BASINGSTOKE AND DEANE BOROUGH COUNCIL

GENERAL TERMS AND CONDITIONS
FOR THE PURCHASE OF GOODS AND SERVICES
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DEFINITIONS AND INTERPRETATION
In this Contract:

“Applicable Laws” means all applicable laws, byelaws, regulations, regulatory requirements and codes
of practice of any relevant jurisdiction, as amended and in force from time to time.

“Business Day(s)” means days when the clearing banks are open for business in London.
Charges payable for the Goods and/or Services shall be the prices stated in the Purchase Order.

“Confidential Information” means all information of a confidential nature in the disclosing party’s
possession or control, whether created before or after the date of the Contract, whatever its format, and
whether or not marked “confidential”, including the terms of the Contract, and negotiations relating to them,
but shall not include any information which is or comes into the public domain through no fault of the other
party, was already lawfully in the other party’s possession or comes into the other party’s possession
without breach of any third party’s confidentiality obligation to the disclosing party, or is independently
developed by or on behalf of the other party.

“Conditions” means the terms and conditions set out in this document.

“Contract” means the agreement between the Council and Supplier for the purchase of Goods or Services
by the Council in accordance with these Conditions and the Purchase Order.

“Council” means Basingstoke and Deane Borough Council of Civic Offices, London Road, Basingstoke,
Hampshire, RG21 4AH.

“Council Materials” means any materials, patterns, templates, drawings, know-how, techniques and
information provided by the Council to the Supplier in connection with the Contract.

“Council Policies and Regulations” as published on the www.basingstoke.gov.uk website from time to
time means all relevant Council policies, rules, regulations and local byelaws or any other policies or
regulations notified to the Supplier as applicable to or as part of the Contract.

“Council Representative” means any representative nominated in a Purchase Order or from time to time
by the Council.

“Data” means all Personal Data and other data collected, generated or otherwise processed by one party
as a result of, or in connection with, the Contract.

“Data Protection Laws” means any data protection laws and regulations applicable in the United Kingdom
from time to time and any codes of practice, guidelines and recommendations issued by the Information
Commissioner or any replacement body.

Employment Regulations” means the Transfer of Undertakings (Protection of Employment) Regulations
2006 and any equivalent provisions in any other relevant jurisdiction.

“Force Majeure Event” means an event or circumstance beyond the reasonable control of a party which
is not attributable to its fault or negligence, including acts of God, expropriation or confiscation of facilities,
any form of government intervention, war, hostilities, rebellion, terrorist activity, local or national
emergency, strikes and other industrial action (other than strikes and other industrial action of the Supplier
Personnel), sabotage or riots, and floods, fires, explosions or other catastrophes which directly prevent
performance of the Contract.

“Good Industry Practice” means the exercise of the degree of skill, care and diligence expected from an
expert and experienced supplier of goods and/or services the same as or similar to the Goods and/or
Services.

“Goods” means the goods (including any instalment of the goods or any parts for them) which are set out
in the Purchase Order.

“Intellectual Property Rights” means any and all intellectual property rights of any nature anywhere in
the world whether registered, registerable or otherwise, including patents, utility models, trade-marks,
registered designs and domain names, applications for any of the foregoing, trade or business names,
goodwill, copyright and rights in the nature of copyright, design rights, rights in databases, moral rights,
know-how and any other intellectual property rights which subsist in computer software, computer
programs, websites, documents, information, techniques, business methods, drawings, logos, instruction
manuals, lists and procedures and particulars of customers, marketing methods and procedures and
advertising literature, including the "look and feel" of any websites.

“Key Personnel” means any individual(s) of the Supplier Personnel who are identified as such within the
Purchase Order.

“Know-how” means inventions, discoveries, improvements, processes, formulae, techniques,
specifications, technical information, methods, tests, reports, component lists, manuals, instructions,
drawings and information relating to customers and suppliers (whether written or in any other form and
whether confidential or not).

“Malpractice” means the giving or receiving of any financial or other advantage that may be construed
as a bribe, whether for the purpose of the Bribery Act 2010 or any other Applicable Law.

“Month/Monthly” means a calendar month.

