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1.0 Definitions
1.1 "The Contract" means this document and any Purchase Orders Quotations Specifications  Plans  Drawings and any other documents expressly incorporated herein by written reference or as varied (in each case other than in breach of the provisions of this agreement) from time to time.
1.2 "The Conditions" means the terms and conditions set out in this document and any other special terms and conditions agreed in writing between the Contractor and the School

1.3 "The Contractor" means the person who supplies or agrees to supply the services to the School

1.4 "The Contractor's Equipment" means any equipment, including tools, systems, cabling or facilities, provided by the Contractor (or its subcontractors) and used directly or indirectly in the supply of the Services which are not the subject of a separate agreement between the parties under which title passes to the School.
1.5 "The Council" means The Mayor and Burgesses of the London Borough of Barnet

1.6 "The Deliverables" means all documents, products and materials developed by the Contractor or its agents, subcontractors and employees in relation to the Services in any form, including but not limited to computer programs, data, reports and specifications (including drafts) as may be the case as specified in the Specification and/or Purchase Order.
1.7 "The Intellectual Property Rights" means all patents, rights to inventions, utility models, copyright and related rights, trade marks, service marks, trade, business and domain names, rights in trade dress or get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database right, topography rights, rights in confidential information (including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all applications for and renewals or extensions of such rights, and all similar or equivalent rights or forms of protection in any part of the world.
1.8 "The School's Equipment" means any equipment, systems, cabling or facilities provided by the School and used directly or indirectly in the supply of the Services.
1.9 "The Services" means the services to be provided by the Contractor to the School under the Contract (as described in the Purchase Order) and the Contractors obligations under this Contract
1.10 "The Price" means the price due to be paid by the School to the Contractor under this Contract for the Services exclusive of Value Added Tax as set out in the Purchase Order 
1.11 "The Purchase Order" means the purchase order issued by the School to the Contractor  specifying the Services to be provided, the agreed price for the Service and the period for the performance of the Service (any agreed specification, plan, proposal, quotation in connection with the Service shall be attached to the Purchase Order and form part of the Contract)
1.12 "the School" means [


         ] School in the London Borough of Barnet
2.0 General

2.1 A reference to any Act of Parliament or to any Order  Regulation Statutory Instrument or the like shall include a reference to any amendment or re-enactment thereof

2.2 Paragraph headings are inserted for convenience only and do not define limit or otherwise affect the interpretation thereof

2.3 Pursuant to the Scheme for Financing Schools (under Section 48 of the Schools Standards and Framework Act 1998) Schools must abide by the Council's Contract Standing Orders for Schools when purchasing, tendering and entering into contracts   Upon written request the School shall provide to the Contractor a copy of the Council's Contract Standing Orders for Schools 
3.0 Commencement Term
3.1
This Contract shall commence on the date of the Purchase Order and shall, subject to the provisions of clause 21, remain in effect until such time as the Service described in the Purchase Order has been effectively performed by the Contractor to the reasonable satisfaction of the School at which time it shall terminate.

4.0

Conditions Applicable and Entire Contract
4.1
The Conditions shall apply to and be incorporated into the Contract for the supply of Services by Contract to the School to the exclusion of all other inconsistent terms and conditions including any terms or conditions which the Contractor may purport to apply under any sales offer, quotation, confirmation or order or similar document of the Contractor
4.1.2

These Conditions shall be binding upon the Contractor on execution of the Contract, however in the absence of an executed Contract the despatch or commencement of the provision of the Services by the Contractor to the School shall be deemed conclusive evidence of the Contractor's acceptance of these Conditions
4.1.3
Any variation of these Conditions (including any special terms and conditions agreed between the parties) shall be of no effect unless agreed in writing and signed by or on behalf of the parties 

4.2
This Contract [and the documents referred to in it] constitute[s] the whole agreement and understanding of the parties and supersede[s] any previous arrangement, understanding or agreement between them relating to the subject matter of this Contract.

4.2.1
Each party acknowledges that, in entering into this Contract, it has not relied on any statement, representation, assurance or warranty (whether made negligently or innocently) other than those expressly set out in this agreement [or the documents referred to in it].

