
GB-Shrewsbury: DOCH 011 - Provision of Bikeability Cycle Training 

Competitive Contract Notice 
 
1. Title: GB-Shrewsbury: DOCH 011 - Provision of Bikeability Cycle Training 
2. Awarding Authority: 
    Shropshire Council 
    Shirehall, Abbey Foregate, Shrewsbury, SY2 6ND, United Kingdom 
    URL: 
www.shropshire.gov.uk 
    Contact: Procurement, Attn: Procurement 
3. Contract Type: Services 
      Sub Type: Education and vocational education services. 
 
4. Description: Education and training services. Shropshire Council are seeking to appoint a suitable 
contractor to provide Bikeability cycle training, from 1 April 2021 to 31 March 2022. Bikeability funding 
allocation from the Department for Transport (DfT) for this period have still not been confirmed but 
Shropshire Council is expecting a similar allocation to recent years. The focus of the service will be 
the delivery of Bikeability Level 1, 1/2, 2 and 3 in primary schools and Level 3 in secondary schools 
during term time but provision can also be made for the delivery of Bikeability training during school 
holidays if the contractor is able to promote / facilitate this. Provision will also include the delivery of 
up to five Bikeabiltiy Plus modules and bespoke training. 
5. CPV Codes: 
   80000000 - Education and training services. 
 
6. NUTS Codes : 
   UKG22 - Shropshire CC 
 
7. Main Site or Location of Works, Main Place of Delivery or Main Place of Performance: Shropshire 
CC, 
8. Reference Attributed by the Awarding Authority: DOCH 011 
9. Estimated Value of Requirement: Category I: 50K to 100K 
Currency: GBP 
10. Deadline for Expression of Interest: 09/03/2021 12:00:00 
11. Address to which they must be sent: 
   Not Provided 
    
12. Other Information: 
Other Information: For more information about this opportunity, please visit the Delta eSourcing portal 
at: 
https://www.delta-esourcing.com/tenders/UK-GB-Shrewsbury:-DOCH-011---Provision-of-Bikeability-
Cycle-Training/47HFJM7F7X  
 
To respond to this opportunity, please click here: 
https://www.delta-esourcing.com/respond/47HFJM7F7X  
 
Suitable for VCO: Yes 
Procedure Type:OPEN 
Period of Work Start date: 01/04/2021 
Period of Work End date: 31/03/2022 
Is this a Framework Agreement?: no 

 



 

 

 
 Shropshire Council 

Shirehall 
Abbey Foregate 
Shrewsbury 
Shropshire  SY2 6ND 
 
Date: 
 

16 h February 2021 

 My Ref: DOCH 011 
 Your Ref DOCH 011 
 
Dear Bidder 
 
 
DOCH 011 - PROVISION OF BIKEABILITY CYCLE TRAINING 
SHROPSHIRE COUNCIL  
 
You have been invited to tender for the above requirement. With this letter please find copies of 
the following documents: 
 

• Instructions to Tenderer (for completion and return) 
• Tender Response Document (for completion and return) 
• Draft Contract & Bikeability Grant Agreement 2021 (redacted)  

Tenders should be made on the enclosed Tender Response Document. Your Tender must be 
completed, signed and returned along with a signed copy of the instructions for tendering through 
our Delta Tenderbox. Please pay particular attention to the points below concerning the returning 
of tenders. 
 
Returning of Tenders 
 
o The deadline for returning tenders is noon on 9th March 2021 any tenders received after this 

time will not be accepted 
 

o Tenders are to be submitted through Delta, our electronic tender portal  
o Please ensure that you allow yourself at least two hours when responding prior to 

the closing date and time, especially if you have been asked to upload documents. If 
you are uploading multiple documents you will have to individually load one document at 
a time or you can opt to zip all documents in an application like WinZip. Failure to submit 
by the time and date or by the method requested will not be accepted. 

o Once you upload documentation ensure you follow through to stage three and click 
the 'response submit' button. Failure to do so, will mean the documents won't be 
viewable by the Council. 

Tenders cannot be accepted if: 
o Tenders are received by post, facsimilie or email  
o Tenders are received after 12 noon on the given deadline 
 
 
 





 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 

 
 
 
 
 

 
 
 

 

DOCH 011 
PROVISION OF BIKEABILITY 

CYCLE TRAINING  

INSTRUCTIONS FOR TENDERING  
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Shropshire Council Instructions for tendering 
 

 
 
 
 
 
 
 

Contract Description: 
 
Shropshire Council are seeking to appoint a suitable contractor to provide Bikeability 
cycle training, from 1 April 2021 to 31 March 2022. Bikeability funding allocation from the 
Department for Transport (DfT) for this period have still not been confirmed but 
Shropshire Council is expecting a similar allocation to recent years. The focus of the 
service will be the delivery of Bikeability Level 1, 1/2, 2 and 3 in primary schools and 
Level 3 in secondary schools during term time but provision can also be made for the 
delivery of Bikeability training during school holidays if the contractor is able to promote / 
facilitate this. Provision will also include the delivery of up to five Bikeabiltiy Plus modules 
and bespoke training. 
The Bikeability training service is being commissioned with the following objectives to: 
• improve cycle skills and road sense 
• increase confidence to cycle 
• create a positive perception of cycling 
• encourage, enable and facilitate more people to cycle, more safely and more 
often  
• increase cycling trips 
• increase the number of children and adults receiving cycle training 
Staff delivering training should be fully accredited Bikeability trainers offering the DfT’s 
Bikeability programme and the contractors training scheme must be Bikeability 
Registered. Full details of Bikeability are available here: http://bikeability.org.uk/ 
Background 
Since 2014 Bikeability has been delivered through successive major contracts covering 
several years with central government funding in the form of Bikeability grant. The 
current contract comes to an end in March 2021. Due to limited information on future 
funding levels Shropshire Council has decided to offer a single year contract for the 
financial year 2021/22. 
An announcement on 2021/22 Bikeability funding is expected shortly so it has been 
necessary to base this tender process on an assumed level of funding in line with recent 
years. The delivery of this service going ahead is dependent upon Bikeability grant being 
forthcoming from government. 
 
Therefore, the tender includes a number of options which have been included to address 
the training demand and financial pressures. To this end Shropshire Council is keen to 
work with an innovative service provider who can deliver the best possible service within 
the funding constraints. 
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1.0 Invitation to Tender 
 

1.1 You are invited to tender for the provision of Bikeability Cycle Training as detailed 
in the Tender Response Document. The contract will commence on 1 April 2021 to 
31 March 2022. 
 

1.2 Tenders are to be submitted in accordance with the Draft Form of Agreement and 
the instructions outlined within this document. 
 

1.3 Tenders must be submitted in accordance with the following instructions.  Tenders 
not complying in any particular way may be rejected by Shropshire Council (the 
Council) whose decision in the matter shall be final.  Persons proposing to submit 
a Tender are advised to read the Invitation to Tender documentation carefully to 
ensure that they are fully familiar with the nature and extent of the obligations to be 
accepted by them if their Tender is accepted. 
 

1.4 The Invitation to Tender documents must be treated as private and confidential.  
Tenderers should not disclose the fact that they have been invited to tender or 
release details of the Invitation to tender document other than on an “in 
confidence” basis to those who have a legitimate need to know or who they need 
to consult for the purpose of preparing the tender as further detailed in these 
Instructions for Tendering. 
 

1.5 Tenderers shall not at any time release information concerning the invitation to 
tender and/or the tender documents for publication in the press or on radio, 
television, screen or any other medium without the prior consent of the Council. 
 

1.6 The fact that a Tenderer has been invited to submit a tender does not necessarily 
mean that it has satisfied the Council regarding any matters raised in the pre-
tender questionnaire submitted.  The Council makes no representations regarding 
the Tenderer’s financial stability, technical competence or ability in any way to 
carry out the required services.  The right to return to any matter raised in any pre-
tender questionnaire submitted as part of the formal tender evaluation is hereby 
reserved by the Council. 
 

1.7 The Invitation to Tender is issued on the basis that nothing contained in it shall 
constitute an inducement or incentive nor shall have in any other way persuaded a 
tenderer to submit a tender or enter into a Contract or any other contractual 
agreement. 
 

1.8 Shropshire Council is purchasing on behalf of itself and any wholly owned local 
authority company or other entity that is deemed to be a contracting authority by 
virtue of the Council’s involvement. 
 

1.9 Tendering is required by Shropshire Council’s procurement processes that ensure 
that the Council is adhering to Managing Public Money guidelines. The Council 
anticipates that one company will be the lead consultant of a consortium of 
partners who provide the range of expertise needed for the project. 

2.0 Terms and Conditions 
 

2.1 Every Tender received by the Council shall be deemed to have been made subject 
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to the Draft Form of Agreement and these Instructions for Tendering unless the 
Council shall previously have expressly agreed in writing to the contrary. 
 

2.2 The Tenderer is advised that in the event of their Tender being accepted by the 
Council, they will be required to undertake the required services. 
 

3.0 Preparation of Tenders 
 

3.1 Completing the Tender Response Document 
 

3.1.1 Tenders should be submitted using the ‘Tender Response Document’ following the 
instructions given at the front of the document. The Tenderer’s attention is 
specifically drawn to the date and time for receipt of Tenders and that no 
submission received after the closing time will be considered. 
 

3.1.2 All documents requiring a signature must be signed; 
 

 a) Where the Tenderer is an individual, by that individual; 
 

 b) Where the Tenderer is a partnership, by two duly authorised partners; 
 

 c) Where the Tenderer is a company, by two directors or by a director and the 
secretary of the company, such persons being duly authorised for the 
purpose. 
 

3.1.3 
 
 

The Invitation to Tender Documents are and shall remain the property and 
copyright of the Council 
 

3.2 Tender Preparation and Costs 
 

3.2.1 It shall be the responsibility of Tenderers to obtain for themselves at their own 
expense all information necessary for the preparation of their Tender.  No claim 
arising out of want of knowledge will be accepted.  Any information supplied by the 
Council (whether in the Tender Documentation or otherwise) is supplied only for 
general guidance in the preparation of tenders. 
 

3.2.2 Any Tenderer considering making the decision to enter into a contractual 
relationship with the Council must make an independent assessment of the Tender 
opportunity after making such investigation and taking such professional advice as 
it deems necessary. 
 