“New Materials” means any materials, patterns, templates, drawings, know-how, techniques and
information that the Supplier or its Representatives create for the Council under a Contract.

“Personal Data” has the meaning given under the Data Protection Laws.
“Premises” means the premises at which any Services are carried out as specified in a Purchase Order.

“Purchase Order” is an order for Goods and/or Services placed with the Supplier by the Council,
together with any supporting documents that include a description of the Goods and/or the Services, the
Charges and any other terms applying to the purchase of the Goods and/or the Services which are
additional to these Conditions.

“Representatives” means, as applicable, the Supplier or a member of the Supplier’s group or the Council
or any of their directors, officers, employees, agents, professional advisors, suppliers or contractors.
“Safeguarding” means measures to protect the health, well-being and human rights of individuals,
which allow people to live free from abuse, harm and neglect.

“Services” means the services described in the Purchase Order including hardware and software
services, where applicable.

“Service Levels”, if set out in the Purchase Order, means the required standards with which the Goods
and/or the Services are to be supplied.

“Supplier” means the supplier named in the Purchase Order.

“Supplier Materials” means any materials, patterns, templates, drawings, know-how, techniques and
information of the Supplier that the Supplier or its Representatives do not create for the Council under
the Contract.

“Supplier Personnel” means the employees, agents, subcontractors or invitees of the Supplier from
time to time.

“VAT” means value added tax or any similar or substituted turnover or sales tax in the United Kingdom
or elsewhere.
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In these Conditions and any Contract:

(a) the interpretation of general words shall not be restricted by words indicating a particular class or
particular examples;

(b) any reference to a statute or statutory provision includes a reference to any statutory amendment,
consolidation or re-enactment of it to the extent in force from time to time; and

(c) unless otherwise stated, time shall not be of the essence for the performance of any obligation.
FORMATION OF A CONTRACT

A Purchase Order is an offer by the Council to purchase the Goods and/or Services subject to these
Conditions. Acceptance of a Purchase Order by the Supplier constitutes unconditional acceptance of
these Conditions.

These Conditions shall apply to every Contract.

If there is any conflict between the terms of a Purchase Order and these Conditions, these Conditions
shall prevail.

The Supplier's performance of any Purchase Order will amount to its acceptance of these Conditions,
regardless of whether or not it has given a formal acceptance of a Purchase Order.

These Conditions replace all previous agreements and any course of dealing between the Council
and the Supplier and is the entire agreement between the Council and the Supplier in relation to
the Goods and/or Services.

These Conditions shall apply to the Contract to the exclusion of any other terms and conditions
contained in or referred to in any documentation submitted by the Supplier, or in any correspondence
or elsewhere or implied by trade custom, practice or course of dealing.

CANCELLATION

The Council may cancel any Purchase Order without liability, in whole or in part, by giving written notice
to the Supplier at any time prior to delivery of the Goods or the commencement of the provision of the
Services.

CHARGES AND PAYMENT
Unless otherwise stated:

(a) the Charges (together with any applicable VAT) are the only amounts payable by the Council
under the Contract;

(b) the Charges shall be exclusive of any applicable VAT (which shall be payable by the Council
subject to receipt of a VAT invoice);

(c) the Charges shall be inclusive of all charges for packaging, packing, shipping, carriage, insurance
and delivery of the Goods or services to the delivery address specified by the Council and any
duties, custom or levies, other than VAT; and

(d) all other costs, charges and expenses which relate to the performance of the Supplier’s obligations
and the supply of the Goods and/or the Services shall be borne by the Supplier. The fact that a
particular provision in a Purchase Order does not state that the Supplier must perform the
obligations “at no additional charge” may not be taken as implying that the Supplier may charge
extra for complying with the obligation.

No increase in the Charges for the Goods and/or Services may be made (whether on account of
increased material, labour or transport costs, fluctuation in rates of exchange or otherwise) without the
prior written consent of the Council and signed by a properly authorised representative of the Council.

The Supplier shall invoice the Council in pounds sterling (GBP/£) in arrears on or after delivery of the
Goods and/or completion of the Services unless otherwise is stated in the Purchase Order.