4.2.2
Each party agrees that all liability for and remedies in respect of any representations are excluded except as expressly provided in this agreement.

4.3
Nothing in this condition shall limit or exclude any liability for fraud.

5.0 Price and Payment
5.1      The Price shall be the Contractor's quoted price or such other price agreed by the School and contained in the Purchase Order   The Price is exclusive of VAT which shall be due at the rate prevailing on the date of the Contractor's invoice 

5.2     
Unless otherwise agreed payment of the Price and VAT shall be due [30] days from receipt of the Contractor's Invoice or [30] days from when the Services are provided whichever is the later

5.3  
The Price shall be "net" i.e. it shall include the cost of any materials packaging  addressing  labelling  loading and delivery to the address specified by the School   The amount of any VAT payable and any early settlement discounts shall be shown separately in the Invoice

5.4  
The School may set off against the Price (including any applicable VAT payable) any amounts lawfully due from the Contractor to the School whether under this Contract or otherwise

5.5      
All Invoices shall be clearly marked with the School's Purchase Order Number and a sufficiently detailed description of the Services provided to enable the School to ascertain in respect of which Services the Invoice has been rendered

5.6  
Except for reasons beyond the School's control where the School has not made payment to the Contractor by the due date set out in condition 5.2 above the School shall upon written request by the Contractor pay interest to the Contractor on any amount outstanding at the statutory interest rate prescribed from time to time by the Late Payment of Commercial Debts (Interest) Act 1998 from the due date of payment until payment is actually made
6.0 The Services

6.1
The Contractor shall provide the Services strictly in accordance with any Specification and/or the Purchase Order issued by the School. Where the Contractor has provided a written quotation and proposal (to be attached to the Purchase Order)  which the School has accepted in writing then the nature and extent of the Services to be provided shall be as set out in any such proposal contained in or attached to  the Purchase Order
6.2 All representations statements or warranties made or given by the Contractor its servants and agents to the School before the conclusion of the Contract (whether orally in writing or in any of the Contractor's brochures catalogues and advertisements) regarding the quality and fitness for purpose of the Services shall be deemed by the School to be express conditions of the Contract

6.3

The School  may require that the Service be tested by the Contractor in    

the presence of a representative of the School   The School shall not be bound to accept any part of the Service so tested where any defects are discovered

6.4
The provisions of this condition 6 shall survive any performance, acceptance or payment pursuant to the contract and shall extend to any substituted or remedial services provided by the Contractor.
7.0 Warranties/Conditions   
7.1 The Contractor warrants to the School that: 
(i) the Contractor will perform the Services with reasonable care and skill and in accordance with generally recognised commercial practices and British and/or  European standards in the industry for similar services and to the reasonable satisfaction of the School; and 
(ii) the Services and Deliverables will conform strictly with all descriptions and specifications issued by the School and/or contained in the Purchase Order and shall be fit for the purpose including any specific purpose notified to the Contractor by the School; and
(iii) the Services will be free from defects in design, material and workmanship and remain so for 12 months after Delivery; and

(iv) the Services and Deliverables will be provided in accordance with all applicable safety requirement and legislation from time to time in force, and the Contractor will inform the School as soon as it becomes aware of any changes in that legislation.
7.2 The School's rights under these Conditions are in addition to the statutory terms implied in favour of the School by the Supply of Goods and Services Act 1982 and any other statute. 
7.3  The provisions of this condition 7 shall survive any performance, acceptance or payment pursuant to the Contract and shall extend to any substituted or remedial services provided by the Contractor.

8.0 Delivery of the Service 
8.1 The Contractor shall manage and complete or provide the Services, and deliver the Deliverables to the School, in accordance with the Purchase Order and shall allocate sufficient resources for the provision of the Services to enable it to comply with this obligation  
8.2 The Contractor shall meet, and time is of the essence as to, any performance dates specified in the Purchase Order and or Specification. If the Contractor fails to do so, the School may (without prejudice to any other rights it may have):
(i)
terminate the Contract in whole or in part without liability to the Contractor;

       (ii)
refuse to accept any subsequent performance of the Services which the Contractor attempts to make;

      (iii)
purchase substitute services from elsewhere;


hold the Contractor accountable for any loss and additional costs incurred; and

                        (iv)
have all sums previously paid by the School to the Contractor under the Contract refunded by the Contractor.

