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TEMPLATE TO BE COMPLETED FOR
SUPPLEMENTARY STANDARD CONDITIONS OF CONTRACT FOR SUPPLIES


This MUST accompany any documents which contain any supplementary Conditions of Contract. Additional lines can be added as required.


	Clause No
	Clause Range eg 53.2-53.7
	Clause Name

	1.0
	
	Definitions and Interpretation

	3.0
	3.2
	Initial Contract Period

	19.0
	19.4 – 19.8
	Indemnity

	60.0
	60.1 – 60.4
	Break

	61.0
	61.1
	Inspection, Rejection and Guarantee

	64.0
	64.1
	Counterparts

	69.0
	69.1 – 69.2
	Security of Supply




Definitions relating to clauses above
(Please ensure that when lifting clauses that you include any definitions relating to that clause)
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1.0 Definitions and Interpretation

[Note: when taking clauses from this document ensure that any corresponding Definitions are included in the standard Conditions of Contract]
	“Fees Regulations”
	Means the Freedom of Information and Data Protection (Appropriate Limit and Fees) Regulations 2004.


	“General Change in Law”
	Means a change in Law which comes into effect after the Commencement Date, where the change is of a general legislative nature (including taxation or duties of any sort affecting the Contractor) or which would affect or relate to a comparable supply of services of the same or a similar nature to the supply of the Goods.


	“Receipt”
	Means the physical or electronic arrival of the invoice at the address given by the Client to the Contractor for the submission of invoices.


	“Relevant Conviction”
	Means a conviction relevant to the nature of the Goods being provided.


	“Staff Vetting Procedures”
	Means the Client’s procedures for the vetting of personnel as set out in the Security Schedule


	“Insolvency Order”
	Means the Insolvency (Northern Ireland) Order 1989 as amended by the Insolvency (Northern Ireland) Order 2005.



3.0	Initial Contract Period


3.2	It is anticipated that this Contract will commence on 01/04/2015 for a duration of five (5) years with no further extensions.


19.0	Indemnity 

19.4	Subject always to clause 19.1, the liability of either Party for Defaults shall be subject to the following financial limits: 

i.	the aggregate liability of either Party for all Defaults resulting in direct loss of or damage to the property of the other under or in connection with this Contract shall in no event exceed one million pounds (£1,000,000); and

ii.	the annual aggregate liability under this Contract of either Party for all Defaults (other than a Default governed by clauses 19.4(i)) shall in no event exceed the greater of five hundred thousand pounds (£500,000) or one hundred and fifty per cent (150%) of the Contract Price paid or payable by the Client to the Contractor in the year in which the liability arises.  

19.5	Subject always to clause 19.1, in no event shall either Party be liable to the other for any:

i. loss of profits, business, revenue or goodwill; and/or

ii. indirect or consequential loss or damage.

19.6	The provisions of clause 19.5 will not limit the Client’s right to recover for;

i. additional operational, administrative costs and/or expenses resulting from the direct Default of the Contractor;

ii. wasted expenditure or charges rendered unnecessary and incurred by the Client arising from a Default by the Contractor;

iii. additional cost of procuring replacement services for the remainder of the term of the Contract;

iv. additional costs to maintain the Services arising from a Default by the Contractor; and

v. anticipated savings. 

19.7	The Contractor shall effect and maintain such insurance for the duration of the Contract Period and for a minimum of 6 (six) years following the expiration or earlier termination of the Contract.  Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Contractor.

19.8	If, for whatever reason, the Contractor fails to give effect to and maintain the insurances required by the provisions of this Contract the Client may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Contractor.



60.0 Break  

60.1	The Client shall have the right to terminate the Contract in all or part at any time by giving six (6) Months’ written notice to the Contractor.

60.2	Subject to clause 60, where the Client terminates this Contract under clause 60 (Break), the Client shall indemnify the Contractor against any commitments, liabilities or expenditure which represent an unavoidable direct loss to the Contractor by reason of the termination of this Contract, provided that the Contractor takes all reasonable steps to mitigate such loss.  Where the Contractor holds insurance, the Client shall only indemnify the Contractor for those unavoidable direct costs that are not covered by the insurance available.  The Contractor shall submit a fully itemised and costed list of unavoidable direct loss which it is seeking to recover from the Client, with supporting evidence, of losses reasonably and actually incurred by the Contractor as a result of termination under clause 60 (Break).

60.3	The Client shall not be liable under clause 62 to pay any sum which:

i.	was claimable under insurance held by the Contractor, and the Contractor has failed to make a claim on its insurance, or has failed to make a claim in accordance with the procedural requirements of the insurance policy; 

ii.	when added to any sums paid or due to the Contractor under this Contract, exceeds the total sum that would have been payable to the Contractor if this Contract had not been terminated prior to the expiry of the Contract Period; or

iii.	is a claim by the Contractor for loss of profit, due to early termination of this Contract.