The Council shall only be obliged to make payments which:

(a) are supported by accurate and properly prepared invoices which are VAT invoices where required,;
(b) include details of the Supplier, Goods and/or Services;

(c) Include Purchase Order references;

(d) include all those details the Council states it requires for it to process the invoice; and

(e) where the Council is satisfied that the Goods are of satisfactory quality and fit for purpose and/or
the Services have been carried out to the standard required by the Council in the Purchase Order
and in accordance with the Contract and these Conditions.

Subject to Clause 4.4, the Council shall pay the undisputed and properly due Charges 30 days from the
date on which an accurate and valid invoice is received, unless otherwise is specified in the Purchase
Order.

The Council may set off, deduct or withhold from any liability owed to the Supplier under or in
connection with any contract any current liability of the Supplier to the Council in connection with the
Contract whether liquidated or unliquidated and whether owed jointly or severally or in any other
capacity.

The Council reserves the right to recover from the Supplier any payments made and/or costs incurred in
the event of the Supplier not meeting its Service Levels in accordance with Clause 8.3.

Clauses 5 to 7 additionally apply to Contracts in respect of the supply of Goods only.
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DELIVERY

The Supplier shall deliver the Goods, properly packed and secured at its own risk, on the date or between
the dates (as the case may be) specified in the Purchase Order. Delivery of the Goods shall take place at
such location as the Council may specify in the Purchase Order.

Time of delivery is of the essence. If the Supplier fails to deliver the Goods or make them available for
collection at the time specified in the Purchase Order, the Council may:

(a) refuse to accept any subsequent attempts to deliver the Goods and terminate the Contract
immediately and at no cost to the Council by serving notice in writing on the Supplier;

(b) procure similar goods from an alternative supplier; and

(c) recover from the Supplier all losses, damages, costs and expenses incurred by the Council arising
from the Supplier's default.

If the Council fails to take delivery of any one or more instalments of Goods delivered in accordance with
a Contract, the Supplier shall store the Goods at its own premises or at another suitable location at its own
expense for a reasonable period and arrange with the Council an alternative delivery time.

The Supplier shall notify the Council immediately after receipt of a Purchase Order if the delivery dates for
the Goods cannot be met.

A packing note quoting the Purchase Order number must accompany each delivery or consignment of the
Goods and must be displayed prominently.

If the Goods are to be delivered by instalments, the Contract will be treated as a single contract and is not
severable.

The Goods shall:

(a) be free from defects in materials and workmanship, be of satisfactory quality and conform to and in all
respects with the specifications set out in the Purchase Order and any other specifications, standards,
procedures and requirements agreed in writing between the parties from time to time;

(b) comply with all Applicable Laws; and
(c) not be the subject of any security interest, lien, encumbrance, charge or adverse title.
The Council may reject any Goods which do not comply with Clause 5.7.
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The Council shall not be deemed to have accepted the Goods (in whole or in part) until the Council has had
a reasonable time to inspect them following delivery or, if later, within a reasonable time after any latent
defect in the Goods has become apparent. Any inspection or testing of the Goods by the Council shall not

prejudice the Council’s right to reject defective Goods at a later date and make a claim in respect of them.
TITLE AND RISK

Risk in the Goods shall pass to the Council once they are delivered to the Council. Title in the Goods
shall pass to the Council on delivery, unless payment for the Goods is made prior to delivery, when it
shall pass to the Council once payment has been made and received by Supplier.

The Supplier shall at its own cost collect any Goods rejected under Clause 5 or Clause 15. Risk and title
in the rejected Goods shall pass back to Supplier at the point at which the Goods are collected or, if
earlier, 10 days from the date on which the Council notifies the Supplier of the rejection.

Should the Goods have already been paid for by the Council at the time they are rejected title in the
rejected Goods shall pass back to the Supplier when the Council has received a refund of all payment
made to the Supplier for the rejected Goods.

INSTALLATION AND COMMISSIONING

If required in the Purchase Order, the Supplier will install and commission the Goods at no additional
cost, unless such cost is stated in the Purchase Order, by the date in the Purchase Order and such
installation and commissioning will be regarded as Services.

