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TERMS & CONDITIONS - SERVICES

1 DEFINITIONS AND INTERPRETATION

1.1 In these conditions “the Contract” means thatta@t concluded between the
Council and the Contractor, including all specificas, plans, drawings,
instructions to tender, tender documents and héradocuments that are
relevant to the Contract and are listed in the daleeand also such of these
conditions as are included in the terms and prorssbf the Contract.

1.2 For the purpose of this Contract except whepeessly stated to the contrary,
the following words shall have the following meagin

Acceptance Criteria

Affected Party

Authorised Officer

Commercially Sensitive
Information

Confidential Information

Contract

Contract Documents

Contract Period

Contract Price

Final- Oct 2007

means any acceptance criterigné
purpose of Claus&0 herein;

means the party seeking to claimefren
respect of Force Majeure Event;

means the person duly authortsed
Council to act within the purposes of this
provision;

means the information listed by the
Contractor as being Commercially Sensitive
in accordance with the Freedom of
Information Statement and Clause 24;

Means the information piaced by either
party to the other in any manner or form that
requires the protections as set out in Clause
23, provided that each item of information
would appear to a reasonable person to be
confidential or is specifically stated by the
disclosing party to be confidential;

means the documents as set out in Clause
3.1;

means the Contract and any @tdeed
thereunder;

means the period from this Contaddhg
effect until its expiry in accordance with
Clause 2 or its earlier termination;

means the price exclusive of VATgide
to the Contractor by the Council under the
Contract for the full and proper performance
by the Contractor of his part of the Contract



Contractor

Council

Equipment

Environmental Information
Regulations

Force Majeure

Freedom of Information

Goods

Invitation to Tender

Key Personnel

Order

Premises

Samples

Schedule
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as determined under the provisions of the
Contract;

means the person who undertakes toysuppl
the Goods or render such other services for
the Council as is provided by the Contract;

means North Down Borough Council;

means the Contractor’'s equipment, plant,
materials, and such other items supplied and
used by the Contractor in the performance
of its obligations under the Contract;

Means the Environmental Information
Regulations 2004;

means an act of God, disease, slie,
out, fire or other accident or incident of any
nature beyond the control of the relevant

party;

means the Freedom of InfaionaAct
2000;

means all goods which the Contractor is
required under the Contract to supply or in
connection with which he is required under
the Contract to carry out any service;

means the Invitation to tendsued by the
Council for the supply of Goods and/or
Services;

means those persons named in the
Specification as being key personnel;

means an Order placed by the Council for
the supply and delivery of Goods and/or
Services at the Contract Price. The Council
shall allocate an official number for each
Order;

means the location where the Servicds are
be performed, as specified in the
Specification;

means any samples submitted to the Council
as part of the procurement procedure
leading to the award of the contract;

means a schedule attached to the Contract



Services

Specification

Sub-Contractor

Contractor Personnel

means any Services supplied or to be
supplied by the Contractor in accordance
with this Contract;

means the description of the service to be
performed under the Contract;

means the third party with whom the
Contractor enters into a sub-contract or its
servants or agents and any third party with
whom that third party enters into a sub-
contract or its servants or agents;

means all employees, agenmisultants
and contractors of the Contractor and/or of
any Sub-Contractor or their agents,
consultants and contractors.

1.3 Any decision, act or thing that the Councileguired or authorised to take or
do under the Contract may be taken or done by arsop authorised either
generally or specifically, by the Council to takedo that decision, act or thing,
and that person shall be the “Authorised Officerd ghall be the person named
in the schedule or his appointed representative.

1.4 The Council shall deem that any communicatent o the Contractor by name
at the last known place of abode or business oCti@ractor to have been
received, unless it is returned by the Post Officdelivered, to have been given
or made at the time when the letter would in theér@ry course of post be

delivered.

2 COMMENCEMENT AND DURATION

The commencement date of the Contract and the &xirfPeriod shall be on the
date or dates specified in the Invitation to Termteé8chedule.

3 SCOPE

3.1 The Contracthall comprise of the following: -

the Terms and Conditions of Contract

» the Special Conditions; if any

» the Specification

* the Tender submitted by the Contractor in resptmslee Invitation to
Tender including any Method Statement

* Contract Price
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3.2

3.3

In the event of any conflict or inconsisteneyvireen these documents the
following order of precedence shall be deemed pyap

* the Terms and Conditions
» the Special Conditions; if any
» the Specification

» the Tender submitted by the Contractor in resptms$iee Invitation to
Tender

e the Order

This Contract together with any Order issua@tneder constitutes the entire
understanding between the parties relating toubgest matter of this Contract
and supersedes all prior representations, writinggotiations or
understandings with respect hereto, except in ctseny fraudulent
misrepresentation made by either party.

4 PROVISION OF SERVICES

4.1

4.2

4.3

4.4

4.5

The Contractor shall provide the Services dytite Contract Period in
accordance with the Council’s requirements as seinathe Specification and
the terms of the Contract. The Council shall hdneepower to inspect and
examine the performance of the Services at anynedre time or, provided
that the Council gives reasonable notice to theti@otor, at any other premises
where any part of the Services is being performed.

The Contractor should apply and have regaadl televant legislation and
regulations all times during delivery of the Seedc

If the Council informs the Contractor that euncil considers that any part of
the Services do not meet the requirements of ther@ct or differ in any way
from those requirements, and this is other thaa r@sult of default or
negligence on the part of the Council, the Contrashall at its own expense re-
schedule and carry out the Services in accordaitbetive requirements of the
Contract within such reasonable time as may beifspgty the Council.