3.2.3 Tenderers will be deemed for all purposes connected with their Tender submission 
where appropriate to have visited and inspected the Council, its assets, all the 
locations in respect of the delivery of the services/supplies/works and to have 
satisfied themselves sufficiently as to the nature, extent and character of the 
services supplies/works sought, and the human resources, materials, software, 
equipment, machinery, and other liabilities and other matters which will be required 
to perform the contract. 
 

3.2.4 The Council will not be liable for any costs incurred by Tenderers in the preparation 
or presentation of their tenders. 

3.2.5 Tenderers are required to complete all pricing schedules in the Invitation to tender 
documents.  The terms “Nil” and “included” are not to be used but a zero or figures 
must be inserted against each item.  Unit rates and prices must be quoted in 
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pounds sterling and whole new pence. 
 

3.2.6 It shall be the Tenderer’s responsibility to ensure that all calculations and prices in 
the Tender documentation are correct at the time of submission. 
 

3.2.7 The Tenderer is deemed to have made him/herself acquainted with the Council’s 
requirements and tender accordingly.  Should the Tenderer be in any doubt 
regarding the true meaning and intent of any element of the specification he is 
invited to have these fully resolved before submitting his Tender.  No extras will be 
allowed for any loss or expense involved through any misunderstanding arising 
from his/her failure to comply with this requirement. 
 

3.2.8 Any Tender error or discrepancy identified by the Council shall be drawn to the 
attention of the Tenderer who will be given the opportunity to correct, confirm or 
withdraw the Tender. 
 

3.2.9 The Tender Documents must be treated as private and confidential. Tenderers 
should not disclose the fact that they have been invited to tender or release details 
of the Tender document other than on an In Confidence basis to those who have a 
legitimate need to know or whom they need to consult for the purpose of preparing 
the Tender. 
 

3.3 Parent Company Guarantee 
 

 It is a condition of contract that if the tendering company is a subsidiary then its 
Ultimate Group/Holding Company must guarantee the performance of this contract 
and provide a letter to that effect signed by a duly authorised signatory of the 
Ultimate Group/Holding Company if requested to do so by the Council.  Where the 
direct parent company cannot provide an adequate guarantee in the opinion of the 
Council, the Council will look to another group or associate company, with 
adequate assets, to be the guarantor.  In cases where the contract is with a Joint 
Venture Company (JVC) or a Special Purpose Vehicle (SPV) company, which may 
have two or more parent companies and which may not be adequately capitalised 
or have sufficient financial strength on its own to support the risk and obligations it 
has under the contract, ‘joint and several’ guarantees / indemnities from the parent 
companies of the JVC or SPV may be sought. 
 

3.4 Warranty 
 

 The Tenderer warrants that all the information given in their Tender and if 
applicable their Request to Participate Questionnaire is true and accurate.  The 
information provided will be deemed to form part of any contract formed under this 
contract. 
 
The Tenderer warrants that none of their current Directors have been involved in 
liquidation or receivership or have any criminal convictions 
 

4.0 Tender Submission 
 

4.1 Tenders must be submitted strictly in accordance with the letter of instruction 
accompanying this Invitation to Tender.  Tenders must be submitted by the 
deadline of noon, 9th March 2021. 
 

4.2 No unauthorised alteration or addition should be made to the Specification and 
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Tender Response Document, or to any other component of the Tender document.  
If any such alteration is made, or if these instructions are not fully complied with, 
the Tender may be rejected. 
 

4.3 Qualified tenders may be submitted, but the Council reserves the right not to 
accept any such tender.  The Council’s decision on whether or not a Tender is 
acceptable will be final. 
 

4.4 Tenderers should note that their Tender must remain open and valid and capable 
of acceptance for a period of at least 90 days. 
 

4.5 Tenderers should note that Tenders and supporting documents must be written in 
English and that any subsequent contract, which may or may not be entered into, 
its formation, interpretation and performance, shall be subject to and in 
accordance with the laws of England and subject to the jurisdiction of the Courts of 
England and Wales. 
 

4.6 Where Tender submissions are incomplete the Council reserves the right not to 
accept them. 
 
 

5.0 Variant Bids 
 

5.1 The Council is interested in alternative solutions which would provide and develop 
opportunities for savings in service costs, service improvement or other financial 
benefits.  In particular, the Council wishes to encourage solutions which also 
deliver benefits and added value to the local economy, residents and the business 
community. 
 

5.2 Tenderers may submit, at their discretion, a Tender offering a different approach to 
the project as a “Variant Bid”.  However, to permit comparability, at least one bid 
must be submitted strictly in accordance with the Invitation to Tender Documents( 
the “Compliant Tender”) .  Any Tender variant proposed must clearly state how it 
varies from the requirements of the Compliant Tender Documents, and be explicit 
in demonstrating the benefits that will accrue to the Council from adopting this 
approach.  Tenderers will be required to identify which submission, in their view, 
demonstrates best value to the Council. 
 

5.3 Variant Bids must contain sufficient financial and operational detail to allow any 
Variant Bid to be compared with the standard Tender, permitting its considerations 
in written form. 
 

6.0 Tender Evaluation 
 

6.1 The Tenderers may be called for interview to seek clarification of their tender or 
additional or supplemental information in relation to their tender. The presentations 
will not carry any weighting to the final score achieved by Tenderers, but will be 
used to clarify and moderate issues raised in the Tenderer’s submissions. Any 
areas of discrepancy between submissions and information gained from the 
presentations will be reviewed and scores previously awarded will be amended if 
necessary. 
 

6.2 If the Council suspects that there has been an error in the pricing of a Tender, the 
Council reserves the right to seek such clarification, as it considers necessary from 
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the Tenderer in question. 
 

7.0 Clarifications 
 

7.1 Tenderers are responsible for clarifying any aspects of the tendering process 
and/or the Invitation to Tender documents in the manner described below. 
 

7.2 If you are unsure of any section and require further clarification, please contact via 
our Delta Tenderbox. 
  

7.3 Where appropriate, the Authorised Officer named above may direct the Tenderer to 
other officers to deal with the matter.  
 

7.4 All queries should be raised as soon as possible (in writing), in any event not later 
than 2nd March 2021. 
 

7.5 All information or responses that clarify or enhance the tendering process will be 
supplied to all Tenderers on a uniform basis (unless expressly stated otherwise).  
These responses shall have the full force of this Instruction and where appropriate 
the Conditions of Contract.  If a Tenderer wishes the Council to treat a question as 
confidential this must be expressly stated.  The Council will consider such requests 
and will seek to act fairly between the Tenderers, whilst meeting its public law and 
procurement duties in making its decision.  
 

7.6 Shropshire Council reserves the right to issue amendments or modifications to this 
tender during the tender stage. These will be amended on the procurement portal 
where the tender was originally advertised and bids will be assumed to take 
account of any such modifications and amendments. 
 

7.7 Except as directed in writing by the Authorised Officer, and confirmed in writing to 
a Tenderer, no agent or officer or elected Member (Councillor) of the Council has 
any express or implied authority to make any representation or give any 
explanation to Tenderers as to the meaning of any of the Tender Documents, or 
as to anything to be done or not to be done by a Tenderer or to give any 
warranties additional to those (if any) contained in the ITT or as to any other 
matter or thing so as to bind the Council in any way howsoever. 
 

 
8.0 Continuation of the Procurement Process 

 
8.1 The Council shall not be committed to any course of action as a result of: 

 
 i) issuing this Invitation to Tender; 

 
 ii) communicating with a Tenderer, a Tenderer’s representative or agent in 

respect of this procurement exercise; 
 

 iii) any other communication between the Council (whether directly or 
through its agents or representatives) and any other party. 
 

8.2 The Council reserves the right at its absolute discretion to amend, add to or 
withdraw all, or any part of this Invitation to Tender at any time during the 
tendering stage of this procurement exercise. 
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8.3 At any time before the deadline for receipt of tender returns the Council may 
modify the Invitation to Tender by amendment. Any such amendment shall be 
numbered and dated and issued by the Council to all participating tenderers. In 
order to give prospective Tenderers reasonable time in which to take the 
amendment into account in preparing its Tender return, the Council may in its sole 
discretion, extend the deadline for submission of the tender returns.  The Council 
reserves the right to amend, withdraw, terminate or suspend all or any part of this 
procurement process at any time at its sole discretion. 
 
 

9.0 Confidentiality 
 

9.1 All information supplied by the Council in connection with or in these Tender 
Documents shall be regarded as confidential to the Council unless the information 
is already within the public domain or subject to the provisions of the Freedom of 
Information Act 2000. 
 

9.2 The Contract documents and publications are and shall remain the property of the 
Council and must be returned upon demand. 
 

9.3 Tenderers shall ensure that each and every sub-contractor, consortium member 
and/or professional advisor to whom it discloses these papers complies with the 
terms and conditions of this ITT. 
 

9.4 The contents of this Invitation to Tender are being made available by the Council 
on condition that: 
 

9.4.1 Tenderers shall at all times treat the contents of the Invitation to tender and any 
related documents as confidential, save in so far as they are already in the public 
domain and Tenderers shall not, subject to the provisions relating to professional 
advisors, sub-contractors or other persons detailed below, disclose, copy, 
reproduce, distribute or pass any of the contents of the Invitation to tender to any 
other person at any time or allow any of these things to happen; 
 

9.4.2 Tenderers shall not use any of the information contained in this Invitation to tender 
for any purpose other than for the purposes of submitting (or deciding whether to 
submit) the tender; and 

9.4.3 Tenderers shall not undertake any publicity activity within any section of the media. 
 

9.5 Tenderers may disclose, distribute or pass this Invitation to tender to their 
professional advisors, sub-contractors or to another person provided that: 
 

9.5.1 this is done for the sole purpose of enabling an Invitation to tender to be submitted 
and the person receiving the Information undertakes in writing to keep the 
Invitation to Tender confidential on the same terms as if that person were the 
Tenderer; or 
 

9.5.2 the Tenderer obtains the prior written consent of the Council in relation to such 
disclosure, distribution or passing of the Invitation to Tender; or 
 

9.5.3 the disclosure is made for the sole purpose of obtaining legal advice from external 
lawyers in relation to the procurement or to any Contract(s) which may arise from 
it; or 
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9.5.4 the Tenderer is legally required to make such a disclosure. 
 