Without prejudice to Clause 5.9, the Council will receipt the Purchase Order when it is satisfied the
successful installation and commissioning of the Goods has taken place and when the Supplier has
provided the Council with all documents needed to operate and maintain the Goods.

If Goods are not installed by the Supplier, the Supplier will (on or before delivery) provide the Council
with all documents needed to install, operate and maintain the Goods.

Where reasonably practicable (or required in a Purchase Order) the Supplier will on the later of delivery
of the Goods or technical handover transfer any manufacturer's warranty in relation to the Goods to the
Council.

Clauses 8 to 10 additionally apply to Contracts in respect of the provision of Services only.
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PERFORMANCE OF THE SERVICES

The Supplier shall carry out the Services within the time period specified in the Purchase Order. The time
that the Services are to be carried out or delivered shall be agreed by the Council Representative in
advance.

The Supplier shall notify the Council Representative when the Services are completed or fully delivered.
The Supplier shall:
(i) provide any Services in line with Good Industry Practice;

(i) at its own expense, promptly supply everything necessary for the performance of its obligations
under the Contract and leave the Council Premises, if used, as clean, tidy and safe as they were
when it entered them.

(i) participate in regular reviews of its performance if specified in the Purchase Order;
(iv) provide the Goods and Services in line with any Service Levels set out in the Purchase Order;

(v) incur poor performance liabilities (calculated as set out in the Purchase Order) where it fails to meet
the applicable Service Levels;

(vi) provide the Council with such reporting as is specified in the Purchase Order and/or as are
reasonably required; and

(vii) where any report indicates a persistent failure by it to meet any Service Levels, participate as
required by the Council in reviews to correct defective Service delivery.

Any materials used or supplied by Supplier in the performance of the Services shall be in accordance

with the highest requirement of any European Union and/or British Standard specifications and or
regulations.

When working on the Council Premises or representing the Council at the site/s defined within the

Purchase Order, the Supplier shall ensure that:

(a) all equipment, working conditions and methods are safe and without risks to health for all
employees, staff, visitors, users of the Premises, Supplier Personnel and others; and

(b) the Supplier Personnel shall comply with any and all applicable the Council Policies and
Regulations as well as those applicable third party policies, procedures and regulations.

The Supplier shall:

(a) ensure that any Services are carried out in such a way as to prevent so far as reasonably possible
damage or pollution to the environment;

(b) keep any waste, surplus, condemned (or otherwise unusable) and recyclable materials and rubbish
arising from the Services securely and safely on the Premises until cleared away in accordance with
Applicable Laws and/or the Council’s reasonable instructions;

(c) ensure that any removal of waste is only carried by registered, authorised and licensed carriers

(d) keep a record of the carrier's waste transfer notices, registration, authorisation or licence and of the
carrier’s written confirmation of the disposal site used.

Where the Services involve the provision of professional advice, the Supplier shall:

(a) make Key Personnel available for the purposes of the Services and shall not make any
changes in the Key Personnel without the prior written approval of the Council;

(b) if and when requested by the Council, the Supplier shall provide the Council with a list of
the names and addresses of any persons being used in provision of the Services, specifying
in each case the capacities in which they are involved and giving such other particulars,
evidence of identity and other supporting evidence as the Council may reasonably require;

(c) comply with any notice reasonably given by the Council stating that a person named in the
notice is not to be involved any further in the provision of the Services, with the Consultant
bearing the cost of complying with such a notice; and

(d

—~

ensure that any Supplier Personnel and/or Key Personnel are available to attend any
meeting with the Council Representative (or any other officer or committee of the Council)
and to provide information or advice as is reasonably requested.

SUPPLIER EQUIPMENT
The Supplier shall provide all the equipment necessary for the provision of the Services.

The Supplier shall maintain all items of its equipment within the Premises in a safe, serviceable and clean
condition.

All equipment provided by the Supplier shall be at the risk of the Supplier and the Council shall have no
liability for any loss of or damage to such equipment unless the Supplier is able to demonstrate that such
loss or damage was caused by the negligence or wilful default of the Council.