Subject to the Council providing approval, tiyngrovision of the Services shall
be of the essence of the Contract, including butimited to commencing the
provision of the Services within the time agreedwoml date to be specified by
Council.

Without prejudice to any other rights and reifeethe Council may have
pursuant to the Contract, the Contractor shall beirse the Council for all
reasonable costs incurred by the Council which lsigen as a consequence of
the Contractor’s delay or failure in the performauo€ its obligations under the
Contract and which delay the Contractor has faibexdmedy following
reasonable notice from the Council. For the avodzof doubt, the
Contractor’s obligation to reimburse the Councidlenthis clause does not arise
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5

5.1

5.2

5.3

5.4

5.5

5.6

to the extent that the delay was caused by a @eléailure by the Council to
provide approval.

MANNER OF CARRYING OUT THE SERVICES

The Contractor shall provide all the Equipmeattessary for the provision of
the Services.

The Contractor shall make no delivery of Equepbmor commence any work
on the Council’s Premises without obtaining the @uks prior approval.

All Equipment brought onto the Council’'s preesishall be at the Contractor’'s
own risk. The Contractor shall provide for the lzayd or carriage thereof to the
Premises and the removal of Equipment when no loregpiired at its sole cost.
Unless otherwise agreed, Equipment brought ont&€thencil’s Premises will
remain the property of the Contractor. The Cousltdll have no liability for
any loss of or damage to any Equipment unless tmr@ctor is able to
demonstrate that such loss or damage was causedtoibuted to by the
negligence or default of the Council.

The Contractor shall ensure that the Counpiksnises are appropriate to
contain and operate the Equipment and are suissayre for the storage of the
Equipment. Any improvements made to ensure equipisesuitably and
securely stored will be at the Contractor’s expenBee onus is on the
Contractor to inspect such premises and acknowlddgehe Council will not
be liable for any difficulties or for it not prowgrto the case that they are
suitably secure.

The Contractor shall maintain all their itenigquipment within the Council’s
Premises in a safe, serviceable and clean condition

The Council shall have the power at any timénduthe performance of the
Services to order in writing that the Contractor:

(a) remove from the Council’'s premises any Equipmdrich in the opinion
of the Council is either hazardous, noxious orin@tccordance with the
Contract; and

(b) if the Council has ordered the Contractor tnoge any item of Equipment
in accordance with clause 5.7 (a) above, to reach item with a suitable
substitute item of Equipment.

Council opinion in this regard is deemed to be aasice.

5.7

On completion of the Services the Contractatlsemove the Equipment
together with any other materials used by the Gadr to provide the services
in order to leave the Council’'s Premises in a ¢leafe and tidy condition. For
the avoidance of doubt the Contractor is solelpaasible for making good any
damage to the Council’s Premises or any objecttaguwd thereon, other than
fair wear and tear, caused to the Council’'s Presniseany objects contained
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5.8

thereupon which is caused by the Contractor orcditlge Contractor’s
employees, servants, agents, suppliers or subamats.

Access to the Council's Premises shall notdodusive to the Contractor but
shall be limited to the Contractor’s personnel@sreecessary to perform of the
Services concurrently with the execution of workdbyers. The Contractor
shall co-operate free of charge with such othertherCouncil’'s Premises as
the Council may reasonably require.

6 STANDARD OF WORK

6.1

6.2

6.3

6.4

7

7.1

7.2

7.3

The Contractor shall at all times comply whk Quality Standards as set out in
the Specification, and where applicable shall naémnaccreditation with the
relevant Quality Standards authorisation body.tHEoextent the standard of
Services has not been specified in the ContraetCtntractor shall agree the
relevant standard of Services with the Authoriséfic€r prior to execution, and
shall execute the Contract with reasonable careskiticand in accordance with
good industry practice.

The Contractor warrants and represents thaf #ile Contractor’s personnel
assigned to the performance of the Services shafigss and exercise such
gualifications, skill and experience as are neggdsa the proper performance
of the Services.

The introduction of new methods or systemsithptnge on the provision of
the Services shall be subject to prior approval.

The signing by the Authorised Officer (or lepresentative) of time sheets or
other similar documents shall not be construedngdying the Contractor’s
compliance with the Contract.

KEY PERSONNEL

Key Personnel as defined in the Tender subdniityethe Contractor shall not be
released from providing the Services without theeament of the Council,
except by reason of long-term sickness, terminaifoemployment or other
extenuating circumstances.

Any replacements to the Key Personnel shatlufigect to the agreement of the
Council. Such replacements shall be of at leastlexjatus or of equivalent
experience and skills to the Key Personnel beiptaoed and be suitable for
the responsibilities of that person in relatiorite Services.

The Council shall not unreasonably withholdlelay its agreement under
clause 7.1 or clause 7.2. Such agreement shadirimiitonal on appropriate
arrangements being made by the Contractor to mseirany adverse impact on
the Contract that could be caused by a change yrP€esonnel.
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8 CONTRACTOR'S PERSONNEL

8.1

8.2

8.3

If and when directed by the Council, the Castrashall provide a list of the
names and addresses of all persons who it is eeghetdy require admission in
connection with the Contract to any premises oaipy or on behalf of the
Council, specifying the capacities in which theg aoncerned with the Contract
and giving such other particulars as the Council reasonably desire.

The Contractor’s Personnel, engaged withirbthendaries of any of the
Council’s Premises, shall comply with such rulegjulations and requirements
(including those relating to security arrangemeassijnay be in force from time
to time for the conduct of personnel when at tisétdishment and when
outside that establishment.