9.6 The Council may disclose detailed information relating to the Invitation to Tender to 
its officers, employees, agents, professional advisors or Governmental 
organisations and the Council may make any of the Contracts and procurement 
documents available for private inspection by its officers, employees, agents, 
professional advisors, contracting authorities or Governmental organisations.  
 

9.7 As a responder to this tender, the tenderer is reminded of the need for 
confidentiality and the need not to divulge its actual or intended tender price or an 
approximation of that price to any other person or body until the Council notifies 
the tenderer that the contract has been awarded. 
 

9.8 Transparency of Expenditure 
 

 Further to it's obligations regarding transparency of expenditure, the Council may 
be required to publish information regarding tenders, contracts and expenditure to 
the general public, which could include the text of any such documentation, except 
for any information which is exempt from disclosure in accordance with the 
provisions of the Freedom of Information Act to be determined at the absolute 
discretion of the Council. 
 

10.0 Freedom of Information 
 

10.1 Please note that from 1 January 2005 under the provisions of the Freedom of 
Information Act 2000, the public (included in this are private companies, 
journalists, etc.) have a general right of access to information held by public 
authorities.  One of the consequences of those new statutory responsibilities is 
that information about your organisation, which Shropshire Council may receive 
from you during this tendering process may be subject to disclosure, in response 
to a request, unless one of the various statutory exemptions applies. 
 

10.2 In certain circumstances, and in accordance with the Code of Practice issued 
under section 45 of the Act, Shropshire Council may consider it appropriate to ask 
you for your views as to the release of any information before we make a decision 
as to how to respond to a request. In dealing with requests for information under 
the Act, Shropshire Council has to comply with a strict timetable and it would 
therefore expect a timely response to any such consultation within five working 
days. 
 

10.3 If, at any stage of this tendering process, you provide any information to 
Shropshire Council in the expectation that it will be held in confidence, then you 
must make it clear in your documentation as to the information to which you 
consider a duty of confidentiality applies.  The use of blanket protective markings 
such as “commercial in confidence” will no longer be appropriate and a clear 
indication as to what material is to be considered confidential and why should be 
given. 
 

10.4 Shropshire Council will not be able to accept that trivial information or information 
which by its very nature cannot be regarded as confidential should be subject to 
any obligation of confidence. 
 

10.5 In certain circumstances where information has not been provided in confidence, 
Shropshire Council may still wish to consult with you as to the application of any 
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other exemption such as that relating to disclosure that will prejudice the 
commercial interests of any party.  However the decision as to what information 
will be disclosed will be reserved to Shropshire Council. 
 
For guidance on this issue see:  http://www.ico.gov.uk  
 

11.0 Disqualification  
 

11.1 The Council reserves the right to reject or disqualify a Tenderer’s Tender 
submission where:  
 

11.1.1 The tenderer fails to comply fully with the requirements of this Invitation to tender 
or is in breach of clause 15 of the Council’s General Terms and Conditions relating 
to Bribery and Corruption or is guilty of a serious or intentional or reckless 
misrepresentation in supplying any information required; or 
 

11.1.2 The tenderer is guilty of serious or intentional or reckless misrepresentation in 
relation to its tender return and/or the procurement process. 
 

11.1.3 The tenderer directly or indirectly canvasses any member, official or agent of the 
Council concerning the award of the contract or who directly or indirectly obtains or 
attempts to obtain information from any such person concerning any other Tender 
or proposed Tender for the services.  The Canvassing Certificate must be 
completed and returned as instructed. 
 

11.1.4 The Tenderer : 
 

 a) Fixes or adjusts the amount of his Tender by or in accordance with any 
agreement or arrangements with any other person; or 
 

 b) Communicates to any person other than the Council the amount or 
approximate amount of his proposed Tender (except where such disclosure 
is made in confidence in order to obtain quotations necessary for 
preparation of the Tender for insurance purposes); or 
 

 c) Enters into an agreement or arrangement with any other person that he 
shall refrain from tendering or as to the amount of any Tender to be 
submitted; or 
 
 

 d) Offers or agrees to pay or give or does pay or gives any sum of money, 
inducement or valuable consideration directly or indirectly to any person for 
doing or having done or causing or having caused to be done in relation to 
any Tender or proposed Tender for the services any act or omission. 
 

11.2 Any disqualification will be without prejudice to any other civil remedies available to 
the Council and without prejudice to any criminal liability which such conduct by a 
Tenderer may attract.  The Non-Collusive Tendering Certificate must be completed 
and returned as instructed. 
 

11.3 The Council reserves the right to disqualify an Applicant from further participating 
in this procurement process where there is a change in the control or financial 
stability of the Tenderer at any point in the process up to award of a contract and 
such change of control or financial stability has a materially adverse effect on the 
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Tenderer’s financial viability or ability to otherwise meet the requirements of the 
procurement process.  
 

11.4 This tender is not a purchase order or an offer to contract and does not constitute 
an offer capable of acceptance. This tender does not commit Shropshire Council 
or any official of it to any specific course of action. The issue of this tender does 
not bind the Council or any official of it to accept any proposal, in whole, or in part, 
whether it includes the lowest priced proposal, nor does it bind any officials of the 
Council to provide any explanation or reason for its decision to accept or reject any 
proposal. Moreover, while it is the intention of Shropshire Council to enter contract 
negotiations with the selected tenderer, the fact that the Council has given 
acceptance to a specific tenderer does not bind it or any official of it in any manner 
to the tenderer. Acceptance of a proposal neither commits Shropshire Council to 
award a contract to any tenderer, even if all requirements stated in this tender are 
satisfied, nor does it limit Shropshire Council’s right to negotiate in their best 
interest. Shropshire Council reserves the right to contract with a bidder for reasons 
other than the lowest price. Contract award will be post the tender process and 
may be awarded without discussions or negotiations. 
 

12.0 E-Procurement 
 

 As part of its procurement strategy Shropshire Council is committed to the use of 
technology that can improve the efficiency of procurement. Successful Tenderers 
may be required to send or receive documents electronically.  This may include 
purchase orders, acknowledgements, invoices, payment advices, or other 
procurement documentation. These will normally be in the Council’s standard 
formats, but may be varied under some circumstances so as not to disadvantage 
small and medium suppliers. 
 

13.0 Award of Contract 
 

13.1 Award Criteria 
 

 The Award Criteria has been set out within the Tender Response Document 
accompanying this invitation to tender. The Council is not bound to accept the 
lowest or any Tender. 
 

13.2 Award Notice 
 

 The Council will publish the name and addresses of the successful Tenderers in 
the Official Journal of the European Union (OJEU) where appropriate. The 
Contracting Authority reserves the right to pass all information regarding the 
outcome of the Tendering process to the Office of Fair Trading to assist in the 
discharge of its duties.  Additionally, the Council will adhere to the requirements of 
the Freedom of Information Act 2000 and Tenderers should note this statutory 
obligation. 
 

13.3 Transparency of Expenditure 
 

 Further to it's obligations regarding transparency of expenditure, the Council may 
also be required to publish information regarding tenders, contracts and 
expenditure to the general public, which could include the text of any such 
documentation, except for any information which is exempt from disclosure in 
accordance with the provisions of the Freedom of Information Act to be determined 
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at the absolute discretion of the Council. 
 

14.0 Value of Contract 
 

 Shropshire Council cannot give any guarantee in relation to the value of this 
contract. 
 

15.0 Acceptance 
 

15.1 Tenders must be submitted strictly in accordance with the terms of the Council’s 
Invitation to Tender documentation and acceptance of the tender shall be 
conditional on compliance with this Tender Condition. 
 

15.2 The Tender documentation including, the General and Special Terms and 
Conditions of Contract, the Tender Response document, these Instructions to 
Tender, together with the formal written acceptance by the Council will form a 
binding agreement between the Contractor and the Council.   
 

15.6 The Tenderer shall be prepared to commence the provision of the supply and 
services on the start date of the contract being 1st April 2021. 
 
 

16.0 Payment Terms 
 

 Tenderers should particularly note that the principles governing public 
procurement require that, as far as is reasonably possible, payments for Goods, 
Works or Services are made after the provision. Therefore any indication of a 
pricing strategy within a Tender which provides for substantial payments at the 
outset of the Contract will be examined carefully to decide whether or not a Tender 
in such form can be accepted.  If in the opinion of the Council such substantial 
payments appear excessive in relation to the requirements of the Contract the 
Council reserves, without prejudice to any other right to reject any Tender it may 
have, the right to require the Tenderer to spread such proportion of the costs as 
are considered excessive over the duration of the Contract. 
 

17.0 Liability of Council 
17.1 The Council does not bind himself to accept the lowest or any tender. 

 
17.2 The Council does not accept any responsibility for any pre-tender representations 

made by or on its behalf or for any other assumptions that Tenderers may have 
drawn or will draw from any pre-tender discussions. 
 

17.3 The Council shall not be liable to pay for any preparatory work or other work 
undertaken by the Tenderer for the purposes of, in connection with or incidental to 
this Invitation to Tender, or submission of its Tender response or any other 
communication between the Council and any other party as a consequence of the 
issue of this Invitation to Tender.  
 

17.4 The Council shall not be liable for any costs or expenses incurred by any Tenderer 
in connection with the preparation of a Tender return for this procurement exercise, 
its participation in this procurement whether this procurement is completed, 
abandoned or suspended. 

17.5 
 

Whilst the Tender Documents have been prepared in good faith, they do not 
purport to be comprehensive nor to have been formally verified.  Neither the 
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18.0 

Council nor any of its staff, agents, elected Members, or advisers accepts any 
liability or responsibility for the adequacy, accuracy or completeness of any 
information given, nor do they make any representation or given any warranty, 
express or implied, with respect to the Tender Documents or any matter on which 
either of these is based (including, without limitation, any financial details contained 
within the Specification and Contract Documentation).  Any liability is hereby 
expressly disclaimed save in the event of fraud, or in the event of specific 
warranties provided within the Contract Documentation. 
 
