose any variations to the terms and conditions of employment of the staff during the notice period of this Contract and/or prior to the next round of tenders, at the end of this Contract, where the likely and/or intended effect would be to jeopardise the tender. Where the Contractor seeks to impose variations of this kind, the Council shall be entitled to terminate the Contract in accordance with clause 21.4 as detailed above.

22.2
Three months before the end of this Contract (or sooner, immediately the Contractor learns that the Contract is to end) the Contractor shall supply the Council the Workforce Information needed by the Council for the next round of tenders if the Transfer of Undertakings (Protection of Employment) Regulations 1981 apply and the Contractor shall use its best endeavours to obtain or assist the Council in obtaining written consent of the employees concerned for the disclosure of Workforce Information to The Council and /or to potential tenders and /or contractors.

22.3
The Workforce Information is in respect of each employee wholly or mostly engaged upon the work required under this Contract.  It should include the employees’

(a) age:  

(b) start date for "continuous employment; 

(c) number of hours of work per week on this Contract/Agreement;

(d) wages, holiday pay, bonuses and overtime rates;

(e) pension scheme details

It is not necessary to give each employee's name when giving the Workforce Information.

23      CONFIDENTIALITY

23.1
The Council and the Contractor agree that the information referred to in this Contract shall    not infringe or prejudice the right of confidentiality. 

23.2
Neither the Council nor the Contractor nor any person connected with them shall divulge maliciously or without consent to any person or persons information of a confidential nature including any information pertaining to or arising from this Contract. 

23.3
Both the Council and the Contractor must use their best endeavors to ensure that information given can only be used for the purposes for which it was given without express consent or save where statute or the public interest otherwise allows .

23.4
The Council have the discretion to disclose any information in its possession which is the subject of the contract to any person who makes a request under the Freedom of Information Act 2000 and which in the opinion of the Council it has to disclose to discharge its statutory duty under the Act. For the avoidance of doubt the Council will only disclose information in a situation where commercial interests would be disclosed where the public interest in disclosing outweighs the public interest in not disclosing.

24
NOTICES TO THE CONTRACTOR

24.1
Any notice or other document to be served on the Contractor shall be deemed to have been duly served to the last known address of the Contractor or sent there by recorded delivery service, when it shall be deemed to have been delivered 48 hours after posting.

25
NOTICES TO THE COUNCIL

25.1
Any notice or other document to be served on the Council shall be deemed to be duly served if delivered to the address of the Council or sent there by recorded delivery service when it shall be deemed to have been delivered 48 hours after posting. 

26
SEVERANCE

26.1
If any provision of the Contract shall become or shall be declared by any Court of competent jurisdiction to be invalid or unenforceable in any way, such invalidity or unenforceability shall in no way impair or affect any other provisions all of which remain in full force and effect.

27
WAIVER
27.1
Failure by the Council at any time to enforce the provisions of the Contract or to require performance by the Contractor of any of the provisions of the Contract/Agreement shall not be construed as a waiver of any such provision and shall not affect the validity of the Contract/Agreement or any part thereof or the right of the Council to enforce any provision in accordance with its terms.

28
VARIATION

28.1
The terms of the Contract may be varied from time to time with the written agreement of all parties concerned.

29
CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

29.1     The Contractor and Council hereby agree that they do not intend that any third  party which may benefit from this Contract or any part of it shall have any rights of enforcement under the terms of the Contracts (Rights of Third Parties) Act 1999.

30
COPYRIGHT 

30.1    Copyright in the documents comprising the Contract shall vest in the Council but the Contractor may obtain or make at his/her own expense any further copies required for use by him/her solely in performing the Contract/Agreement.

31
FORCE MAJEURE

31.1
Neither party shall be liable for failure to perform its obligations under the Contract if such failure results from circumstances beyond the party’s reasonable control. The affected party shall promptly, upon occurrence of any such cause, inform the other party in writing stating the cause that has delayed or prevented its performance. Such party shall have taken and continue to take all reasonable action within its power to comply with the terms of this Contract as quickly and fully as possible. If such failure continues for at least three months the other party may without prejudice to any remedy terminate the Contract on written notice.

32
LAW

32.1
For the avoidance of doubt this Contract shall be construed in accordance with the laws of England and Wales.

33
THE CONTRACTOR WILL INFORM HIMSELF/HERSELF FULLY

33.1
The Contractor shall be deemed to have examined the requirements specified and these conditions.  No claim from the Contractor for additional payment will be allowed on the grounds of misinterpretation of any matter relating to the requirements specified or these conditions on which the Contractor could reasonably have satisfied himself/herself.

SECTION C

	
	SIGNATURES TO THIS CONTRACT



	
	This Contract is between

Mid Suffolk District Council 
131 High Street, Needham market, IP16 8DL



	
	And the Supplier below



	Signed on behalf of the Supplier:



	_________________________________________________(Duly Authorised Signatory)



	Name: ______________________________________________ (Please Print)



	Designation: _________________________________________ (Please Print)



	Establishment:________________________________________



	Address:_____________________________________________



	___________________________________Post Code_________



	Date: _______________________________________________



	Signed on behalf of Mid Suffolk District Council;:



	_________________________________________________ (Duly Authorised Signatory)



	Name: _____________________________________________ (Please Print)



	Designation: ________________________________________ (Please Print)



	Date: ______________________________________________
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