8.3 The School's right of rejection shall continue until after a reasonable time from the date on which the School discovers or might reasonably be expected to discover the relevant defect/breach of Contract

8.4 Where no time is stipulated by the School for the delivery of the Service delivery shall be made within [ten] working days of receipt of an order by the Contractor or within such other time as may be agreed between the parties

8.5 The Contractor shall before the date on which the Services are to start, obtain, and at all times maintain, all necessary licences and consents and comply with all relevant legislation in relation to: 
(i) the Services;

(ii) the installation of the Contractor's Equipment;

(iii) the use of all documents, information, Deliverables and materials provided by the Contractor (or its agents, subcontractors, consultants or employees) relating to the Services which existed prior to the commencement of the Contract, including, without limitation computer programs, data, reports and specifications; and

(iv) make use of the School's Equipment in relation to the Contractor's Equipment.
9.0
Inspection of the School’s Premises

9.1 The Contractor confirms that it has had the opportunity to inspect the School’s 
premises and that the Contractor either:

9.1.1 has satisfied itself that such premises are suitable for the installation and the provision of the Services; or

9.1.2 has advised the School in writing prior to the date hereof of any matter or aspect of the said premises which is inadequate or not suitable for installing and/or supplying the Services and the actions the School need to take in order to render the School premises adequate for the purpose of the Service.

10.0 Access 
10.1
The School shall afford to the authorised personnel of the Contractor with prior agreement such access to the School’s premises (but not necessarily sole access) and in any event only to the extent as may be necessary for the inspection thereof and for the execution of the Contract provided always that the School shall have the right to refuse to admit to or order the removal from the Location of any person employed by or acting on behalf of the Contractor or sub-contractor who in the opinion of the School (which shall be final) acting reasonably and not vexatiously is not a fit and proper person to be on the School’s said premises.  Action taken under this Condition shall not relieve the Contractor of his obligations under the Contract



10.2    

The Contractor must take reasonable care to ensure that whilst executing 

any Services under the Contract that he does not (as far as is reasonably possible) disturb the operations of the School their employees or any other Contractor employed on the School’s premises more than is necessary

10.3    

After the completion of any Services under the Agreement the Contractor 

shall be responsible for arranging or carrying out at its expense and making good required including decorators work replacement of fixtures and fittings and any of the School’s Equipment where necessary
11.0 Indemnity
11.1

The Contractor shall indemnify and hold the School harmless from all claims and all direct, indirect or consequential liabilities (including loss of profits, loss of business, depletion of goodwill and similar losses), costs, proceedings, damages and expenses (including legal and other professional fees and expenses) awarded against, or incurred or paid by, the School as a result of or in connection with:

11.1.1               any alleged or actual infringement, whether or not under English law, of 

any third party's Intellectual Property Rights or other rights arising out of the use or supply of the products of the Services (including the Deliverables); or 

11.1.2
any claim made against the School in respect of any liability, loss, damage, injury, cost or expense sustained by the School's employees or agents or by any children of the School or third party or any other person to the extent that such liability, loss, damage, injury, cost or expense was caused by, relates to or arises from the provision of the Services or the Deliverables as a consequence of a direct or indirect breach or negligent performance or failure or delay in performance of the Contract by the Contractor.

12.0 Insurance

12.1 The Contractor shall insure against its full liability under Condition 11.0. and maintain all statutory required insurance policies including Public liability insurance Employers liability insurance and motor insurance (if applicable)

12.2 Public liability insurance cover shall be in the minimum sum of £2,000,000.00 in respect of any one incident and the number of incidents covered shall be unlimited and Employers liability in the minimum sum of £10,000,000.00 in respect of one incident and the number of incidents covered shall be unlimited

12.3 The Contractor shall upon request by the School produce to the School satisfactory documentary evidence that the insurance required under this condition is properly maintained

12.4 Should the Contractor fail to insure in accordance with this condition the School may itself effect such insurance and may charge the cost of so doing together with an administrative charge of 5% to the Contractor