The Contractor agrees that where requested in writing during the term of any 
Agreement for the supply Goods Works or Services it will ensure that an 
appropriately authorised representative of the Contractor shall attend a Committee 
meeting of the Council upon being invited to do so by the Council 
 

19.0 Declaration 
 

 We, as acknowledged by the signature of our authorised representative, accept 
these Instructions to Tender as creating a contract between ourselves and the 
Council. We hereby acknowledge that any departure from the Instructions to 
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DATED:                              day of                           2021 
 
 

BETWEEN 
 
 

(1) SHROPSHIRE COUNCIL 
 

AND 
 

(2)  
 
 
 
 
 
 
 
 
 
 
 

Re: DOCH 011 – Bikeability Cycle Training 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

LEGAL AND DEMOCRATIC SERVICES 
The Shirehall   Abbey Foregate   Shrewsbury   SY2 6ND 

DX 702024 Shrewsbury 2 
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THIS  AGREEMENT  is dated                           day of                                   2021 

 

BETWEEN: 

 

(1)  SHROPSHIRE COUNCIL whose office is at Shirehall, Abbey Foregate, 

Shrewsbury, Shropshire SY2 6ND (‘the Council’); and 

 

(2) [Insert name of Contractor]  a company incorporated in England and 
Wales under company number [co. number] and whose registered office is 
at [company address] ] or [whose address is at [insert the home address 
of the Contractor] (‘the Contractor’) 

 
 

WHEREAS: 

(A) The Council has been awarded Funding from the Department for Transport for 

the purposes of Bikeability training delivery.  

 

 (B) The Council requires the provision of Bikeability training. 

 

(C) The Contractor has the skills, background and experience in providing the 

Services required by the Council 

 

(D) The Contractor is willing to provide the Services as defined below and the 

Council is willing to appoint the Contractor to provide the Services in accordance 

with the provisions of this Agreement 

 

NOW IT IS AGREED as follows: 

1. Definitions 
1.1  In this Agreement, the following words shall have the following meanings: 

  

‘Agreement’ means this Agreement 

‘Associated Person’ means in respect of the Council, a person, partnership, 

limited liability partnership or company  (and company 
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shall include a company which is a subsidiary, a holding 

company or a company that is a subsidiary of the ultimate 

holding company of that company) in which the Council 

has a shareholding or other ownership interest; OR any 

other body that substantially performs any of the functions 

of the Council that previously had been performed by the 

Council.   .   

‘Best Practice’ means in accordance with the best practice within the 

industry of the Contractor 

‘Charges’ the charges which shall become due and payable by the 

Council to the Contractor in respect of the Services in 

accordance with the provisions of this agreement, as such 

charges are set out in the Pricing Schedule in Section H of 

the Tender Response Document 

‘Commencement Date’ 1st April, 2021 

‘Commercially Sensitive 

Information’ 

comprises the information of a commercially sensitive 

nature relating to the Contractor, its Intellectual  Property 

Rights or its business which the Contractor has indicated 

to the Council in writing that, if disclosed by the Council, 

would cause the Contractor significant commercial 

disadvantage or material financial loss; 

‘Confidential Information’ any information, however it is conveyed, that relates to the 

business, affairs, developments, trade secrets, know-how, 

personnel and suppliers of the Council or the Contractor, 

including Intellectual Property Rights, together with all 

information derived from the above, and any other 

information clearly designated as being confidential 

(whether or not it is marked as "confidential") or which 

ought reasonably to be considered to be confidential, 

including all Personal Data and the Commercially 

Sensitive Information; 

‘Contract Documents’ means all of the documents annexed to, contained and 

referred to within this Agreement 
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‘Contractor’ means jointly and severally the parties named at 

paragraphs (2) and (3) above who trade as a partnership 

and includes the partnership’s employees, servants and 

agents paid or unpaid acting on its behalf 

‘Contractor Personnel’ all employees, agents, consultants and contractors of the 

Contractor and/or of any Sub-contractor paid or unpaid; 

‘Council’ means the party named above and includes its 

employees, officers, servants and agents acting on its 

behalf 

‘Council Data’ the data, text, drawings, diagrams, images or sounds 

(together with any database made up of any of these) 

which are embodied in any electronic, magnetic, optical or 

tangible media, and which are:  

(a) supplied to the Contractor by or on behalf of the 

Council; or  

which the Contractor is required to generate, process, 

store or transmit pursuant to this Agreement; or  

(b) any Personal Data for which the Council is the Data 

Controller; 

‘Data Protection 

Legislation’ 
all applicable data protection and privacy legislation 

in force from time to time in the UK including the 

retained EU law version of the General Data 

Protection Regulation ((EU) 2016/679) (UK GDPR); 

the Data Protection Act 2018 (DPA 2018) (and 

regulations made thereunder) and the Privacy and 

Electronic Communications Regulations 2003 (SI 

2003/2426) as amended and the guidance and codes 

of practice issued by the Information Commissioner 

or other relevant regulatory authority and applicable 

to a party 

‘Domestic Law’ means the Law of the United Kingdom or a part of the 
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United Kingdom 

‘DPA’ Data Protection Act 2018 

‘EIR’ means the Environmental Information Regulations 2004 

(as may be amended from time to time.) 

‘Employment Checks’ means the pre-appointment checks that are required by 

law and applicable guidance, including without limitation, 

verification of identity checks, right to work checks, 

registration and qualification checks, employment history 

and reference checks, disclosure and barring checks and 

occupational health checks. 

‘Exempt Information’ means any information or class of information (including 

but not limited to any document, report, Agreement or 

other material containing information) relating to this 

Agreement or otherwise relating to the parties to this 

Agreement which potentially falls within an exemption to 

FOIA (as set out therein) 

‘Expiry Date’ Shall be the later of either: 

(i) the Initial Expiry Date; or 

(ii) the last day of any agreed extension period further to 

clause 2 below; or 

(iii) such other date as this Agreement is terminated in 

accordance with its terms 

‘FOIA’ means the Freedom of Information Act 2000 and all 

subsequent regulations made under this or any 

superseding or amending enactment and regulations; any 

words and expressions defined in the FOIA shall have the 

same meaning in this clause 

‘FOIA notice’ means a decision notice, enforcement notice and/or an 

information notice issued by the Information 

Commissioner. 

‘Force Majeure Event’ means any circumstance not within a party's 



 6 

reasonable control including, without limitation: 

a) acts of God, flood, drought, earthquake or 

other natural disaster; 

b) epidemic or pandemic; 

c) terrorist attack, civil war, civil commotion or 

riots, war, threat of or preparation for war, 

armed conflict, imposition of sanctions, 

embargo, or breaking off of diplomatic 

relations; 

d) nuclear, chemical or biological contamination 

or sonic boom; 

e) any law or any action taken by a government 

or public authority, including without limitation 

imposing an export or import restriction, quota 

or prohibition, or failing to grant a necessary 

licence or consent; 

f) collapse of buildings, fire, explosion or 

accident; and 

     (g) any labour or trade dispute, strikes, industrial    

action or lockouts (other than in each case by 

the party seeking to rely on clause 28, or 

companies in the same group as that party); 

      (h) non-performance by suppliers or subcontractors 

(other than by companies in the same group as 

the party seeking to rely on this clause….; and 

       (i) interruption or failure of utility service. 

 

‘Funding Agreement’ means the Funding Agreement dated 

…………………..between the Council and Department of 

Transport (a copy of which is attached to this Agreement 
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at Appendix 2) providing grant funding to the Council by  

for the purposes of ‘Bikeability’ training and which 

contains obligations upon the Council as to the use of the 

grant funding. 

‘Initial Expiry Date’ Means 31st March 2022 

‘Intellectual Property Rights’ means all patents, registered and unregistered designs, 

copyright, trade marks, know-how and all other forms of 

intellectual property wherever in the world enforceable 

‘Law’ means any law, subordinate legislation 

within the meaning of Section 21(1) of 

the Interpretation Act 1978, bye-law, 

regulation, order, regulatory policy, 

mandatory guidance or code of 

practice, judgment of a relevant court 

of law, or directives or requirements 

with which the Contractor is bound to 

comply; 

 
 

‘Option to Extend’ Means the Council’s option to extend the Initial Term 

by a period of up to 12 months commencing on 1st 

April 2022  

‘Parties’ the Contractor and the Council and ‘Party’ shall mean 

either one of them 

‘Personal Data’ shall have the same meaning as set out in the Data 

Protection Legislation; 

‘Personal Data Breach’ Means anything which constitutes a “personal data 

breach” as defined in the Data Protection Legislation 

‘Processor Personnel’ means all directors, officers, employees, agents, 

consultants and contractors of the Data Processor 

and/or of any Sub-Processor engaged in the 

performance of its obligations under this Agreement 
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‘Prohibited Act’ the following constitute Prohibited Acts: 

 (a) to directly or indirectly offer, promise or give any 

person working for or engaged by the Council a financial 

or other advantage to: 

 (i) induce that person to perform improperly a relevant 

function or activity; or 

 (ii) reward that person for improper performance of a 

relevant function or activity; 

 (b) to directly or indirectly request, agree to receive or 

accept any financial or other advantage as an inducement 

or a reward for improper performance of a relevant 

function or activity in connection with this Agreement; 

 (c) committing any offence: 

 (i) under the Bribery Act; 

 (ii) under legislation creating offences concerning 

fraudulent acts; 

 (iii) at common law concerning fraudulent acts relating 

to this Agreement or any other contract with the 

Council; or 

 (d) defrauding, attempting to defraud or conspiring to 

defraud the Council. 

‘Public body’ as defined in the FOIA 2000 

‘Receiving Party’ means a party to this Agreement to whom a Request for 

Information is made under FOIA, and who thereafter has 

overall conduct of the request and any response 

‘Regulated Activity’  in relation to children, as defined in Part 1 of Schedule 4 

to the Safeguarding Vulnerable Groups Act 2006, and in 

relation to vulnerable adults, as defined in Part 2 of 

Schedule 4 to the Safeguarding Vulnerable Groups Act 

2006. 