If the Contractor shall fail to comply with akes 8.1 and 8.2 above the Council
(whose decision shall be final and conclusive) megide that such failure is
prejudicial to the interests of the Council anth# Contractor does not comply
with the provisions of clauses 8.1 and 8.2 withire@sonable time of receiving
the written notice from the Council so to do thea €ouncil may terminate the
Contract provided always that such terminationlstat prejudice or affect any
right of action or remedy which shall have accroedhall thereafter accrue to
the Council.

8.4 The decision of the Council as to whether amg@n is to be refused access to
any premises occupied by or on behalf of the Cdamal as to whether the
Contractor has failed to comply with this Clauseh@ll be final and conclusive.

8.5 The Contractor shall bear the cost of any motitstruction or decision of the
Council under this clause.

9 INSPECTION OF PREMISES

9.1 Where applicable the Contractor is deemed te h#spected the Premises
before tendering so as to have understood theeand extent of the Contract
to be carried out and be satisfied in relationltonatters connected with the
performance of the Contract.

9.2 The Council shall, at the request of the Camtra grant such access as may be
reasonable for the purpose referred to in clauke 9.

10 GOODS

10.1 Where applicable to the Contract, the Condrasttall at its own cost ensure that

all Goods supplied to the Council under the Contsaell be compliant with:
» the Specification

* any requirement of any legislation
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» any European Union specification or Code of Pradiic British Standard
specification or British Standard Code of Practic&uropean Union
equivalent and that all Goods supplied are fitdorpose.

10.2 The Contractor shall ensure that any Goodgligaphereunder will correspond
in all respects with any Samples.

10.3 The Council shall have the right where irsa@te opinion the Goods do not
correspond in all respects with any Samples tcté¢fmse Goods.

10.4 Where under the terms of the Contract any ptecee Criteria have been
specified, the Council shall not be obliged to attke Goods unless and until
the Contractor has demonstrated that all Accept@niteria for the Goods have
been met and the Council has issued an acceptitee |

10.5 The Council may reject any Goods that inate spinion believes are not of
satisfactory quality or are not in accordance \thhrequirements of the
Contract or which fail to satisfy the Acceptancéetia.

10.6 In all cases of rejection, the Contractorlishalhis own expense, remove the
rejected Goods and replace them as the Councdtdiveith Goods that comply
with the Specification.

10.7 Unless otherwise required, the Contractod sfu@rantee Goods for a period of
not less than 12 months from them being put inteise or 18 months from
delivery. If within this period the Council notf the Contractor of any defect
in Goods supplied, the Contractor shall as quialdyossibly remedy the defect
without cost to the Council.

10.8 If the Council shall within the guarantee pdnvhether as set out in Clause
10.7 or in any other guarantee or manufacturersaytee or other guarantee
howsoever provided, or within thirty days thereaffve notice in writing to the
Contractor of any defect in any of the Goods whiwky have arisen during the
guarantee period under proper and normal use, dh&r&tor shall (without
prejudice to any other rights or remedies whichQlencil may have) as
quickly as possible remedy such defects (whetheepsir or replacement as
the Council may elect) without cost to the Council.

11 MISTAKES IN INFORMATION

11.1 The Contractor shall be responsible for tleeigxcy of all drawings;
documentation and information supplied to the Cdumcthe Contractor in
connection with the provision of the Goods andIgbey the Council any extra
costs associated with discrepancies, errors angsaonis included but not
limited to any loss or damage suffered by the Cdunc
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12 CONTRACT PRICE

12.1 In consideration of the performance of thet€@amtor’s obligations under the
Contract by the Contractor, the Council shall gag/€Contract Price in
accordance with Clause 13.

12.2 The Contract Price shall remain fixed (nogecitto variation), unless the
Council agrees that there has been a Change islaggn that could not be
foreseen as per Clause 33, for the Contract Periéat 12 months from the
commencement date of the Contract Period if thetr@onPeriod is more than
12 months.

12.3 Thereafter, if by reason of any rise or falltbe costs (ruling at the date of
tender) of the materials, labour, transport orddeying out by the Contractor
of statutory obligations the cost of the Contragerforming his/its obligations
under the Contract shall be increased or redubedarnount of such increase or
reduction be added to or deducted from the priageglin the Contract
documents, as the case may be, provided that muatcshall be taken of any
amount by which any costs incurred by the Contratés been increased by the
default, act or omission of the Contractor.

12.4 Unless otherwise specified, the Contractoll sidy be entitled to one price
increase for each year of the remainder of the i@onhPeriod and any
subsequent period arising from the Council havixey@sed its option to renew
the Contract and any price increase shall be ewith the All ltems Retalil
Price Index.

12.5 All requests for price increases must be nraeeiting by the Contractor and
sent to the Authorised Officer not less than twanthe prior to the expiry of the
first year of the Contract Period and thereaftar@ss than two months before
each anniversary of the commencement date of tidr&x Period (and any
subsequent period, if applicable).

12.6 Any price increase under this clause shalbeaidmissible unless the
aforementioned provision is adhered to and unles€ontractor shall within
28 days of it being requested to do so, furnislin ®wdence as that the Council
may reasonably require to substantiate the claim.

13 INVOICES AND PAYMENT

13.1 The charges payable by the Council in respiette provision of Services shall
be determined by reference to the Contract Prite@de andhe Services
comprised in the Order and delivered to the Coundalccordance with the

terms of this Contract.

13.2 The charges are exclusive of Value Added Tiehe Council shall pay the
Value Added Tax on the charges at the applicaltée ra
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13.3

13.4

13.5

13.6

The Council may reduce payment in respedi®@Services that the Contractor,
in the sole opinion of Council, has failed to paior has provided
inadequately.

The Council shall pay any undisputed sumsiwB0 days of receipt and
agreement of invoices, submitted monthly in arref@rswork completed and
Services provided to the satisfaction of the Cdunci

Payment will be by BACS.