13.0 Intellectual Property

13.1 The Contractor warrants that all licenses permissions and consents required in relation to the use of the Services provided shall have been obtained and shall hold harmless the School against any claim costs proceedings expenses and demands from any third parties alleging infringement of intellectual property rights

13.2 The Contractor shall, promptly at the School's request, do (or procure to be done) all such further acts and things and the execution of all such other documents as the School may from time to time require for the purpose of securing for the School the full benefit of the Contract, including all right, title and interest in and to the Intellectual Property Rights and all other rights assigned to the School in accordance with condition 13.1.
14.0 Confidentiality

14.1 The Contractor its employees agents and servants shall generally and in accordance with the provisions of the Data Protection Act 1998 at all times keep confidential and secret and shall not disclose to any person other than (but not without having prior notified and discussed with the School the request for such information) required by the Freedom of Information Act 2000 or any other enactment or expressly authorised by the School any information or other matters acquired by the Contractor in connection with the supply of the Service under the Contract

15.0 Corruption

15.1 If any of the following events occurs in connection with this or any other Contract between the School and the Contractor the School may terminate this Contract and recover any consequential loss from the Contractor:-

15.1.1 the Contractor offers gives or agrees to give anything to any person connected with the School or the Council as an inducement or reward for

(a)
doing or having done (or not doing or not having done) anything connected with the obtaining of the award execution or completion of the Contract  or 

(b)
showing or not showing favour or disfavour to any person in connection with the obtaining of the award execution or completion of the Contract

15.1.2 the Contractor commits an offence under the Prevention of Corruption Acts 1889 to 1916;

15.1.3 the Contractor gives any fee or reward the receipt of which is an offence under Section 117(2) of the Local Government Act 1972;

15.1.4 any employee or agent of the Contractor does anything described in sub-conditions 15.1.1 to 15.1.3 above whether or not the Contractor has knowledge of it

16.0 Damages and Sureties

16.1 Where practicable and appropriate the Contractor shall be required to pay to the School liquidated damages at a rate to be agreed in writing between the parties prior to Contract in the event of default or breach of this Contract    For the avoidance of doubt it is hereby expressly declared and agreed that such agreed liquidated damages shall not be in the nature of a penalty

16.2 Where the School has so requested and it is in the School’s reasonable view practicable and appropriate and where the cost of the Goods to be supplied under the Contract is greater than £300,000 the Contractor shall be required to provide the School with a sufficient surety (for example a Contract Guarantee Bond) for due performance of the Contract 
16.3 If the Contractor is a subsidiary company or a member of a group of companies then if the School so requests the Contractor’s parent company or another company in the group whose assets are sufficient to guarantee performance and indemnify the School against loss from any default or breach of this Contract shall provide the School with a Parent Company Guarantee
17.0 Bankruptcy/Insolvency

17.1 The School may at any time by notice in writing summarily determine the Contract without compensation to the Contractor in any of the following events:-

17.1.1 if the Contractor being an individual or where the Contractor is a firm any partner in that firm shall at any time become bankrupt or shall have a receiving order or administration order made against him/her or shall make any composition or arrangement with or for the benefit of his/her creditors or shall make any conveyance or assignment for the benefit of his/her creditors or shall purport to do so or if in Scotland s/he shall become insolvent or bankrupt or any application shall be made under any Bankruptcy Act for the time being in force for sequestration of his/her estate or a trust deed shall be granted by him/her for the benefit of his/her creditors; or

17.1.2 if the Contractor being a company shall pass a resolution or the Court shall make an order that the company shall be wound up or if a receiver or manager on behalf of creditors shall be appointed or if circumstances shall arise which entitle the Court or a creditor to appoint a receiver or manager or which entitle the Court to make a winding-up order; provided always that such determination shall not prejudice or affect any right of action or remedy which shall have accrued or shall accrue thereafter to the School