SUPPLIER’S EMPLOYEES

The Supplier will indemnify the Council on demand against all claims, demands, actions, awards,
judgments, settlements, costs, expenses, liabilities, damages and losses (including all interest, fines,
penalties, management time and legal and other professional costs and expenses) incurred by the
Council on its own behalf and on behalf of any successor service provider relating to:

Revision 03/12/2025

10.2

(a) the employment and termination of employment of any person who transfers from the Supplier or
its Representatives to the Council or any successor service provider under the Employment
Regulations or otherwise (“Relevant Employees”) provided that (in the case of termination), such
termination is carried out within 60 days of the Council becoming aware of the transfer;

(b) any act or omission by the Supplier or its Representatives in respect of any Relevant Employee up to
and including the date of transfer; and

(c) any failure by the Supplier or its Representatives to comply with the Employment Regulations save to
the extent caused by the Council or any successor service provider.

At any time on request, the Supplier will provide (as relevant) the Council or any successor service provider
with the information specified in regulation 11 of the Employment Regulations in respect of any potential
Relevant Employees.

The following Clauses apply to all Contracts.
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VARIATIONS

No changes to the Conditions or the Contract shall be valid unless a new or revised Purchase Order has
been issued by the Council.

INTELLECTUAL PROPERTY

The Council will own the Intellectual Property Rights in any New Materials and the Supplier assigns to the
Council by present and future assignment, with full title guarantee, all legal and beneficial rights, title and
interest in the New Materials.

The Supplier will continue to own the pre-existing Intellectual Property Rights in any Supplier Materials
and where any Supplier Materials are included in any Goods or used in any Services then the Supplier
grants the Council a perpetual, irrevocable, worldwide, sub-licensable, assignable, royalty-free, non-
exclusive licence to use Supplier Materials to the extent necessary to take the full benefit of the Contract.

The Council will continue to own the Intellectual Property Rights in any Council Materials together with
any new Intellectual Property Rights and Know-How howsoever developed.

Where the Council provides the Supplier with Council Materials then it grants the Supplier a limited,
revocable, non-assignable, worldwide, royalty-free, non-exclusive licence to use the Council Materials
to the extent necessary in accordance with any guidelines the Council notifies it from time to time,
solely to the extent needed to fulfil its obligations under the Contract.

DATA PROTECTION AND FREEDOM OF INFORMATION

If, during the term of the Contract, either party processes Data on behalf of the other party, the provisions
of this Clause 13 shall apply.

Each party shall comply with the requirements of the Data Protection Laws in respect of the activities
which are the subject of the Contract and shall not knowingly do anything or permit anything to be done
which might lead to a breach by the other of the Data Protection Laws.

Each party shall only process the Data to the extent necessary to perform its obligations under the
Contract and shall have in place, and shall maintain, appropriate technical and organisational measures
against unauthorised or unlawful processing of the Data and against accidental loss or destruction of, or
damage to, the Data.

Any Data processed by Supplier under the Contract shall comply with applicable Council Policies and
Regulations in place from time to time and, where applicable, third party policies and procedures.

13.5 The Supplier acknowledges that the Council is subject to the requirements of the Freedom of Information
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Act 2000 (as amended) and the Environmental Information Regulations 2004 (as amended) and shall
promptly and fully assist and cooperate with the Council to enable the Council to comply with its obligations
in respect of those requirements.

While the Council may, if practicable and appropriate, consult with Supplier in relation to whether any
information relating to the Supplier or this Contract should be disclosed as part of a request for information,
the Council shall ultimately be responsible for determining in its absolute discretion whether any
Information will be disclosed and whether any exemptions apply to the disclosure of the Information.
CONFIDENTIALITY

Each party shall safeguard the other party’s Confidential Information as it would its own confidential
information, and shall use, copy and disclose that Confidential Information only in connection with the
proper performance of the Contract.

Nothing in the Contract shall be construed so as to prevent one party from disclosing the other's
Confidential Information where required to do so by a court or other competent authority, provided that,
unless prevented by law, the first party promptly notifies the other party in advance and discloses only that
part of the other party’s Confidential Information that it is compelled to disclose.