In accordance with Clause 33 and in the etxttthe Council agrees that a
Change in Legislation could not have been foreseehthe cost to the
Contractor of performing its obligations under @entract increases or
decreases as a result of a Change of Legislat@prtivisions of Clausg2
shall apply.

14 VARIATIONS

14.1

14.2

14.3

14.4

The Contractor shall not alter any of the Bes/except as directed by the
Council, but the Council shall have the right frame to time during the
Contract, by written notice to the Contractor cletfe specification and add to
or omit, or otherwise vary, the Services including order in which the
Services are to be delivered. Such a change ératter called ‘a Variation’.
The Contractor shall carry out variations as thotingly were contained within
the Contract.

In the event that the Contractor is unableatoy out the Variation within a
reasonable timescale in accordance with Clausedbhie, the Council may
terminate the Contract and recover from the Cotdrabe amount of any loss
or damage suffered by the Council resulting fromtdrmination.

In the event of any Variation of the Speciiima requiring an amendment to the
Contract Price, such amendment shall be calculatatle Council and agreed
in writing with the Contractor. The amount shofddly reflect the nature and
extent of the Variation. The Variation shall nake effect until the revised
price has been agreed. Failing agreement the mshiédl be determined by
negotiation or mediation as per Clause 37.

If in the opinion of the Contractor, any sidriation is likely to prevent the
Contractor from fulfilling any of their obligationsnder the Contract, the
Contractor shall notify the Council immediately wiaepon the Council shall
inform the Contractor within ten working days whatlor not the said
Variations shall be carried out. Until the Coura@hfirms such instructions in
writing they shall be deemed not to have been given

15 USE OF DOCUMENTS, INFORMATION etc.

15.1

The Council reserves the general right tololscinformation about this
Contract, unless otherwise agreed in writing.
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15.2

15.3

Except with the consent in writing of the Coilirthe Contractor shall not
disclose or make use of any of the informationasisy or on behalf of the
Council in connection with the contract or any pstmn thereof to any person
other than a person employed by the Contractdrarcarrying out of the
Contract or any Sub-Contractor, Contractor or ogflggson concerned with
same. Such disclosure shall be made in confidandeshall extend so far only
as may be necessary for the purposes of the Cantrac

Any samples, patterns, specifications, pldresyings or any other documents
issued by or on behalf of the Council for the pggmof the Contract remain
the property of the Council.

16 MEETINGS AND REPORTS

16.1

16.2

When requested the Contractor shall be avaitatattend meetings at his own
expense.

Where progress/performance reports are refjtorbe submitted under the
Contract, the Contractor shall render those re@trssich time and in such form
as may be specified or otherwise agreed betweepsditties.

17 HEALTH AND SAFETY

17.1

17.2

17.3

17.4

The Contractor’s attention is drawn to thevjgion of the Health and Safety at
Work (Northern Ireland) Order 1978 and in particu@Article 4 “General
Duties of Employers to their Employees”.

The Contractor shall adequately train, instamd supervise staff to ensure that
so far as is reasonably practicable, the HealthSaddty of all persons who may
be affected by the services provided under ther@ont Before commencing
work on the Contract, the Contractor shall pregaveitten policy of the health
and safety of staff employed in connection with @antract together with
written organisational arrangements for carryingtba policy.

The Contractor shall make all necessary sagtsexaminations prior to the
delivery of Goods to ensure that they are desigoeastructed and tested
without risk to the Health and Safety of persoriagithe Goods and also
ensure that adequate information has been supgdbedt the use of the Goods.
The Contractor shall indemnify the Council agaaikactions, suits, claims,
demands, losses, charges, costs and expensesthéiCouncil may suffer and
incur as a result of or in connection with any oreaf this condition.

The Contractor shall notify the Council of &tgalth and Safety hazards of
which it is aware or which may arise in connectiath the performance of this
Contract.
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18

18.1

18.2

18.3

18.4

INDEMNITY AND INSURANCE

Without prejudice to any rights or remedieshef Council (including the
Council’s rights and remedies under the Contrée)Gontractor shall
indemnify the Council against all actions, suitajras, demands, losses,
charges, costs and expenses which the Councilyoflaind Party may suffer or
incur as a result of or in connection with any dgento property or in respect of
any injury (whether fatal or otherwise) to any perer in respect of any
consequential loss which may result directly oiriectly from any defect in the
Goods or the negligent or wrongful act or omissbthe Contractor.

The Contractor shall be insured with a redatatsurance company and be in
possession of a policy or policies providing anca@ee level of cover in
respect of all risks which may be incurred by tlmatCactor, arising out of the
Contractor’s performance of the Contract, in respé&death or personal injury,
or loss of or damage to property. Such policiedl shclude cover in respect of
any financial loss arising from any advice giverooritted to be given by the
Contractor.

The Contractor shall hold and maintain allessary insurances that are
required for the performance of the contract inglgdut not limited to,

Professional Indemnity,
Public Liability, and
Employer’s Liability

insurance cover and shall ensure that all profaasiconsultants and Sub-
Contractors involved in the provision of the Gobdéd and maintain
appropriate cover.