18.0 Resolution of Disputes

18.1 If any dispute or difference shall arise between the parties then senior representatives of each party shall meet within fourteen days of such dispute or difference arising in a good faith effort to resolve the dispute or difference   If the dispute or difference cannot be resolved within a further fourteen days then the dispute or difference may be referred to the decision of a single arbitrator to be agreed upon between the parties or in default of agreement to be appointed at the request of either party by the President for the time being of the Law Society in accordance with and subject to the provisions of the Arbitration Acts 1950 to 1996

19.0 Transfer and Sub-Contracting

19.1 The Contractor shall not transfer or sub-contract its obligations under this Contract without the previous consent in writing of the School

19.2 Such consent shall not relieve the Contractor from any liability or obligation under the Contract and the Contractor shall remain responsible for the acts defaults and neglects of any such transferee/sub-contractor its servants or agents as though they were the acts defaults and neglects of the Contractor itself

20.0 Default

20.1 Where in the opinion of the School the Contractor is in default of any requirement of the Contract without prejudice to any other rights or remedies which the School has under this Contract the School shall be entitled to issue a written Notice of Default giving full details of the default and the rectification if any required of the Contractor together with the time within which such rectification is to be effected by the Contractor
20.2 If the Contractor fails to comply with the terms of the Notice of Default or where rectification is not required by the School the Contractor shall, if applicable under the Contract, pay the School the agreed Liquidated Damages and/or the School shall be entitled to recover any costs reasonably incurred by the School as a consequence of such default from the Contractor (provided such costs have not already been recovered by way of Liquidated Damages) and may deduct such costs or Liquidated Damages from any monies due or that become due to the Contractor
20.3 Where rectification is required by the School and the Contractor complies with the Notice of Default to the satisfaction of the School the School shall not recover the costs pursuant to Condition 20.2

21.0 Termination

21.1 The School may terminate this Contract at any time and recover from the Contractor all consequential loss where:-

21.1.1 the Contractor commits a fundamental breach of any of its obligations under the Contract;

21.1.2 the Contractor commits a persistent breach of any of its obligations under the Contract  A persistent breach shall be deemed to have occurred after the School has issued to the Contractor two or more Notices of Default

21.2 The School may also terminate this Contract at any time by giving reasonable (being no less than two weeks) written notice to the Contractor of its intention to do so

22.0 Conduct of Contractor's Employees

22.1 The Contractor shall:

(i) ensure that its employees maintain high standards of courtesy and behave in an acceptable and appropriate manner while engaged in supplying the Services to the School whenever they have contact with members of the public in particular with children of the School or with the School's own employees

(ii) co-operate with the School in all matters relating to the Services;
(iii) observe, and ensure that all employees, consultants, agents and subcontractors which it engages in relation to the Services observe all health and safety rules and regulations and any other reasonable security requirements that apply at the School's premises. 
22.2 The Contractor shall ensure that its employees cause minimum disruption to the School and its employees while providing the Services to the School having regard always to the nature and extent of the Services being provided

22.2.1    
The Contractor shall notify the School as soon as it becomes aware of any health and safety hazards or issues which arise in relation to the Services.
22.3 The Contractor's employees agents or servants shall not smoke whilst on School premises

22.4 The Contractor its employees servants and agents shall at all times whilst on School premises wear an identification badge clearly showing the person's name and the Contractor s/he represents

23.0 Health and Safety

23.1 The Contractor shall ensure that its employees and agents shall at all times in connection with this Contract comply with the Health and Safety at Work etc Act 1974

23.2 The Contractor shall comply with all relevant and applicable Statutes Regulations Orders and the like which may impose requirements in relation to the provision of the Service
23.3 Any accident or other incident occurring as a result of anything done by the Contractor under the Contract shall be reported immediately in writing to the School

24.0 Equal Opportunities

24.1 The Contractor shall ensure that it complies at all times with Equal Opportunities Legislation   In particular the Contractor shall comply with the requirements of;

(i)  the Race Relations Act 1976 and as amended by the Race Relations (Amendment) Act 2000 

(ii) the Sex Discrimination Act 1975 as amended; and 

(iii) the Disability Discrimination Act 1995 as amended by the Disability Discrimination Act 2005; and 
(iv) the Equality Act 2006
25.0 Quality Management System

25.1 The Contractor shall have or be working towards achieving accreditation under ISO 9000/BS5750 or an equivalent European Standard