Each party shall tell the other immediately if it discovers that this Clause 14 has been breached and shall,
on request, return to the other all of the other party’s Confidential Information which is in a physical form
and destroy (so far as is practical and/or technically possible) any other records containing Confidential
Information.

The obligations in this Clause 14 shall continue without limit in time.

WARRANTIES

Each party represents and warrants that:

(a) ithas the power and authority to enter into and perform the Contract, which constitute valid and binding
obligations on it in accordance with its terms; and

(b) in performing its obligations under the Contract it shall comply with all Applicable Laws.

The Supplier acknowledges and confirms that it enters into the Contract having carried out, and in
reliance on, its own due diligence exercise in relation to the Goods and/or the Services to be delivered.

The Supplier warrants and represents that the Goods and Services delivered by the Supplier shall:

(&) conform to the specification and to any descriptions given in quotations, estimates and sales
material;

(b) be free from defects in design, materials and workmanship;

(c) comply with all applicable laws, standards and good industry practice (including in relation to their
manufacture, packaging and delivery);

(d) be, in the case of Goods, of satisfactory quality within the meaning of the Sale of Goods Act 1979;
(e) be fit for any purpose specified in the Purchase Order;

(f) in the case of Services, be carried out the with all due skill and diligence and in a good and
workmanlike manner, and in accordance with Good Industry Practice;

(9) in the case of Services, the Supplier's employees and agents will have the necessary skills,
professional qualifications and experience to provide the Services in accordance with the
Purchase Order, including any specifications and Good Industry Practice (with the Supplier being
responsible for all costs, fees, expenses and charges for training necessary or required for the
Supplier's employees and agents to provide the Services;

(h) that neither the Goods nor any Services shall infringe any third party Intellectual Property Rights;

Without limiting any other remedies to which it may be entitled, the Council may at any time after delivery
and at no cost to itself, reject any Goods or Services that do not comply with Clause 15.3 by providing
notification to the Supplier. As soon as reasonably practicable but in any event within 10 Business Days
after receiving the notification, the Supplier shall, at the Council’s option:

(a) repair or replace the Goods; or
(b) provide the Council with a full refund of the Charges paid by the Council.

The provisions of the Contract shall apply to any Goods that are repaired or replaced.
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INDEMNITIES

The Supplier shall indemnify the Council from and against all claims, demands,

actions, awards,

judgments, settlements, costs, expenses, liabilities, damages and losses (including all interest, fines,
penalties, management time and legal and other professional costs and expenses) incurred by the
Council, its employees, officers, agents and contractors as a result of or in connection with:

@

(b)

©

any damage to property or injury to persons resulting from the supply of Goods or provisions of
Services;

any claim by the Council or any third party resulting from the negligence of or breach by or fraud on
behalf of the Supplier; or

any claim, demand or action alleging that the provision and/or use of the Goods and/or the Services
has infringed any Intellectual Property Rights of a third party.

CAPS ON LIABILITY

Subject to Clauses 17.2 and 17.4, the liability of the Supplier under or in connection with the Contract is
limited to:

@
(b)

for liability arising from loss of or damage to property, £10,000,000 per occurrence; and
for all other liabilities, the higher of:
0] £50,000; or

(i)  125% of the total amounts paid and which would be payable under the Contract.

Neither party will be liable for any indirect or consequential loss.

The exclusions and limitation of liability set out in Clause 17.1 do not apply to:

@
(b)
©
(d)
(e)

liability arising from death or injury to persons;

any breach of Clause 13 or Clause 14;

any indemnity; or

anything else which cannot be excluded or limited at law,

anything to which no limit applies.

INSURANCE

Without prejudice to Clause 16 the Supplier shall maintain in force at its own expense with reputable
insurance companies:

@
(b)

©

(d)

employer’s liability insurance for the minimum amount of £10 million;

public and product liability insurance for the minimum amount of £10 million per occurrence and in the
annual aggregate;

professional indemnity, errors or omissions or equivalent insurance for the minimum amount of £2
million (or such other amount as is specified in the Purchase Order) per event and in the annual
aggregate; and

any other insurances reasonably required by Applicable Law or by the Council.

Within 14 days of a request by the Council, the Supplier shall provide evidence of the policies referred to
in Clause 18.1.