In the event of Council requiring Professidnalemnity Insurance to be held
by the Contractor in relation to their provisionS#rvices, the Contractor shall
hold and maintain professional indemnity insuracweer and shall ensure that
all professional consultants or Sub-Contractorslved in the provision of the
Services hold and maintain appropriate cover. draply with its obligations
under this clause 18, and as a minimum, the Cdotraball ensure professional
indemnity insurance held by the Contractor andryagent, sub-contractor or
consultant involved in the performance of Servigas a limit of indemnity of
not less than the amount specified in the Scheatulevitation to Tender for
any occurrences arising out of each and every ev@mth insurance shall be
maintained for a minimum of (six) years followirgetexpiration or earlier
termination of the Contract.
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18.5 The Contractor shall indemnify the Counciatlimit specified in the Schedule
or Invitation to Tendein respect of any one incident or series of inciden
arising out of his performance of the Contract agall claims, proceedings,
actions, damages, legal expenses and any othgitieslin respect of any loss
of or damage to property which is caused direatlyndirectly by any act or
omission of the Contractor save indemnity in respédeath of personal
injury, or loss, or damage, was not caused or #rigd to by his negligence or
default, or the negligence or default of his StafSub-Contractors, or by any
circumstances within his or their control.

18.6 The Contractor shall at the request of thenCibproduce policy
documentation.

19 WARRANTIES AND REPRESENTATIONS
19.1 The Contractor warrants and represents that;

19.1.1 The Contractor has full capacity and auth@md all necessary
consents to enter into and perform this Contract;

19.1.2 The Services shall be supplied and renderegppropriately
experienced, qualified and trained personnel witdwe skill, care and
diligence.

20 INTELLECTUAL PROPERTY

20.1 All patents, copyright and other intellectpedperty rights in all documents
(including but not limited to drawings, working estand books),
transparencies, prints, photographs, negativesstaliscs, software information
or other items created or supplied by the Coundihé Contractor in
connection to this Contract shall remain the prgypef the Council. All
originals and copies thereof shall be deliverethéoCouncil upon completion
of the Contract or earlier upon receipt of the Guiswritten notice to the
Contractor.

20.2 All patents, copyright and other intellectpedperty rights relating to the
Services, shall vest in the Council and the Cotdragaives in favour of the
Council all moral rights therein.

20.3 The ownership of and sole right to the copwrig any document prepared by
the Contractor in connection with the Contract lshalvested in the Council
from the commencement of the preparation of thet@on

20.4 The Contractor shall not have the right toarsedata, reports, drawings,
specifications, designs, invention, plans, programsther material referred o
in Clause 20.1 and under Clause 20.3 for its ownrmercial purposes unless
there has been prior written consent by Counciltaed only in compliance
with such terms as may be imposed.
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20.5 It shall be a condition of the Contract tlexept to the extent that the Services
incorporate designs furnished by the Council, taeviSes will not infringe any
patent, trademark, registered design, copyriglatioer right in the nature of
intellectual property of any Third Party. The Quawtor shall indemnify the
Council against all actions, suits, claims, demaluses, charges, costs and
expenses which the Council may suffer or incur essalt of or in connection
with any breach of this Clause.

20.6 Allintellectual property rights (including ovrship and copyright) in any
specifications, instructions, plans, drawings, peepatterns, models, designs
or other material;

20.6.1 furnished to or made available to the Catdraby the Council shall
remain the property of the Council;

20.6.2 prepared by or for the Contractor for usentended use, in relation to
the performance of this Contract shall belong eo@ouncil and the
Contractor shall not without prior written consé&im the Council use
or disclose any such intellectual property andlextéual property rights
or any other information (whether relevant to @antract or not) which
the Contractor may obtain in performing the Coriteacept
information which is in the public domain.

20.6.3 The Contractor must ensure that any servagénts, suppliers and Sub-
Contractors engaged by them in relation to the iprow of this Contract
also adhere to these Conditions, by way of intewnat and authorised
release under this Contract.

20.7 The provisions of this Clause shall apply miyithe Contract period and
continue indefinitely after its expiry or termingari.

21 TRANSFER AND SUB-CONTRACTING

21.1 The Contractor shall not assign, transferatewsub-contract or otherwise
dispose of this contract or any part thereof wititbe previous consent in
writing of the Council.

21.2 Subject to permission being obtained to sutiraot the Contractor shall remain

responsible for any acts and omissions of its Sabt@ctors as though they
were its own.

22 DATA PROTECTION

22.1 Each party shall comply with its respectivégattions under the provisions of
the Data Protection Act 1998.

22.2 Where the Contractor or any of its Sub-Conirac as part of this Contract,

process personal data as a data processor on béttadf Council, the
Contractor shall, and shall procure its Sub-Comtrac
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22.2.1 to act only on instructions from the Couasildata controller; and

22.2.2 to comply with the Council’s instructionsrélation to the processing
of personal data as such instructions are givervaridd from time to
time by the Council.

23 CONFIDENTIALITY

23.1 The Contractor acknowledges that any Confideimformation obtained from
or relating to the Council, its servants or ageeisains the property of the
Council.

23.1.1 Each Party: -

0] shall treat all Confidential Information beldng to the other
Party as confidential and safeguard it accordinahd

(i) shall not disclose any Confidential Informatibelonging to the
other Party to any other person without the prigtten
consent of the other Party, except to such peraondgo such
extent as may be necessary for the performandeedContract
or except where disclosure is otherwise expressignjited by
the provisions of this Contract.

23.1.2 The Contractor shall take all necessargauigons to ensure that all
Confidential Information obtained from the Counailder or in
connection with the Contract: -

0] is given only to such of the staff and professil advisers or
consultants engaged to advice it in connection thighContract
as is strictly necessary;

(i) for the performance of the Contract;
is treated as confidential and not disclosed (withprior
approval) or used by any staff or such professiadaisers or
consultants otherwise than for the purposes oCibretract.

23.1.3 Where it is considered necessary in theiapiof the Council, the
Contractor shall ensure that staff or such profesdiadvisers or
consultants sign a confidentiality undertaking befcommencing work
in connection with the Contract.