‘Regulatory Bodies’ those government departments and regulatory, statutory 



 9 

and other entities, committees and bodies which, whether 

under statute, rules, regulations, codes of practice or 

otherwise, are entitled to regulate, investigate, or 

influence the matters dealt with in this Agreement or any 

other affairs of the Council and "Regulatory Body" shall be 

construed accordingly; 

‘Regulated Provider’ as defined in section 6 of the Safeguarding Vulnerable 

Groups Act 2006 

‘Relevant Transfer’ means a relevant transfer for the purposes of TUPE 

‘Request for Information’ means a written request for information pursuant to the 

FOIA as defined by Section 8 of the FOIA 

‘Review’ Means a formal review of the progress of the Services  

‘Services ’ means the provision of ‘bikeabililty’ training in accordance 

with the Specification 

‘Specification’ The specific description of the Services to be provided by 

the Contractor as set out in the Tender Response 

Document 

‘Sub-Contract’ any contract or agreement, or proposed contract or 

agreement between the Contractor and any third party 

whereby that third party agrees to provide to the Contractor 

the Services or any part thereof, or facilities or services 

necessary for the provision of the Services or any part of 

the Services, or necessary for the management, direction 

or control of the Services or any part of thereof.  

‘Sub-Contractor’ the third parties that enter into a Sub-Contract with the 

Contractor. 

‘Tender Response 

Document’ 

means the Contractor’s response dated 

………………………. to the Council’s invitation to tender 

document annexed to this Agreement in Appendix 1 

‘Term’ means the period commencing on the Commencement 

Date and expiring on the Expiry Date 

‘Valid Invoice’ means an invoice submitted by the 
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Contractor which must contain the 

following detail required by the Council 

to enable payment as specified in 

clause  6 of this Agreement: 

1) invoices to be addressed to Kevin 

Aitken, Shropshire Council at the 

address referred to above; and 

2) submitted on the Contractor’s 

business letterhead including the 

Contractors name and address, and 

VAT registration number (where 

applicable); and 

3) marked as Bikeability Cycle training 

invoice; and 

 
 

‘Working Day’ any day other than a Saturday, Sunday or public holiday 

in England and Wales. 

  

 

1.2 Interpretation 
In this Agreement unless the context otherwise requires: 

1.2.1 words importing any gender include every gender 

1.2.2 words importing the singular number include the plural number and vice versa  
1.2.3 A person includes an individual, firm, company, corporation, unincorporated body 

of persons, or any state or any agency of any person. references to any person 

shall include natural persons and partnerships, firms and other incorporated 

bodies and all other legal persons of whatever kind and however constituted and 

their successors and permitted assigns or transferees; 

1.2.4 A reference to a company shall include any company, corporation or other body 

corporate, wherever and however incorporated or established. 

1.2.5 A reference to a holding company or subsidiary means a holding company or 

subsidiary as defined in section 1159 of the Companies Act 2006.  
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In the case of a limited liability partnership which is a subsidiary of a company or 

another limited liability partnership, section 1159 of the Companies Act 2006 shall 

be amended so that: 

(i) references in sub-sections 1159(1)(a) and (c) to voting rights are to the 

members' rights to vote on all or substantially all matters which are decided by a 

vote of the members of the limited liability partnership; and 

(ii) the reference in sub-section 1159(1)(b) to the right to appoint or remove a 

majority of its board of directors is to the right to appoint or remove members 

holding a majority of the voting rights. 

1.2.6 references to numbered clauses and schedules are references to the relevant 

clause in or schedule to this Agreement 

1.2.7 reference in any schedule to this Agreement to numbered paragraphs relate to 

the numbered paragraphs of that schedule 

1.2.8 any obligation on any Party not to do or omit to do anything is to include an 

obligation not to allow that thing to be done or omitted to be done 

1.2.9 the headings to the clauses, schedules and paragraphs of this Agreement are not 

to affect the interpretation 

1.2.10 A reference to a statute or statutory provision is a reference to it as it is in force 

for the time being, taking account of any amendment, extension, or re-enactment 

and includes any subordinate legislation for the time being in force made under it.  

1.2.11 where the word ‘including’ is used in this Agreement, it shall be understood as 

meaning ‘including without limitation’  
1.2.12 Where any statement is qualified by the expression so far as the Contractor is 

aware or to the Contractor’s knowledge or any similar expression, that statement 

shall be deemed to include an additional statement that it has been made after 

due and careful enquiry. 

1.2.13 A reference to writing or written includes faxes but not e-mail, unless otherwise 

specifically agreed. 

 
2. Term: 

2.1 It is agreed between the Parties that this Agreement will be for the Initial 

Term commencing on the Commencement Date and ending on the Initial 

Expiry Date.  

2.2 It is further agreed between the Parties that the Council may exercise its 

Option to Extend this Agreement at the expiry of the Initial Term 
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  for a further period of up to twelve months commencing on 1st April 2022 
2.3 If the Council decides to exercise its Option to Extend the Initial Term it 

shall notify the Contractor in writing at least 1 months in advance of the 

expiry date of the Initial Term. Where the Parties agree an extension of the 

Initial Term the provisions of this Agreement between the Council and the 

Contractor shall be the terms to be applied to the extended Agreement 

period, save for any agreed variations in writing by the Parties to the terms 

of this Agreement or the Fees to be paid which are to apply during the 

extension period. 

2.4 If the Council decides that it does not wish to exercise its Option to Extend 

then this Agreement shall terminate on the Initial Expiry Date and the 

provisions of clause …. (Consequences of Termination) shall apply 
  

3.  Services 
3.1 The Contractor shall (and shall procure that any Sub-Contractor shall) provide the 

Services to the Council in consideration for the Council paying the Charges to the 

Contractor, subject to the provisions of this Agreement 

3.2  The Contractor shall (and shall procure that any Sub-Contractor shall) provide 

the Services in such places and locations as set out in the Specification or as 

agreed by the Parties from time to time 

3.3  The Contractor shall (and shall procure that any Sub-Contractor shall) use its 

best endeavours to complete/deliver the Services by the dates specified in the 

Specification or agreed by the Parties  
3.4 Not Used 

3.5 The Contractor shall (and shall procure that any Sub-Contractor shall) provide 

the Services in accordance with: 

 3.5.1 the agreed Specification;  

 3.5.2 any conditions imposed under the Funding Agreement which are 

 relevant to the provision of the Services; 

 3.5.3 all due skill, care and diligence to be expected from a competent and 

 experienced provider of the Services; and 

 3.5.4 good industry practice. 

3.6 The Contractor shall (and shall procure that any Sub-Contractor shall) provide 

the Services in accordance with all current and relevant statutory provisions, 

regulations or other legislation from time to time in force relating to the provision 
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of the Services 

3.7 The Contractor shall (and shall procure that any Sub-Contractor shall) during the 

Term ensure that every person employed by the Contractor (or any Sub-

Contractor)  in the provision of the Services is properly trained and instructed with 

regard to his/her tasks in relation to the Services 

3.8 The Contractor shall (and shall procure that any Sub-Contractor shall) carry out 

its own risk assessments relevant to the Services. 

3.9 The Contractor shall (and shall procure that any Sub-Contractor shall) have a 

written procedure for dealing with complaints about the Services in accordance 

with clause 26 hereof 

3.10 before the Contractor (or any Sub-Contractor) engages or employs any person in 

the provision of the Services, or in any activity related to, or connected with, the 

provision of the Services, the Contractor must without limitation, complete the 

Employment Checks and any other checks required by the Disclosure and 

Barring Service 

3.11 Prior to the engagement by the Contractor of any staff or Sub-Contractor 

engaged to provide any part of the Services, where such individuals will have 

contact with children up to the age of eighteen years old or where the 

performance of the Services may involve contact with vulnerable adults (as 

defined in the Safeguarding Vulnerable Groups Act 2006) the Contractor shall 

procure in respect of all staff or potential staff or Sub-Contractor orother persons 

intended to perform any part of the Services:  

 3.11.1 that each person being considered for engagement be questioned as to 

whether he/she has any convictions; and 

 3.11.2 that the results of a Disclosure and Barring Service (DBS) check of the 

most extensive available kind is obtained in accordance with Part V of the 

Police Act 1997 (as amended) and that each DBS check should include a 

search of the list held pursuant to the Protection of Children Act 1999 

where the performance of the Service may involve contact with children 

and/or Safeguarding Vulnerable Groups Act 2006 where the performance 

of the Service may involve contact with vulnerable adults. 

 3.12  The Contractor shall (and shall procure that any Sub-Contractor shall) comply 

with the terms and conditions of the Funding Agreement in the provision of the 

Service as if it were the ‘Grant Recipient’ referred to in the Funding Agreement. 

3.13 The Parties agree that there shall be, on dates to be agreed, regular informal 

reviews of the progress of the development of the Services between the 
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Contractor and the Council to ensure that the required number of training 

courses have been delivered, they have been delivered to the correct 

standards and the Contractor has received an appropriate level of positive 

feed back from course recipients. 

3.15 In the event that an informal review reveals that the Services are not being 

delivered to the standard set out in this Agreement, a formal Review 

meeting shall take place between the Parties upon 14 days written notice 

being given to the Contractor by the Council 

3.16  Where following a Review, the Council acting reasonably determines that 

the Contractor has not delivered the Services as required the Council may: 

  3.16.1  serve the Contractor with a written notice (“Notice”) within one 

month of the Review meeting specifying which areas of the Services have 

not been delivered as required and giving the Contractor one calendar 

month from the date of the Notice to remedy the failure 

 3.16.2 if after one calendar month from the date of the Notice the 

Contractor has failed to remedy  the failure specified in the Notice then this 

will be considered to be a breach of the terms of this Agreement and the 

Agreement may be terminated in accordance with the provisions 

contained in clause 31 (Termination) herein  

  3.16.3.The Council shall take into account any verbal or written 

representations made by the Contractor before proceeding to take any 

action to terminate this Agreement pursuant to this clause. 

 
 

  

4 Insurance 
4.1 The Contractor shall (and shall procure that any Sub-Contractor shall) effect and 

maintain with a reputable insurance company a policy or policies of insurance 

providing an adequate level of cover, or in accordance with any legal requirement 

for the time being in force, in respect of all risks which may be incurred by the 

Contractor (or any Sub-Contractor), arising out of the Contractor's (or any Sub-

Contractor’s) performance of this Agreement, including death or personal injury, 

loss of or damage to property or any other loss, and unless otherwise agreed 
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with the Council such policy or policies of Public Liability and Employers Liability 

insurance shall provide for a minimum of £5,000,000 (FIVE MILLION POUNDS) 

cover. In respect of death or personal injury due to negligence will be unlimited. 

