Interpretation
11 Inthese Conditions:

"Conditions”

means the standard terms and conditions of purchase set outin this
document, and (unless the context other wise requires) includes anys pecial
terms and conditions agreed in writing between the parties;

"Contract”
means the contract for the purchase of the Goods and/or the supplyof the
Senices;

"Council"
means Tunbridge Wells Borough Council;

“Council's W histleblowing Policy'
means the Council's policyin relation to whistieblowing in force fromtime to
time.

“Delivery Address”
means the address stated on the Purchase Order;

"Goods"
means the goods (including anyinstal ment of the goods or any part of them)
described in the Purchase Order;

"Price"
means the price of the Goods andlor the charge for the Senices;

“Provider”
means the entity who s responsi ble for providing the Goods andor the
Senvices as stated inthe Purchase Order;

“Purchase Ord er"

means the Council's purchase order onthe back of which are these
Conditions, or inrelation to an electr onic purchase order, the Council's
purchase order to which these C onditions are annexed;

"Specification"
includes any plans, drawings, data or other infor mation relating to the Goods
and/or the Ser vices.

“Works"
means all records, reports, documents, papers, drawings, designs,
transparencies, photos, graphics, logos, typographical arrangements,
software, invention, idea, discovery, devel opment, i mprovement or
innovation and all other materials in whatever for m, incl uding but not limited
tohard copy and electronic form, prepared by the Provider in the provision of
the Goods and/or Sences.

12 Anyreferencein these Conditions to a statute or a provision of a
statute shall be construed as areference to that statute or
provision as amended, re-enacted or extended at the relevant
time.

13 The headings in these Conditions ar e for convenience only and
shall affect their interpretation.

Basis of Purchase

21 This Purchase Order constitutes an offer by the Council to
purchase the Goods andior the Services subject to these
Conditions.

22 These Conditions shall apply to the Contract to the exclusion of

any other ter ms and conditions which the Provider has sought to or
subsequentlyseeks toimpose on the Council.

23 No variation to the Purchase Or der or thes e Conditions shall be
binding unless agreed in writing between the authorised
representatives of the parties.

Specifi cation

31 The quantity, qualityand description of the Goods andior the
Senvices shall, subject as provided in these Conditions, be
specified inthe Purchase Order and/or in anyapplicable
Specification supplied by the Council to the Provider

32 The Provider shall comply with all applicable regulations and/or
other legal r ing the , packaging,
and delivery of the Goods and/or performance of the Services.

33 The Provider shall not unreasonably refuse anyrequest by the
Council toinspect and test the Goods during manufacture,
processing, or storage at the premises of the Provider (or any third
party) prior to dispatch, and the Provider shall provide the C ouncil
with all facilities reasonably required for ins pection and testing.

34 If as aresult of inspection or testing carried out in accor dance with
Condition 3.3, the Council is not satisfied that the Goods will
comply in all res pects with the C ontract, the Provider shall take
such steps as are necessary to ensure compliance.

Priceand Payment

41 The Price of the Goods and/or the Senvices shall be as statedin
the Purchase Order and, unless stated otherwise, shall be
inclusive of all charges for packaging, shipping, carriage, insur ance
and delivery of the Goods to the Deliver yAddress, and any duties
or levies other than Value Added Tax

42 Noincreasein the Price may be made (whether on account of
increased material, labour o trans port costs, fluctuation i rates of
exchange or otherwise) without the prior consent of the Council in
writing.

43 The Council shall be entitled to anydiscount for prompt payment,
bulkpurchase or volume of purchase customarilygranted bythe
Prov der, whether or not shown iniits own ter ms and conditions of
sale.

44 The Provider's official inwoice should be sent promptlyto the
Council after deliveryofthe Goods and/or the Serices, as the
case may be, to the addr ess indicated on front of the Purchase
Order, unless otherwise instructed and must show:

441 the C ouncil’s Purchas e Order number;
442 an Inwice number;
443 afull description of the Good and/or the Wor ks and/or
the Ser vices;
444 full details of prices;
445 any discount allowed;
446 current VAT requirements; and
447 officer contact details where known.
45 Unless other wise stated in this Purchase Order or agreedin

writing, the payment of the Price will be made within 30 days of
receipt of acorrect invoice, and upon the confirmation by an officer
of the Council that the Goods and/or the Ser vices have been
provided to the Council's satisfaction, unless the Provider's credit
terms are less onerous on the Council thanthis, in which case the
Prov der's credit ter ms will apply.