23.2 The Contractor shall not use any Confidemtifdrmation received otherwise
than for the purposes of the Contract.

23.3 The provisions of Clause 23.1 shall not applgny Confidential Information
received by one Party from the other: -

i.  which is or becomes public knowledge (othervitsan by
breach of this Clause);
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ii.  which is received from a third party who lawfubcquired it
and who is under no obligation restricting its thsare;

iii.  which is in the possession of the receivingtPavithout
restriction as to its disclosure, before receivirfgom the
disclosing Party;

iv. isindependently developed without access ¢éoGbnfidential
information; or

v.  which must be disclosed pursuant to a statutegal or
parliamentary obligation placed upon the Party mglthe
disclosure, including any requirements for disctesunder
Freedom of Information pursuant to Clause 24.

23.4 Nothing in this Condition shall prevent theu@oil: -

disclosing any Confidential Information for the pase of: -

0] the examination and certification of the Codiscaccounts;
or

(i) any examination pursuant to Section 7 Local¥&oment N.I.
Order 2005

or disclosing any Confidential Information obtairfeam the Contractor:-

0] to any other department, office or agency & @overnment;
or

(i)  to any person engaged in providing any GoadServices to
the Council for any purpose relating to or ancyllto the
Contract. Provided that in disclosing informatitime Council
discloses only the information which is necessanlie
purpose concerned and requires that the inform&itmeated
in confidence and that a confidentiality undertgkis given
where appropriate.

23.5 Nothing in this Condition shall prevent eitRarty from using any techniques,
ideas or know-how gained during the performanchefContract in the course
of its normal business, to the extent that thissdua result in a disclosure of
Confidential Information or an infringement of itieetual property rights.

23.6 In the event that the Contractor fails to clymyith Clause 23 the Council

reserves the right to terminate the Contract bicaah writing with immediate
effect.
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24 FREEDOM OF INFORMATION

24.1

24.2

24.3

24.4

24.5

24.6

24.7

The Contractor acknowledges that the Cous@ubject to the requirements of
the Freedom of Information Act and Environmentdbimation Regulations
and shall assist and co-operate with the CouncthéaContractor’s expense) to
enable the Council to comply with information dsiire requirements.

The Contractor in signing the tender docuraekhowledges the possibility of
disclosure under the provisions of the Freedonmfufrination Act and the
Environmental Information Regulations.

The Council shall be responsible for deterngrat its absolute discretion
whether Commercially Sensitive Information or arlyes information:

(i) is exempt from disclosure in accordance wité provisions of
the Freedom of Information Act
(ii.) is to be disclosed in response to a Requasinformation; and

in no event should the Contractor respond dirdotly Request for Information
unless expressly requested to do so by the Council.

All information provided by the Contractor Wk considered as confidential
up to and including the evaluation process. Beybigistage the provisions of
the Freedom of Information Act and the Environmehtiormation

Regulations will govern what the Council is obligeddisclose. The evaluation
process will be deemed to have been completed wige@ouncil has made its
decision or Authorised Officer has decided thatpghdicular procurement
exercise is not viable.

Information provided in completed tender doenta could be disclosed in
response to a Freedom of Information request. Qdwncil will proceed on the
basis of disclosure unless an appropriate exempppties. Decisions with
regard to disclosure will be taken by appropriatfic@rs within the Council
having due regard to the exemptions available hedPublic Interest in
maintaining the exemption.

Contractors are required to highlight inforimathat they include in completed
Tender documents, which they consider to be comaigrsensitive or
confidential in nature and should state the pre@asons why that view is
taken, in particular issues concerning trade seene commercial sensitivity
should be highlighted. Contractors are advisedhageecording unnecessary
information.

In accordance with the Lord Chancellors Cdderactice on the discharge of
public functions, the Council will not accept argntractual term that purports
to restrict disclosure of information held by theu@cil in respect of the
contract or procurement exercise save as pernbitélde Freedom of
Information Act or the Environmental Information dreations. The decision
whether to disclose information rests solely with Council in their absolute
discretion.
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25 EQUALITY OF OPPORTUNITY

25.1 The Contractor shall comply with all applieabdir employment and treatment
and anti-discrimination legislation, including,particular but not exclusively
the Employment (Northern Ireland) Order 2002, the& Employment and
Treatment (Northern Ireland) Order 1998, the Sesciinination (Northern
Ireland) Orders 1976 and 1988, the Equal Pay Aottfi¢rn Ireland) 1970, the
Disability Discrimination Act 1995, the Race Reteits (Northern Ireland)
Order 1997, the Employment Relations (Northerraind) Order 1999 and the
Employment Rights (Northern Ireland) Order 1996 ahdll use their best
endeavours to ensure that in their employment jesliand practices and in the
delivery of the services required of the Contractoder this agreement that
there shall be no unjustifiable inequality of treant of:

a. persons of different religions beliefs or poltiopinions;

b. man or woman or married or unmarried persons;

C. persons with or without dependents (includingn&a who are
pregnant or on maternity leave and men on patelestye);

d. persons of different racial groups (within theaning of the Race
Relations (Northern Ireland) Order 1997;

e. persons with or without a disability (within theeaning of the
Disability Discrimination Act 1995);

f. persons of different ages; or

g. persons of different sexual orientation.

25.2 The Contractor shall take all reasonable dtepssure the observance of the
provisions of the above clause 25.1 by all servagsnts, employees,
consultants and Sub-Contractors of the Contractor.

26 HUMAN RIGHTS

26.1 The Contractor shall not do or permit or alkmything to be done which is
incompatible with the rights contained within thergpean Convention on
Human Rights and the Human Rights Act 1998.