The Supplier will provide all facilities, assistance and information reasonably required by the Council or its
insurers for the purpose of bringing an action or claim arising out of the performance of these Conditions.

TERM AND TERMINATION
The Contract commences on the date of the acceptance of the Purchase Order and continues until the

Goods have been delivered or the Services have been completed in accordance with the Contract, on
which date the Contract will terminate.

A Contract may be terminated immediately by notice in writing:

@

(b)
©

(d)

(e)

by either party if the other party is in material or continuing breach of any of its obligations under the
Contract and fails to remedy the breach (if capable of remedy) for a period of 10 working days after
written notice by the other party;

by either party if, in accordance with Clause 21.2, the other party has committed a fraud or Malpractice;

in the case of Services, by the Council, in the event of the Supplier disclosing to the Council any actual
or potential conflict of interest arising from the Services and the parties are unable to resolve the conflict
to the reasonable satisfaction of the Council;

by the Council where, in accordance with section 78 of the Procurement Act 2023 (“PA23”), and
provided that the requirements of section 78(7) of the PA23 have been met:

(i)  the Supplier has, since the award of the Contract become an excluded supplier or excludable
supplier (including by reference to an associated person) as set out in section 57 of the PA23
and provided that the conditions in section 78(8) (where applicable) of the PA23 have been met;
and/or

(i)  any subcontractor appointed by the Supplier in connection with performance of the Contract has,
since the award of the Contract become an excluded supplier or excludable supplier as set out
in section 57 of the PA23 and, provided that the conditions in section 78(3) to 78(8) of the PA23
have been met, the Supplier has failed to end its subcontract with the excluded or excludable
subcontractor and, if necessary, to find an alternative subcontractor.

by either party with immediate effect from the date of service on the other party of written notice if:

@) such other party becomes unable to pay its debts within the meaning of section 123 of the
Insolvency Act 1986 (as amended);

(i) such other party ceases or threatens to cease to carry on the whole or a substantial part of its

business;

(i)  any distress or execution shall be levied upon such other party’s property or assets, or any of its
property is subject to the exercise of commercial rent arrears recovery;

(iv)  such other party shall make or offer to make any voluntary arrangement or composition with its

creditors;

(v) any resolution to wind up such other party (other than for the purpose of a bona fide
reconstruction or amalgamation without insolvency) shall be passed, any petition to wind up such
other party shall be presented or an order is made for the winding up of such other party;

(vi)  such other party is the subject of a notice of intention to appoint an administrator, is the subject

of a notice of appointment of an administrator, is the subject of an administration application,

becomes subject to an administration order, or has an administrator appointed over it;

(vii) areceiver or administrative receiver is appointed over all or any of such other party’s undertaking

property or assets;

(viii) any bankruptcy petition is presented or a bankruptcy order is made against such other party; an

application is made for a debt relief order, or a debt relief order is made in relation to the Council;

or

(x)

such other party is dissolved or otherwise ceases to exist.

19.3 Termination shall not affect either of the parties’ accrued rights or liabilities, or the coming into force or the
continuance in force of any provision which is expressly or by implication intended to come into or continue
in force on or after such termination.

FORCE MAJEURE AND EXCLUDED EVENTS

Neither party shall be liable for any breach of the Contract, and the Council shall not be liable for any failure
or delay in providing the Services, arising directly or indirectly as a result of a Force Majeure Event.
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24.2

24.3

24.4

24.5

24.6

24.7

24.8

24.9

FRAUD, BRIBERY AND CORRUPTION

Each party shall notify the other immediately if it becomes aware of or has grounds for suspecting any
fraud or Malpractice relating to the supply of Goods or Services.

Without prejudice to any other remedy it may have, if either party has reasonable grounds for believing
that any of the other party’s personnel has committed a fraud or Malpractice relating to the supply of
Goods or Service, that party may, in its absolute discretion:

(a) suspend the supply of the Goods or Services; and/or
(b) withhold payment of any Charges falling due; and or
(c) terminate the Contract in accordance with Clause 19.2.