4.2 The Contractor warrants that it (and any Sub-Contractor) has complied with this 

clause 4 and shall provide the Council with certified copies of the relevant 

policies upon request together with receipts or other evidence of payment of the 

latest premiums due under those policies. 

4.3 The Contractor (and shall procure that any Sub-Contractor) shall: 

 (a) do nothing to invalidate any insurance policy 

 (b) notify the Council if any policy is (or will be) cancelled or its terms are (or 

will be) subject to any material change 

4.4 If, for whatever reason, the Contractor (or any Sub-Contractor) fails to give effect 

to and maintain the insurances required by the agreement the Council may make 

alternative arrangements to protect its interests and may recover the costs of 

such arrangements from the Contractor. 

 

5 Indemnity 

5.1 The Contractor shall (and shall procure that any Sub-Contractor shall) indemnify 

the Council against all liabilities, costs, expenses, damages and losses (including 

any direct, indirect or consequential losses, loss of profit, loss of reputation and 

all interest, penalties and legal and other reasonable professional costs and 

expenses) suffered or incurred by the Council arising out of or in connection with: 

 (a) The performance, defective performance or otherwise of this Agreement 

by the Contractor, and Sub-Contractor or the Contractor Personnel 

 (b) Any claim made against the Council for actual or alleged infringement of a 

third party’s Intellectual Property Rights arising out of, or in connection with, the 

supply or use of the Goods 

 (c) Any claim made against the Council by a third party arising out of, or in 

connection with, the supply of the Services, to the extent that such claim arises 

out of the breach, negligent performance or failure or delay in performance of this 

Agreement by the Contractor, any Sub-Contractor or the Contractor Personnel; 

and 

 (d) Any claim made against the Council by a third party for death, personal 

injury or damage to property arising out of, or in connection with the delivery of 

the Services and performance of this Agreement to the extent that the defective 

performance is attributable to the acts or omissions of the Contractor, and Sub-
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Contractor or the Contractor Personnel 

5.2 The Council shall (and shall procure that any Sub-Contractor shall)  indemnify the 

Contractor against all reasonable claims, costs and expenses which the 

Contractor may incur and which arise, directly from the Council’s breach of any of 

its obligations under this Agreement. 

5.3 Nothing in this Agreement shall limit or exclude the liability of either Party (or any 

Sub-Contractor) for: 

 (a) death or personal injury resulting from negligence; or 

 (b) fraud or fraudulent misrepresentation; or 

 (c) the indemnities given in this clause 6 

 

6. Payment 
6.1 Payment of the Charges shall be made by the Council to the Contractor monthly 

in arrears and within 30 days of receipt of an undisputed Valid Invoice In the 

event of late payment, interest thereon shall be charged at the statutory interest 

rate further to the Late Payment of Commercial Debts (Interest) Act 1998. Such 

interest shall accrue on a daily basis from the due date until actual payment of 

the overdue amount, whether before or after Judgement 

6.2 The Contractor shall not be entitled to vary the Charges during the existence of 

this Agreement unless with the prior written consent of the Council. 

6.3 The Contractor shall not charge, and the Council shall not be liable, for any 

expenses, charges, costs, fees except the Charges as set out in this Agreement 

6.4 All amounts stated are exclusive of VAT which will be charged in addition at the 

rate in force at the time the Council is required to make payment 

6.5 Unless otherwise agreed in writing by the Council, the Contractor will pay any of 

its appointed Sub-Contractors within the time period specified in the sub-contract 

but in any event no later than 30 days from receipt of an undisputed invoice. 

 

7. The Council’s Obligations 
7.1 To enable the Contractor to perform its obligations under this Agreement the 

Council shall: 

 7.1.1  Co-operate with the Contractor and ensure that the Council’s staff and 

agents co-operate with and assist the Contractor as is reasonable and 

appropriate 

7.1.2  Provide the Contractor with any information reasonably required by the 

Contractor; 
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7.1.3 Comply with such other requirements as may be otherwise agreed 

between the parties. 

7.2 Save as provided in this Agreement, no representations, warranties or conditions 

are given or assumed by the Council in respect of any information which is 

provided to the Contractor by the Council and any such representations, 

warranties or conditions are excluded, save to the extent that such exclusion is 

prohibited by law. 

 

8. Intellectual Property 
8.1 In the absence of prior written agreement by the Council to the contrary, all 

Intellectual Property created by the Contractor or any employee, agent or Sub-

Contractor of the Contractor: 

 8.1.1 in the course of performing the Services; or   

 8.1.2 exclusively for the purpose of performing the Services,  

 shall vest in the Council on creation. 

8.2 Unless stated expressly in writing in this Agreement, neither Party will acquire 

any ownership interest in or licence of the other’s Intellectual Property by virtue of 

this Agreement 

8.3 The Contractor shall (and shall procure that any Sub-Contractor shall)  indemnify 

the Council against all claims, demands, actions, costs, expenses (including legal 

costs and disbursements on a solicitor and client basis), losses and damages 

arising from or incurred by reason of any infringement or alleged infringement 

(including the defence of such alleged infringement) of any Intellectual Property 

Right by the availability of the Services, except to the extent that they have been 

caused by or contributed to by the Council's acts or omissions. 

8.4 This provision shall survive the expiration or termination of the Agreement. 

 

9. Confidentiality 

9.1 Subject to clause 9.2, the Parties shall keep confidential all matters relating to 

this Agreement and each Party shall use all reasonable endeavours to prevent 

their respective staff, any Sub-Contractor and Contractor Personnel from making 

any disclosure to any person of any matters relating hereto.  

9.2 Clause 9.1 shall not apply to any disclosure of information:  

9.2.1 required by any applicable law, provided that clause 19.1 shall apply to 

any disclosures required under the FOIA or the Environment Information 

Regulations;  
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9.2.2 that is reasonably required by persons engaged by a Party in the 

performance of such Party's obligations under this agreement; 

9.2.3 where a Party can demonstrate that such information is already generally 

available and in the public domain otherwise than as a result of a breach 

of clause 9.1; 

9.2.4 by the Council of any document to which it is a Party and which the 

Parties to this agreement have agreed contains no commercially sensitive 

information; 

9.2.5 to enable a determination to be made under clause 27; 

9.2.6 which is already lawfully in the possession of the receiving party, prior to 

its disclosure by the disclosing party; 

9.2.7 by the Council to any other department, office or agency of the 

Government; and 

9.2.8 by the Council relating to this Agreement and in respect of which the 

Contractor has given its prior written consent to disclosure. 

9.3 On or before the Completion Date the Contractor shall (and shall procure that 

any Sub-Contractor shall)  ensure that all documents and/or computer records in 

its possession, custody or control which relate to personal information of the 

Council’s employees, rate-payers or service users, are delivered up to the 

Council or securely destroyed. 

9.4 The provisions of this Clause shall survive the expiration or termination of this 

Agreement. 

 

10.  Agreement and Transparency  
10.1  The Parties acknowledge that, except for any information which is exempt from 

disclosure in accordance with the provisions of the FOIA, the content of this 

Agreement and any associated tender documentation provided by the Contractor 

(the Tender Submission) is not Confidential Information.  The Council shall be 

responsible for determining in its absolute discretion whether any of the content 

of the Agreement or the Tender Submission is exempt from disclosure in 

accordance with the provisions of the FOIA. 

10.2 Notwithstanding any other term of this Agreement, the Contractor hereby gives 

his consent for the Council to publish this Agreement and the Tender Submission 

in its entirety, including from time to time agreed changes to the Agreement, to 

the general public. 

10.3 The Council may consult with the Contractor to inform its decision regarding any 
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exemptions but the Council shall have the final decision in its absolute discretion. 

10.4 The Contractor shall assist and cooperate with the Council to enable the Council 

to publish this Agreement and the Tender Submission. 

 

11. Data Protection 

11.1 Both parties will comply with all applicable requirements of the Data 

Protection Legislation and agree to take account of any guidance issued 

by the Information Commissioner’s Office. This clause 11 is in addition to, 

and does not relieve, remove or replace, a party's obligations under the 

Data Protection Legislation. 

12. NOT USED    
  

 

13. Council Data and Personal Information Audits 
13.1 Except where an audit is imposed on the Council by a Regulatory Body, the 

Council may, acting reasonably, conduct an audit for the following purposes:  

 13.1.1 to review the integrity, confidentiality and security of the Council  

 Data; 

 13.1.2 to review the Contractor's (or any Sub-Contractor’s) compliance with the 

Data Protection Act 1998, the Freedom of Information Act 2000 in accordance 

with the Protection of Personal Data and Freedom of Information clauses  and 

any other legislation applicable to the Services; 

13.2 The Council shall use its reasonable endeavours to ensure that the conduct of 

each audit does not unreasonably disrupt the Contractor or delay the provision of 

the Services. 

13.3 Subject to the Council's obligations of confidentiality, the Contractor shall (and 

shall procure that any Sub-Contractor shall)  on demand provide the Council 

(and/or its agents or representatives) with all reasonable co-operation and 

assistance in relation to each audit, including: 

13.3.1 all information requested by the Council within the permitted   

 scope  of the  audit; 

13.3.2 reasonable access to any Sites controlled by the Contractor and to 

 any equipment used (whether exclusively or non-exclusively) in the 

 performance of the Services; 

 13.3.3 access to Contractor Personnel 



 20 

13.4 The Contractor shall (and shall procure that any Sub-Contractor shall)  implement 

all measurement and monitoring tools and  procedures necessary to measure 

and report on the Contractor's  performance of the Services.   

13.5 The Council shall endeavour to (but is not obliged to) provide at least 5 

 Working Days notice of its intention to conduct an audit. 

13.6 The Parties agree that they shall bear their own respective costs and 

 expenses incurred in respect of compliance with their obligations under  this 

clause. 

13.7 This clause shall not apply to any audit or inspection regarding the provision of 

the Services specified in the Specification or elsewhere in this Agreement which 

may be conducted as specified in this Agreement. 