46 The Council shall be entitled to set-off against anyinvoice, any
amount due from the Provi der under this Purchase Order or under
any other arrangement.

47 Value Added Tax, wher e applicable, s hall be shown separately on
all invoices as a strictly extra charge. All inwices containing Value
Added T ax must conform to the requirements of HM Revenue and
Customs.
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Delivery

51 The Goods shall be delivered to andlor the Services shall be
perfor med at the Delivery Address on the date or within the period
specifiedin the Purchase Order, in either case during the Council's
business hours.

52 Wher e the date of delivery of the Goods and/or performance of the
Senices is to be specified after the placing of the Purchase Order,
the Provider shall give the C ouncil reasonable notice of the
specified date.

53 A delivery note which specifies the number of the Purchase Order
shall delivery or i of the Goods, and
must be displayed prominently.

54 Ifthe Goods are to be delivered andior the Services are to be
perfor med byinstalments, the Contract will be treated as asingle
contract and will not be severable.

55 The Council shall be enitled to reject any Goods delivered which
arenotin accor dance with the Contract, and s hall not be deemed
tohave accepted any Goods until the Council has had reas onable
time toinspect them following deliveryor, if later, within a
reasonabl e time alter anylatent defectin the G oods has become
apparent.

56 ‘The Provider shall supply the Council in good time with any
instructions or other infor mati on reqired to enable the C ouncil to
accept delivery of the Goods and/or performance of the Senvices.

57 The Council shall not be required to return to the Provider any
packaging or packaging materials for the Goods, whether or not
the Goods are accepted by the Council.

58 Ifthe Goods are not delivered and/or the Services are not
performed onthe due date then, without prejudice to anyother
remedy, the C ouncil shall be entitled to deduct from the Price or, if
the C ouncil has alreadypaid the Price, to claim from the Provider
an amount equal to the additi onal costs incurred bythe Council as
aresult of the delay.

59 Riskof damage to or loss of the Goods shall pass to the Council
upon deliveryto the Council in accordance with the Contract.

510 Theproperty inthe Goods shall pass tothe Council upon delivery,
unless payment for the Goods is made prior to delivery, where it
shall pass to the Council once payment has been made and the
Goods have been appropriated to the Contract.

Quality Assurance

61 The Provider shall operate a self-regulatory system of quality
assurance and quality measures r elating tothe Contract in additi on
toanyqualityreq inthe which ensures that
the Goods and/or Services ar e provided in accordance with the
requirements of the Contract and as part of this requirement, the.
Provider shall checkthat i nfor mati on, data or software supplied
pursuant to the Contr act is fit for the purpose for which the Council
intends to useit

Warranties and Liability
71 The Provider warrants to the Council that the Goods will be:
7.1.1 be of sound materials and first class wor kmans hip;

7.12 be equalin all respects tothe samples, patterns, description
or specification provided or given byeither party.

7.3 ifthe pur pose for which they are required is indicated in the
Purchase Order or otherwise, either expresslyor by
implication, be fitfor that purpose;

7.14 be of satisfactory quality (within the meaning of the Sale of
Goods Act 1979);

7.5 befreefrom defects in design, material and workmanship;
and

7.16 will comply vith all statutoryr equirements and regulati ons
relating to the sale of the G oods.

72 The Provider warrants tothe Council that the Senices will be
perfor med by appropriatelytrained and qualified personnel, with
due care and diligence, and to the standards which would
reasonably be expected from askilled and experienced provider
engagedin the provision of senvices similar to the Services under
the same or similar circumstances.

73 The Provider will indemnifythe Council in full against the following:

7.3.1 allloss, liability, damages, costs, expenses (including legal
expenses) or injury whatsoever and whenever arising
caused to the Council, or for which the C ouncil may be liable
to third parties due to defective wor kmans hip or unsound
quality of the Goods andlor the Ser vices supplied;

7.32 all claims in respect of death or injury, howsoever caused, to
any of the employees, or those of the agent or sub-
contractors, of the Provider, whilein or about the C ouncil's
sites, works or other places of business;

733 ial loss or d d bythe Council
for which the Council maybe liable, as ar esult of the failure
of the Provider to supply the materials or perform the workin
accordance with the terms of this Purchase Or der.

74 The Provider having given the abovementioned indemnity s hall
accordingly maintainin force during the term of the Contract full
and comprehensive insurance as appropriate in respect of the
provision of the Goods and/or Services suchinsurance to be with
reputable insurers acceptable to the Council acting reasonably.