60.4	Save as otherwise expressly provided in this Contract:

i.	termination or expiry of this Contract shall be without prejudice to any rights, remedies or obligations accrued under this Contract prior to termination or expiration and nothing in this Contract shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry; and

ii.	termination of this Contract shall not affect the continuing rights, remedies or obligations of the Client or the Contractor under clauses 9.0 (Payment), 12.0 (Recovery of Sums Due), 18.0 (Insurance), 19.0 (Indemnity) 20.0 (Intellectual Property Rights), 23.0 (Termination), 26.0 (Bribery Act 2010), 38.0 (Confidentiality), 31.0 (Data Protection Act), 32.0 (Official Secrets Acts 1911 to 1989, Section 182 of the Finance Act 1989), 33.0 (Freedom of Information), 40.0 (Audit), 46.0 (Remedies Cumulative), and 48.0 (Governing Law and Jurisdiction).

61.0	Inspection, Rejection and Guarantee

61.1	The Client or its authorised representatives may inspect or test the Goods either complete or in the process of manufacture during normal business hours on reasonable notice at the Contractor’s premises and the Contractor shall provide all reasonable assistance in relation to any such inspection or test free of charge.  No failure to make a complaint at the time of any such inspection or test and no approval given during or after such inspection or test shall constitute a waiver by the Client of any rights or remedies in respect of the Goods and the Client reserves the right to reject the Goods in accordance with clause 5.1.6.


62.0	Contract Performance

62.1	The Contractor shall perform its obligations under the Contract:

i.	with appropriately experienced, qualified and trained personnel with all due skill, care and diligence;

ii.	in accordance with Good Industry Practice; and

iii.	in compliance with all applicable Laws.

63.0	Severability

63.1	If any provision of this Contract is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision will, to the extent required, be severed from this Contract and rendered ineffective as far as possible without modifying the remaining provisions of this contract, and will not in any way affect any other circumstances of or the validity or enforcement of this Contract.

64.0	Counterparts 

64.1	This Contract may be executed in counterparts, each of which when executed and delivered shall constitute an original but all counterparts together shall constitute one and the same instrument.  


[bookmark: _Ref322183419][bookmark: _Toc322255125]69.0	Security of Supply

69.1	Financial Distress
[bookmark: _Ref322246573]
69.1.1	Upon request from the Client at any time, the Contractor shall provide to the Client last up to date audited accounts, up to date credit ratings (where the Contractor is rated by a ratings agency) and/or such other ratings and/or creditworthiness reports as the Parties mutually agree in writing) relating to the Contractor.

[bookmark: _Ref322246906]69.1.2	Where the ratings/reports referred to in clause 69.1.1 indicate any negative change to the Contractor's failure or delinquency scores over the previous reported position or any significant deterioration in the financial position of the Contractor, the Client shall be entitled to request and the Contractor shall make available its relevant personnel for a meeting in person or by teleconference) to review the reasons behind such changes and any proposed action by the Contractor to remedy it.  The Client shall furthermore be entitled to set reasonable thresholds below which further reports or meetings will be triggered and/or below which the Client will have the rights set out at clause 69.1.3.

[bookmark: _Ref322246873]69.1.3	Where (i) the Client would be entitled to request a meeting or call pursuant to clause 69.1.2 on three or more occasions during the Contract Period; or (ii) the thresholds referenced at clause 69.1.2 have been breached, and in each case no reasonable explanation has been provided by the Contractor, the Client shall have the right to terminate the Contract forthwith on notice to the Contractor.  For these purposes, a reasonable explanation would include a bona fide restructuring exercise which would have no adverse consequences for the performance of the Contractor's obligations under the Contract.

69.2	Guarantee or other security

69.2.1	Where required by the Client, the Contractor shall procure that the Guarantor shall, within 10 working days of a written request at any time to do so from the Client, execute and deliver to the Client a Guarantee together with a certified copy extract of the board minutes of the Guarantor approving the execution of such Guarantee, or such other form of security reasonably requested by the Client in all the circumstances.
[bookmark: OLE_LINK3]









 
SCHEDULE 4 SOCIAL CONSIDERATIONS


Essential Skills Training

“Essential Skills” means reading, writing, maths and information communication technology (ICT).

The Contractor shall offer opportunities to develop Essential Skills to all employees associated with the contract and provide reasonable evidence of offer and take up where appropriate.

SCHEDULE 5 SECURITY SCHEDULE

On award of contract the contractor must nominate a number of dedicated staff who will cover the DOJ contract/deliveries.  Northern Ireland Prison Service (NIPS) will obtain the necessary number of CTC forms for the Contractor.  The contractor must oversee the forms being completed and returned personally by all applicants at a time agreed with NIPS.
 
On successful completion of the CTC clearance. The applicant and Contractor will be notified by NIPS of their application outcome.  The Contractor must notify DOJ Office Services Branch of the names and DOB's of all the delivery drivers who have been approved by NIPS and the date of their clearance expiry.
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