 

14. Assignment, Transfer and Sub-contracting 
14.1 Neither Party shall be entitled to assign, novate or otherwise dispose of any or all  

of its rights and obligations under this Agreement without the prior written 

consent of the other Party PROVIDED that the Council may,  

(a) assign any of its rights under this Agreement; or 

(b) transfer all of its rights or obligations by novation, 

to another person. 

without the Contractor’s consent where such assignment, transfer or novation is 

to an  Associated Person of the Council;  

14.2 Any consent required under Clause 14.1 must not be unreasonably withheld or 

delayed and if not expressly refused within five Working Days shall be deemed 

given. 
14.3 The Contractor will not, without the written consent of the Council, sub-contract 

its right or obligations under this Agreement nor allow Services to be provided 

other than through the Contractor Personnel and using its own equipment. 

14.4 In the event that consent is given by either Party to the other Party to the placing 

of sub-contracts, copies of each sub-contract and order shall be sent by the sub-

contracting Party to the consenting Party immediately it is issued 

14.5 Subject to clause 14.1, in the event that either Party wishes to assign its rights 

and obligations under this Agreement, the assignor must obtain a written 

undertaking from the assignee to the consenting Party that it will be bound by the 

obligations of the assignor under this Agreement. 

14.6 Notwithstanding the Contractor's right to sub-contract pursuant to this clause 14, 

the Contractor shall remain responsible for all acts and omissions of its Sub-
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Contractors and the acts and omissions of those employed or engaged by the 

Sub-Contractors as if they were its own and shall be responsible for the work of 

the Sub-Contractor whose work shall be undertaken to the same standard as 

stated in the Specification. 

 
15. Public Interest Disclosure (‘Whistleblowing’) 
The Contractor will (and shall procure that any Sub-Contractor will)  ensure that his 

employees and agents are made aware of the Council’s policy “Speaking Up About 

Wrongdoing” and that the details of this policy are fully explained to them and shall 

provide the Council with evidence of doing so upon request. 

 

16. Publicity 
The Contractor will (and shall procure that any Sub-Contractor will)  not make any press 

or other release or public announcement in relation to this Agreement without the prior 

approval of the Council 

 

17. Prevention of Bribery  
17.1 The Contractor:  

 a) shall not, and shall procure that all Contractor Personnel and any Sub-

Contractor shall not, in connection with this Agreement commit a Prohibited Act; 

 b) warrants, represents and undertakes that it is not aware of any financial 

or other advantage being given to any person working for or engaged by the 

Council, or that an agreement has been reached to that effect, in connection with 

the execution of this Agreement, excluding any arrangement of which full details 

have been disclosed in writing to the Council before execution of this Agreement. 

17.2  The Contractor shall (and shall procure that any Sub-Contractor shall)  : 

 a)  if requested, provide the Council with any reasonable assistance, at the 

Council's reasonable cost, to enable the Council to perform any activity required 

by any relevant government or agency in any relevant jurisdiction for the purpose 

of compliance with the Bribery Act; 

 b)  the Contractor shall (and shall procure that any Sub-Contractor shall) 

within 10 Working Days of a request from the Council, certify to the Council in 

writing (such certification to be signed by an officer of the Contractor) the 

Contractor’s (or Sub-Contractor’s) compliance with this clause 17 and provide 

such supporting evidence of compliance with this clause 17 by the Contractor (or 

Sub-Contractor) as the Council may reasonably request.  
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17.3 If any breach of clause 17.1 is suspected or known, the Contractor must notify 

the Council immediately. 

17.4 If the Contractor notifies the Council that it suspects or knows that there may be a 

breach of clause 17.1, the Contractor must respond promptly to the Council's 

enquiries, and shall (and shall procure that any Sub-Contractor shall)   co-

operate with any investigation, and allow the Council to audit books, records and 

any other relevant documentation. This obligation shall continue for two years 

following the expiry or termination of this Agreement. 

17.5 The Council may terminate this Agreement by written notice with immediate 

effect,  and recover from the Contractor the amount of any loss directly resulting 

from the cancellation, if the Contractor, any Sub-Contractor or Contractor 

Personnel (in all cases whether or not acting with the Contractor's knowledge) 

breaches clause 17.1. At the Council’s absolute discretion, in determining 

whether to exercise the right of termination under this clause 17.5, the Council 

shall give consideration, where appropriate, to action other than termination of 

this Agreement unless the Prohibited Act is committed by the Contractor or a 

senior officer of the Contractor or by an employee, Sub-Contractor or supplier not 

acting independently of the Contractor. The expression "not acting independently 

of" (when used in relation to the Contractor or a Sub-Contractor) means and shall 

be construed as acting:  

 a) with the authority; or,   

 b) with the actual knowledge;  

of any one or more of the directors of the Contractor or the Sub-

Contractor (as the case may be); or   

 c) in circumstances where any one or more of the directors of the Contractor 

ought reasonably to have had knowledge. 

17.6 Any notice of termination under clause 17.5 must specify: 

 a) the nature of the Prohibited Act; 

 b) the identity of the party whom the Council believes has committed the 

Prohibited Act; and 

 c) the date on which this Agreement will terminate. 

17.7 Despite clause 27 (Disputes), any dispute relating to: 

 a)  the interpretation of clause 17; or 

 b)  the amount or value of any gift, consideration or commission, 

shall be determined by the Council and its decision shall be final and conclusive. 

17.8 Any termination under clause 17.5 will be without prejudice to any right or remedy 
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which has already accrued or subsequently accrues to the Council. 

 

18. Warranties, liability and indemnities 

The Contractor warrants, represents and undertakes on behalf of itself and any Sub-

Contractors that: 

18.1 it will carry out the work by the Expiry Date 

18.2  it will perform the Services with all due skill and diligence and in a good and 

workmanlike manner, and in accordance with good industry practice within the 

industry of the Contractor and will have adequate numbers of Contractor 

Personnel to provide the Service 

18.3  its Sub-Contractors and Contractor Personnel will have the necessary skill, 

professional qualifications and experience to deliver the Services in accordance 

with the Specification and good industry practice 

18.4  it has full capacity and authority to enter into this Agreement 

18.5 it has obtained all necessary and required licences, consents and permits to 

provide the Services 

18.6 it shall be responsible for all costs, fees, expenses and charges for training 

necessary or required for the Contractor Personnel to perform the Services 

18.7  The Contractor shall (and shall procure that any Sub-Contractor shall)  where 

appropriate take account of the Human Rights Act 1998 and shall not do anything 

in breach of it. 
18.8 The Contractor will (and shall procure that any Sub-Contractor will)  at all times in 

providing the Services to the Council comply with the provisions of the Health 

and Safety at work Act 1974 and provide evidence of doing so to the Council at 

any time upon request and: 

 18.8.1 The Contractor shall (and shall procure that any Sub-Contractor shall)  

promptly notify the Council of any health and safety hazards which may arise in 

connection with the performance of this Agreement.  

 18.8.2 The Contractor shall (and shall procure that any Sub-Contractor shall)  

report all accidents and/or injuries relating to the provision of the Services to the 

Council immediately. 

 18.8.3 The Contractor shall (and shall procure that any Sub-Contractor shall)  

ensure that its health and safety policy statement (as required by the Health and 

Safety at Work etc. Act 1974) is made available to the Council upon request. 

18.9 The Contractor warrants that none of its current Directors have been involved in 

liquidation or receivership or have any criminal convictions. 
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18.10 The Contractor warrants that the signing of this Agreement on its behalf has been 

validly authorised and the obligations expressed as being assumed by the 

Contractor under this Agreement constitute valid legal and binding obligations of 

the Contractor enforceable against the Contractor in accordance with their terms. 

18.11 The Contractor acknowledges and confirms that: 

18.11.1 it has had an opportunity to carry out a thorough due diligence 

exercise in relation to the Services and has asked the Council all 

the questions it considers to be relevant for the purpose of 

establishing whether it is able to provide the Services in 

accordance with the terms of this Agreement; 

18.11.2 it has received all information requested by it from the Council 

pursuant to sub-clause 18.11.1 to enable it to determine whether it 

is able to provide the Services in accordance with the terms of this 

Agreement; 

18.11.3 it has made and shall make its own enquiries to satisfy itself as to 

the accuracy and adequacy of any information supplied to it by or 

on behalf of the Council pursuant to sub-clause 18.11.2; 

18.11.4 it has raised all relevant due diligence questions with the Council 

before the Commencement Date; and 

18.11.5 it has entered into this Agreement in reliance on its own diligence 

18.11.6 as at the Commencement Date, the Contractor warrants and 

represents that all information contained in the Tender Response 

Document remains true, accurate and not misleading, save as 

may have been specifically disclosed in writing to the Council prior 

to execution of the Agreement AND shall promptly notify the 

Council in writing if it becomes aware during the performance of 

this Agreement of any inaccuracies in any information provided to 

it by the Council during such due diligence which materially and 

adversely affects its ability to perform the Services 

18.11.7 The Contractor shall not be entitled to recover any additional costs 

from the Council which arise from, or be relieved from any of its 

obligations as a result of, any matters or inaccuracies notified to 

the Council by the Contractor in accordance with sub-clause 

18.11.6 save where such additional costs or adverse effect on 

performance have been caused by the Contractor having been 

provided with fundamentally misleading information by or on 
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behalf of the Council and the Contractor could not reasonably 

have known that the information incorrect or misleading at the time 

such information was provided.   

 

19. Freedom of Information Act 2000 & Environmental Information Regulations 
2004 

 
19.1 The Contractor acknowledges that the Council is subject to the requirements of 

the FOIA and the Environmental Information Regulations and shall assist and 

cooperate with the Council to enable the Council to comply with its Information 

disclosure obligations.  

19.2 The Contractor shall notify the Council of any Commercially Sensitive Information 

provided to the Council together with details of the reasons for its sensitivity and 

the Contractor acknowledges that any lists or schedules of Commercially 

Sensitive Information so provided are of indicative value only and that the Council 

may be obliged to disclose such information. 