25.2 The Contractor must operate a Quality Management System and shall provide the School with a contact name and number 
26.0 Severance

26.1 If any provision of this Contract shall become or shall be declared by any Court of competent jurisdiction to be invalid or unenforceable this shall not in any way impair or affect any other provision of this Contract all of which shall remain in full force and effect to the extent permitted by Law
27.0 Notices

27.1 Any Notices to be served by either party under this Contract shall be sufficiently served:-

27.1.1 if served personally on the Contractor or its Authorised Representative

27.1.2 if sent by pre-paid first class post  by facsimile transmission to the last known address or place of business of the party to be served or by electronic mail (email)

27.2 Any Notices sent in accordance with sub-paragraph 27.1.2 shall subject to proof to the contrary be deemed to have been received by the addressee on the second day of business after the date of posting or on successful transmission in the case of facsimile and/or email as the case may be

28.0 Waiver

28.1 No Waiver or forbearance by the School whether express or implied in enforcing any of its rights under this Contract shall prejudice its right to do so in the future

29.0 Transfer of Undertakings (Protection of Employment) Regulations

29.1 Upon request by the School the Contractor shall provide him with such details relating to the numbers of staff employed by the Contractor in fulfilling the Contractor's obligations under the Agreement and their terms and conditions of employment as is reasonably necessary for prospective contractors to prepare tenders on the basis that the Transfer of Undertakings (Protection of Employment) Regulations 1981 or any modification or successor thereto will apply to their carrying out of part or all of the Service for a contractual period commencing after the termination of this Contract

30.0 Force Majeure

30.1 Neither party shall be liable for any default in performance under the Contract due to any act of God  war  fire  flood  drought tempest or other like event beyond the reasonable control of either party

31.0 Proper Law of Contract

31.1 This Contract is subject to the Laws of England in every particular including formation and interpretation and shall be deemed to have been made in England

31.2 A company person firm or organisation who is not party to this Contract  shall have no right under the contracts (Right to Third Parties) Act 1999 to enforce any of the terms of this Contract

32.0 The Safeguarding Vulnerable Groups Act 2006
32.1 The Contractor shall ensure that any servant of the Contractor or sub contractor or agents or their agents who may come into contact with children whilst complying with the obligations  under this Contract shall have undergone a valid enhanced disclosure check undertaken through the Criminal Records Bureau and the Independent Safeguarding Authority including a check against the adults' barred list or the children's barred list, as appropriate 

32.2 If any servant of the Contractor or sub contractor or agents or their agents is discovered to be on the adults' barred list or the children's barred list, such an individual or individuals shall be removed from any involvement with the provision of the Service or any such part of the Contract which shall cause them to come into contact with any child of the School. 
33.0 Environmental Health

33.1 The Contractor shall ensure compliance with any direction given by the Secretary of State and/or any statutory provisions including the Environmental protection Act 1990 and the Waste Minimisation Act 1998 as amended and any other relevant legislation relating to environmental protection

34.

Best Value
34.1
The School has a statutory duty to provide Best Value pursuant to the provisions of the Local Government Act 1999 which includes the need for continuous improvement in standards Services and quality within financial restrictions   The Contractor shall work with the School to identify develop and deliver Best Value Services under the terms and conditions of the Contract within available resources

34.2
Types of requirements of the Contractor by the School shall include but not necessarily be restricted to:

(i)
the offer of volume discounts; and 

(ii)
the use of all reasonable endeavours by the Contractor to reduce its manufacturing, supply and other costs relating to the provision of the Services including implementing cost savings initiatives so as to provide Services that are cost effective efficient reliable responsive consistent and gives effect to the School and Council’s policies in this regard 
34.3
If requested to do so the Contractor will provide periodical and regular inspections and reviews of performance standards of the Services provided and if applicable suggest improvements and available upgrades 

35.0                           Survival of obligations
35.1
On termination of this Contract the following conditions shall   survive and continue in full force and effect:

(i)
condition 7;
(iii)
condition 13; 

(iv)
condition 11;

(v) condition 14;

(vi) condition 21; and

(vii) condition 30
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