Payment of the Charges and supply of the Goods and/or the Services shall be resumed if it is established
that the other party’s personnel were not responsible for any fraud or Malpractice.

EQUALITY

The Supplier shall not unlawfully discriminate either directly or indirectly on such grounds as race, colour,
ethnic or national origin, disability, sex or sexual orientation, religion or belief, or age and without prejudice
to the generality of the foregoing the Supplier shall not unlawfully discriminate within the meaning and
scope of the equality legislation in force from time to time, in particular the Equality Act 2010.

WHISTLEBLOWING POLICY

The Supplier shall have, and keep operational, a suitable and effective Public Interest Disclosure Act
1998 (Whistleblowing) Policy which will include procedures under which Supplier Personnel can raise, in
confidence, any serious concerns that they may have and do not feel that they can raise in any other
way. These will include but will not be limited to situations listed below when Supplier Personnel believe
that:

(a) acriminal offence has been committed, and/or
(b) someone has failed to comply with a legal obligation, and/or
(c) a miscarriage of justice has occurred, and/or

(d) the health and safety of an individual is being endangered, and/or there are or may be financial
irregularities, and/or

(e) there may be a Safeguarding concern.
The Supplier will make its Whistleblowing Policy available to the Council for inspection upon request.
GENERAL

The Supplier shall not, without the prior written consent of the Council assign, transfer, grant any
security interest over or hold on trust any of its rights or obligations under these Conditions or under
the Contract or any interest in them.

The Supplier may not subcontract any of its rights or obligations (or both) under these Conditions or
under the Contract without the prior written consent of the Council. The Supplier shall remain
responsible for all obligations that are performed by the Supplier Personnel as if they were acts or
omissions of the Supplier.

Nothing in these Conditions or the Contract is intended to or shall operate to create a partnership or
joint venture or other business arrangement of any kind between the parties. No party shall have the
authority to bind the other party or to contract in the name of, or create a liability against, the other party
in any way or for any purpose.

Council Materials shall not be used by the Supplier or Supplier Personnel for any purpose whatsoever
other than for the performance of the Contract and are to be returned carriage paid, carefully packed.
All Council Materials whilst in the Supplier's possession are at Supplier’s risk and must be insured by
it against loss or damage.

Any waiver by the Council of any breach by the Supplier shall not constitute a waiver of any subsequent
breach.

Any failure or delay by the Council in either enforcing or partially enforcing any provision of the Contract
is not a waiver of any of its rights under the Contract.

The parties do not intend any third party to have the right to enforce any provision of these Conditions
or of the Contract under the Contracts (Rights of Third Parties) Act 1999 or otherwise.

If any provision of the Contract (or part of any provision) is or becomes illegal, invalid or unenforceable,
the legality, validity and enforceability of any other provision of the Contract shall not be affected

The rights and remedies expressly conferred by these Conditions or by the Contract are cumulative
and additional to any other rights or remedies a party may have.

24.10 Communications under the Contract shall be in writing and delivered by hand, sent by recorded

delivery post or by email to the relevant party at its address or email address (as applicable). Without
evidence of earlier receipt, communications are deemed received: if delivered by hand, at the time
of delivery; if sent by recorded delivery, at 9.00 am on the second Business Day after posting; if
sent by email, at the earlier of (i) the time the recipient acknowledges receipt and (ii) 24 hours after
transmission, unless the sender receives notification that the email has not been successfully
delivered, and provided that a copy is also sent by pre-paid post. In the case of post it shall be
sufficient to prove that the communication was properly addressed and posted or transmitted.

24.11 As part of the Council’s commitment to be open and transparent with its residents, a list of all

payments over £500 made to contractors will be published on the Council website at:

https://www.basingstoke.gov.uk/opendata

24.12 If any dispute arises under or in connection with this Contract, the parties agree to enter into mediation

to endeavour to settle such a dispute. The commencement of a mediation will not prevent the parties
commencing or continuing court proceedings in the English courts, in accordance with Clause 24.12
below.

24.13 The Contract and any non-contractual obligations arising in connection with it is governed by and

construed in accordance with the laws of England and Wales and shall be subject to the exclusive
jurisdiction of the courts of England and Wales.
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