27 FORCE MAJEURE

27.1 Subject to the remaining provisions of thiauSk either party to this Contract
may claim relief from liability for non-performana# its obligations to the
extent this is due to a Force Majeure Event.

27.2 A party cannot claim relief if the Force Majetevent is attributable to its

wilful act, neglect or failure to take reasonahblegautions against the relevant
Force Majeure Event.

Final- Oct 2007 20



27.3 An Affected Party cannot claim relief as autesf a failure or delay by any
other person in the performance of that other pessabligations under a
contract with the Affected Party (unless that ofenrson is itself prevented
from or delayed in complying with its obligations a result of a Force Majeure
Event).

27.4 The Affected Party shall immediately give titleer party written notice of the
Force Majeure Event. The notification shall in@uwtetails of the Force
Majeure Event together with evidence of its eff@ttthe obligations of the
Affected Party, and any action the Affected Pargppses to take to mitigate
its effect.

27.5 As soon as practicable following the AffecRatty’s notification, the Affected
Party shall use all reasonable endeavours to agntmperform, or resume and
if the Contractor is the Affected Party, it shalke all steps in accordance with
Good Industry Practice to overcome or minimisedtesequences of the Force
Majeure Event.

27.6 The Affected Party shall notify the other par$ soon as practicable after the
Force Majeure ceases or no longer causes the Atfdtarty to be unable to
comply with its obligations under this ContracbollBwing such notification,
this Contract shall continue to be performed onténms existing immediately
before the occurrence of the Force Majeure Evelatssragreed otherwise by
the parties.

28 WAIVER

28.1 The failure of either party to insist uponcstperformance of any provisions of
the Contract, or the failure of either party toreige any right or remedy which
it is entitled hereunder, shall not constitute aemathereof and shall not cause
a diminution of the obligations established by tBantract.

28.2 Waiver of any default shall not constituteaiwer of any subsequent default.

28.3 No waiver of any of the provisions of this @ant shall be effective unless it is
expressly stated to be a waiver and communicatéuetother party in writing.

29 UNSATISFACTORY PERFORMANCE

29.1 Where, in the opinion of Council, the Contoadtas failed to perform all or part
of the Contract, with the standard of skill, canel @iligence which a competent
and suitably qualified Contractor could reasondigyexpected to achieve, or in
accordance with this Contract, the Council may d¢ineeContractor a Notice
specifying in which way his performance falls belthe contract requirements,
or is otherwise unsatisfactory.

29.2 In circumstances where such a Notice hasissaad the Council may request:

i. that the Contractor, at his own expense, reetifg perform the

Contract to the Council’s satisfaction within aipdrof time specified
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29.3

by the Council including where necessary the remare-supply of any
Goods or Services already supplied

il. withhold or reduce payments to the Contracitosuch amount as the
Council deems appropriate in each individual case.

The waiver of any right or remedy arising frarBreach of Contract shall not
constitute a waiver of any right or remedy arisiragn any other Breach of
Contract.

30 CORRUPT GIFTS AND PAYMENTS OF COMMISSION

30.1

30.2

30.3

The Contractor shall neither:

30.1.1 offer, give or agree to give any person eyga by the Council or
acting on its behalf any gift or consideration nf &ind as an
inducement or reward for doing or forbearing tooddor having done
or forborne to do any act in relation to the olbtagror performance of
this Contract or any other agreement with the Cibamdor showing or
forbearing to show favour or disfavour to any parsorelation to this
Contract; nor

30.1.2 enter into this Contract if in connectiorthwit commission has been
paid or agreed to be paid to any person employatdZouncil or
acting on its behalf by the Contractor or on that@actor’s behalf or to
the Contractor’'s knowledge, unless before this @Ganis made
particulars of any such commission and of the teantsconditions of
any agreement for the payment thereof have beetoded in writing
to the Council.

In the event of any breach of this ClausehleyGontractor or by anyone
employed by the Contractor or acting on the Combraszbehalf (whether with
or without the knowledge of the Contractor) or tikenmission of any offence
by the Contractor or by anyone employed by the @air or acting on behalf
of the Contractor under the Prevention of Corruptats, 1889 to 1916 or
under Section 46 and 47 of the Local Government(Ndt) 1972, the Council
may summarily terminate this Contract or the reté@rder by notice in
writing to the Contractor in accordance with Cla@de provided always that
such termination shall not prejudice or affect &gt of action or remedy
which shall have accrued or shall accrue there#dtdre Council and provided
always that the Council may recover from the Cantmaall costs to the
Council of terminating and re-letting.

Any dispute, difference or question arisingespect of either the effect or the
interpretation of this Clause or the amount recabler hereunder by the
Council from the Contractor or the right of the @ollto determine the
Contract, or the amount or value of any such gdtsideration or commission
shall be decided by the Council whose decisionl slealinal and conclusive.

Final- Oct 2007 22



31 STATUTORY AND OTHER REGULATIONS

31.1 The Contractor shall be deemed to have aceaaimmself with any and all
Acts of Parliament, Statutory Regulations and osflush laws,
recommendations, guidance or practices as maytdffeprovision of Goods
and/or Service(s) specified under the Contract.

31.2 The Contractor shall be deemed to have actpabiimself with such
British/European Standards, Code of Practice ashmaglevant to this
Contract.

32 LAW AND JURISDICTION

32.1 The Contract shall be governed by and corgsiruaccordance with the Laws
of Northern Ireland and the Contractor and the C€dumevocably submit to
the jurisdiction of the Northern Ireland courts.