75 Without prejudice to any other remedy, if any of the G oods and/or
Senvices are not supplied or performed in accor dance with the
Contract, then the Buyer shall be entitied:

75.1 torequire the Provider to repair the Goods o to supply
replacement G oods and/or Senices incompliance with the
Contract within 7 days; or

7.52 atthe Council's sole option and whether or not the Council
has previouslyrequired the Provider to repair the Goods or
tosupply anyreplacement Goods and/or Services, to treat
the Contractas discharged by the Provider’s breach and
require repayment of any part of the Price which has been

d.

Termination

81 The Council shall be entitled to cancel the Contract in res pect of all
or part only of the Goods andior the Services bygiving notice to
the Provider at any time prior to delivery or perfor mance, in which
eventthe Council's sole liability shall be to pay the Provider the
Price for the Goods and/or the Services in respect of whichthe
Council has exercised it rights of cancellation, less the Provider's
netsaving of cost arising from the cancellati on.

82 The Council shall be entitied to ter minate the Contr act without
liahilityto the Provider bygiving notice to the Provider atanytime
if:

821 the Provider makes any voluntaryarrangement withits
creditors (within the meaning of the Insol vency Act 1986) or
(being an individual or firm) becomes bankrupt or (being a
company) becomes subject to an administr ation order or
goes into liquidation (cther wise than for the purpos e of
amalgamation or reconstructi on); or
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822 an encumbrancer takes possession, or areceiver is
appointed, of any of the property or assets of the Provider; or

823 the Provider ceases, or threatens to cease tocarry on
business; or

824 the Provider does anything improper toinfluence the Council
togive the Provider anycontract or commits an offence
under the Prevention of C orruption Acts 1889 to 1916 or
Section 117(2) Local Government Act 1975; or

825 the Council reasonably believes that anyof the events
mentioned above is about to occur inrelation to Provider and
notifies the Provider immediatel y.

For the avoidance of doubt, where the Council terminates the
Contractin accordance with the provisions of C ondition 8.2, the
Provider shall compensate the Council for anylosses suffered as a
result of this.

This Purchase Order shall be governed by and construed in
accordance with English law and the Provider herebyirrevocably
submits to the excl usive jurisdiction of the English courts.

The Provider shall be prohibited fr om transferring, assigning or
sub-letting, directlyor indirectly, to any person or persons
whatever, the whole or any portion of this Contract without the
written permission of the Council.

Anynotice required or per mitted to be given by either party tothe
other party under these Conditions shall be in writing addressed to
that other party.

Nowaiver by the Council of anybreach of the Contract bythe
Provider shall be as a waiver of
breach of the same or any other provision.

It any provision of these Conditions is held to be invalid or
unenforceable in whole or in part, the walidity of the other
provisions of these Conditions and the remainder of the provision
in question shall not be affected.

The Provider shall use all reasonabl e efforts to assist the Council
to comply with such obligations as areimposed on the Council by
the Freedom of Information Act 2000 (“the 2000 Act’) and the
Environmental Information Regulations 2004 (“the 2004
Regulations) including providing the Council with reasonable
assistance in complying with anyrequest for information in
connection with the Goods and/or Services served on the Council
under the 2000 Act or the 2004 Regulations and proc essing
information provided by the Council in accordance with arecord
management system which complies with the Lord Chancellor's
records management recommendations and code of conduct
under section 46 of the 2000 Act.

The Provider shall not, issue of any press release or the make any
public statement concerning the Council, its employees, agents,
councillors, the Goods and/or Services without the prior written
consent of the C ouncil.

The Provider shall ensure that its employees and agents are made
aware of the Council's Whistieblowing Policy and that the details of
this policy are fully explained to them, and the Provider s hall
provide the Council with evidence of doing 0 upon request.

The Provider shall, and shall use reasonable endeavours to ensure
that its employees, agents and subcontractors shall, at all times,
actin a way whichis compatible with the Convention Rights within
the meaning of Section 1 of the Human Rights Act 1998.

The Provider shall not:

9101  discriminate directly o indirectly, or by way of
victimisation or harassment, against any person on
grounds of colour, race, nati onality, or ethnic or national
origins contraryto any part of the Race Relations Act
1976 0 otherwis e contravene anypart of that Act; nor

9102 discriminate directly or indirectly, or by way of
victimisation or harass ment, against any person on
grounds of sex, sexual orientation, age, dis ability,
religion or belief.

Acceptance of this Purchase Order will be deemed to bind the
Provider to these Conditions and no Goods andlor Services shall
be supplied or performed bythe Provider, its employees, agents or
representati ves, exceptin accordance therewith.