33 CHANGE OF LEGISLATION

33.1 The Contractor shall neither be relieved obltligations to supply the Goods in
accordance with the terms of the Contract nor liél@shto an increase in the
Price as a result of:

i. a General Change in Legislation; or

ii. a Specific Change in Legislation where the efffef that
Specific Change in Legislation on the Goods is kmatthe
Commencement Date whether by publication of a Bélpart
of a Government Department Consultation, a draftusbry
Instrument or a proposal via European Law or othssw

33.2 If a Specific Change in Legislation occureathe commencement date or will
occur during the Contract period, the Contractadlgiotify the Council of the
likely effects of that change, including:

i. whether a Variation is required to the Goods, Phnice of the
Contract

ii. whether any relief from compliance with the @arctor's
obligations is required, including any obligatidosachieve
milestones to meet any service level requirements.

33.3 As soon as practicable after any notificatioaccordance with Clause 33.2 the
Parties shall discuss and agree any way in whiglCtntractor can mitigate the
effect of the Specific Change of Legislation inchgl

i. producing evidence that the Contractor has msechany

increase in costs or maximised any reduction its¢@scluding
in respect of costs of its sub-contractors;
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ii. demonstrating that a foreseeable Specific Chand egislation
had been taken into account by the Contractor befdrad
occurred;

iii. giving evidence as to how the Specific Changé&egislation
has affected the Price; and

iv. demonstrating that any expenditure that has laeeided has
been taken into account in amending the Price.

33.4 Any increase in the Price or relief from then€actor’s obligations agreed by
the Parties pursuant to Clause 33.1 shall be imgiégal in accordance with
Clause 33.2.

34 TERMINATION

Without prejudice to any other power of terminatitme Council may terminate
the Contract without notice, for any of the follegireasons: -

i. The breach by the Contractor of any conditiondar Clauses 15

(Use of Documents, Information etc), 20 (IntelledtBroperty) and
22 (Data Protection), Clause 25 (Equality of Oppaity), Clause
30 (Corrupt Gifts and Payments of Commission)hef€ontract or
any other material breaches of Contract;

il. The failure by the Contractor to comply witlnatice given under
Clause 29 (Unsatisfactory Performance), ClauseoBitf@ctor’s
Staff) within thirty days from the date of that &t

iii. The Contractor ceases or proposes to ceasarty on business;

iv. There is a change of control of the type refdno in condition
Clause 21 (Transfer and Sub-Contracting) in thenéthe Council
shall give one month’s notice in writing to the @actor.

V. A breach occurs that is not capable of remedy;

Vi. The Contractor commits a series of breachebefContract which
when taken together amount to a material breach.

35 BREAK

35.1 The Council shall have the right to termirtate Contract or to terminate the
provision of any part of the Services, at any thyagiving three months written
notice to the Contractor. The Council may extdregeriod of notice at any
time after service of such a notice before it eegilsubject to agreement on the
level of service to be provided by the Contractarir the period of extension.

36 CONSEQUENCES OF TERMINATION

36.1 Where the Contract is terminated under Cl84ge following shall apply:

i.  Any sums due or accruing from the Council to @antractor may be

withheld or reduced by such an amount as the Chundis absolute
discretion considers reasonable and appropriateigircumstances;

Final- Oct 2007 24



ii.  The Council may make alternative arrangememisrocure Goods,
including the letting of another Contract;

iii.  Where the total cost reasonably and properbuired by the Council
by reason of such arrangements exceed the amairwdluld have
been payable to the Contractor for the completicth® services, the
excess shall, be recoverable from the Contractor.

36.2 Except where the Council has terminated th&r@ot by reason of the
Contractor’s default, the Contractor shall havertpbt to claim from the
Council reimbursement of all reasonable costs phppecurred in relation to
the orderly cessation of the supply of Goods, idiclg any commitments,
liabilities or expenditure which are reasonably amaperly incurred, and would
otherwise represent an unavoidable loss by ther&ctor by reason of the
termination of the Contract. In such an instaet@wouncil will not indemnify
the Contractor against loss of profit.

36.3 Where the Contract is terminated under Cl&4she Council may during the
notice period,;

i.  Direct the Contractor, where the supply of GoodServices has not
yet commenced; to refrain from commencing such suppwhere the
supply has been commenced to cease same immegiately

ii.  Direct the Contractor to complete in accordandth the Contract the
Supply of all or any Goods or Services or any pagomponent
thereof, which shall be paid at the agreed Con®ace.

37 DISPUTE RESOLUTION

37.1 All disputes, differences or questions betweaties to the Contract with
respect to any matter arising out of or relatinghe Contract, other than a
matter of things as to which the decision of then@ul is under the Contract to
be final and conclusive, shall after written notiyeeither party to the Contract
to the other be referred to a single arbitratoeadrfor that purpose or in default
of such agreement within twenty-one days, appoiatdtie request of either
party by the Chairman of the Royal Institution dfattered Surveyors Northern
Ireland Branch. The decision of such arbiter sbhalfinal and binding on the
parties of the Contract.

37.2 The provision of the Arbitration Act 1996 dregdply to any arbitration under
this contract and such arbitration shall be coretlisblely in Northern Ireland.
38 RIGHTS OF THIRD PARTIES

38.1 Nothing in this contract confers or purpootgdnfer on any third party any
right to enforce any term of the Contract.
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39 SEVERABILITY

39.1 If any provision of these conditions is heidalid, illegal or unenforceable for
any reason by any Court of competent jurisdict8uch provision shall be
severed and the remainder of the provisions oCibretract shall continue in
full force and effect as if the Contract had berecaited with the illegal,
invalid, wrong or unenforceable provision elimirdhtdn the event of a holding
of invalidity so fundamental as to prevent the aeplishment of the purpose of
the Contract, the Council and the Contractor shathiediately commence
negotiations in good faith to remedy the invalidity
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