19.3 The Contractor shall and shall procure that its Sub-contractors shall:  

 19.3.1 transfer to the Council all Requests for Information that it receives   

 as soon as practicable and in any event within two Working Days of  

 receiving a Request for Information;  

 19.3.2 provide the Council, at the Contractor’s expense, with a copy of   

 all Information in its possession, or power in the form that the   

 Council requires within five Working Days (or such other period   

 as the Council may specify) of the Council's request; and 

 19.3.3 provide, at the Contractor’s expense, all necessary assistance as   

 reasonably requested by the Council to enable the Council to   

 respond to the Request for Information within the time for    

 compliance set out in section 10 of the FOIA or regulation 5 of the   

 Environmental Information Regulations.  

19.4 The Council shall be responsible for determining in its absolute discretion and 

notwithstanding any other provision in this Agreement or any other agreement 

whether the Commercially Sensitive Information and/or any other Information is 

exempt from disclosure in accordance with the provisions of the FOIA or the 

Environmental Information Regulations and in considering any response to a 

Request for Information the Council may consult with the Contractor prior to 

making any decision or considering any exemption. 
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19.5 In no event shall the Contractor or any Sub-Contractor respond directly to a 

Request for Information unless expressly authorised to do so by the Council. 

19.6 The Contractor acknowledges that (notwithstanding the provisions of this 

 Freedom of Information clause) the Council may, acting in accordance  with 

the Department of Constitutional Affairs’ Code of Practice on the  Discharge of the 

Functions of Public Authorities under Part 1 of the  Freedom of Information Act 2000 

(“the Code”), be obliged under the FOIA,  or the Environmental Information 

Regulations to disclose information  concerning the Contractor or the Services: 

 19.6.1 in certain circumstances without consulting the Contractor; or 

 19.6.2 following consultation with the Contractor and having taken their   

 views into account; 

provided always that where sub-clause 19.6.1 above applies the Council shall, in 

accordance with any recommendations of the Code, take reasonable steps, 

where appropriate, to give the Contractor advanced notice, or failing that, to draw 

the disclosure to the Contractor’s attention after any such disclosure.  

19.7 The Contractor shall (and shall procure that any Sub-Contractor shall)  ensure 

that all Information required to be produced or maintained under the terms of this 

Agreement, or by law or professional practice or in relation to the Agreement is 

retained for disclosure for at least the duration of the Agreement plus one year 

together with such other time period as required by the Agreement, law or 

practice and shall permit the Council to inspect such records as requested from 

time to time.  

19.8 The Council shall in no event be liable for any loss, damage, harm, or detriment, 

howsoever caused, arising from or in connection with the reasonable disclosure 

under FOIA, or any other law, of any information (including Exempt Information) 

whether relating to this Agreement or otherwise relating to any other party. 

   

20. Equalities 
20.1 The Contractor and any Sub-Contractor employed by the Contractor shall not 

unlawfully discriminate either directly or indirectly on such grounds as race or 

ethnic origin, disability, gender, sexual orientation, religion or belief, or age  

a) in the supply and provision of Services under this Agreement, and  

b) in its employment practices. 

20.2 Without prejudice to the generality of the foregoing, the Contractor shall not 

unlawfully discriminate within the meaning and scope of the Equality Act 2010 (or 

other relevant legislation, or any statutory modification or re-enactment thereof).  
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20.3 In addition, the Contractor and any Sub-Contractor or person(s) employed by or 

under  the control of the  Contractor in providing Services to the Council will 

comply with the general duty imposed on local authorities by Section 149 of the 

Equality Act 2010 to eliminate discrimination, harassment and victimisation and 

promote equality of opportunity between persons who share a protected 

characteristic and those who do not share it and to foster good relations between 

persons who share a protected characteristic and those who do not share it  

20.4 The Contractor and any Sub-Contractor will take all reasonable steps to observe 

as far as possible the Codes of Practice produced by Equality and Human Rights 

Commission, which give practical guidance to Councils on the elimination of 

discrimination. 

20.5 In the event of any finding of unlawful discrimination being made against the 

Contractor and any Sub-Contractor during the contract period, by any court or 

employment tribunal, or any adverse finding or formal investigation by the 

Equality and Human Rights Commission over the same period, the Contractor 

and any Sub-Contractor shall inform the Council of this finding and shall take 

appropriate steps to prevent repetition of the unlawful discrimination. 

20.6 The Contractor and any Sub-Contractor employed by the Contractor will provide 

a copy of its policies to the Council at any time upon request.  In addition, the 

Council may reasonably request other information from time to time for the 

purpose of assessing the Contractor’s compliance with the above conditions. 

 

21. Non-compliance 
21.1. If the Council identifies areas of the Services which do not comply with the 

requirements of this Agreement (including any Schedules to this Agreement) it 

may send the Contractor a non-compliance notice detailing 

 (i) the areas of non-compliance; 

  (ii) the action to be taken; and 

 (iii) the date by which the action must be taken (which for the avoidance of doubt 

must not be a date less than 14 days from the date of the notice). 

21.2 If the Contractor fails to take any or all of the necessary action by the date given 

in the non-compliance notice, the Council may send the Contractor a final non-

compliance notice detailing 

 (i) the areas of non-compliance;  

 (ii) the action to be taken; and 

 (iii) the date by which action must be taken (which for the avoidance of doubt 
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must not be a date less than 14 days from the date of the notice). 

21.3 If, in the reasonable opinion of the Council, the Contractor fails to undertake all of 

the remedial actions in the final non-compliance notice by the due date this may 

be considered a material breach of this Agreement and the Council shall be 

entitled to take either of the following steps depending on the seriousness of the 

non-compliance (which in the event of dispute shall be determined in accordance 

with clause 27: 

 (a) to make arrangements to take its own corrective action either  itself or 

through the appointment of another Contractor and to either: 

  (i) deduct all costs in connection therewith from any sums due or  to 

become due to the Contractor under the terms of this Agreement; or 

  (ii) to recover such sums from the Contractor as a debt; 

 And/or 

 (b) to terminate the Agreement in accordance with clause 31 

 

22. Waiver 
The failure by either Party to enforce at any time or for any period any one or more of the 

terms and conditions herein shall not be a waiver of them or of the right at any time 

subsequently to enforce all the terms and conditions of this Agreement. 

 
23. Sustainability 
The Contractor will (and shall procure that any Sub-Contractor will)  at all times use its 

best endeavours to assist the Council and operate themselves in a manner which meets 

the aims and objectives set out in the sustainable policies of the Council, copies of which 

are available on the Council’s  website 

 

24. Audit And Monitoring 
The Contractor will (and shall procure that any Sub-Contractor will)  allow access for the 

Council and its officers to all relevant information for the purposes of audit and the 

monitoring of this Agreement. 

 

25.  Safeguarding  

25.1 Where the Service or activity being undertaken in this Agreement is a Regulated 

Activity the Contractor shall (and shall procure that any Sub-Contractor shall) : 
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(a) ensure that all individuals engaged in the provision of the Service or 

activity, and prior to commencing  the provision of the Sservice or activity, 

are subject to a valid enhanced disclosure check undertaken through the 

Disclosure and Barring Service including a check against the adults' 

barred list or the children's barred list, as appropriate; and 

(b) monitor the level and validity of the checks under this clause 25.1 for each 

member of the Contractor’s Personnel and any Sub-Contractor or 

employee or agent of the Sub-Contractor. 

25.2 The Contractor warrants that at all times for the purposes of this Agreement it 

has no reason to believe that any person who is or will be employed or engaged 

by the Contractor in the provision of a Service or activity that is a Regulated 

Activity is barred from the activity in accordance with the provisions of the 

Safeguarding Vulnerable Groups Act 2006 and any regulations made thereunder, 

as amended from time to time. 

25.3 The Contractor shall (and shall procure that any Sub-Contractor shall)  

immediately notify the Council of any information that it reasonably requests to 

enable it to be satisfied that the obligations of this clause 25 have been met. 

25.4 The Contractor shall (and shall procure that any Sub-Contractor shall)  refer 

information about any person carrying out the Services or the activity to the 

Disclosure and Barring Service where it removes permission for such person to 

carry out the Services or activity  (or would have, if such person had not 

otherwise ceased to carry out the Services or the activity) because, in its opinion, 

such person has harmed or poses a risk of harm to the Service users, children or 

vulnerable adults.  

25.5 The Contractor shall (and shall procure that any Sub-Contractor shall)  not 

employ or use the services of any person who is barred from, or whose previous 

conduct or records indicate that he or she would not be suitable to carry out 

Regulated Activity or who may otherwise present a risk to Service users. 

25.6 Where the service requirement or Specification specifies that the Service or 

activity to be provided under this Agreement involves a Regulated Activity, or the 

Council otherwise notifies the Contractor, acting reasonably, that the Contractor’s 

Personnel are required to be subject to a Disclosure and Barring Service check, 

the Contractor shall comply with clause 25.1 above. 

 

26. Complaints Procedure 
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26.1 The Contractor shall (and shall procure that any Sub-Contractor shall)  operate a 

complaints procedure in respect of any Services provided under this Agreement 

to the entire satisfaction of the Council, and comply with the requirements of any 

Regulatory Body to which the Contractor is subject (including any change in such 

requirements) and ensure that its complaints procedure meets the following 

minimum standards: 

 26.1.1 is easy to access and understand 

 26.1.2 clearly sets out time limits for responding to complaints and keeping  

 the complainant and the Council informed of progress; 

 26.1.3 provides confidential record keeping to protect employees under   

 this Agreement and the complainant 

 26.1.4 provides information to management so that services can be   

 improved 

 26.1.5 provides effective and suitable remedies 

 26.1.6 is regularly monitored and audited and which takes account of   

 complainant and Council feedback      

26.2 The Contractor shall (and shall procure that any Sub-Contractor shall)  ensure 

that: 

 26.2.1 under no circumstances is a complaint investigated by a member    

 of its staff employed under this Agreement who may be part of the   

 complaint.  

 26.2.2 someone who is independent of the matter complained of carries   

 out the investigation 

 26.2.3 the complainant is made aware that they are entitled to have the   

 complaint investigated by the Council if they are not satisfied with   

 either the process of investigation or  finding of the Contactor’s   

 investigations 

 26.2.3 the Contractor will ensure that it responds to the complainant within  

 a max of 10 days of receiving the complaint 

26.3 The Contractor (and any Sub-Contractor) will make its complaints procedure 

available on request 

26.4 The Contractor shall (and shall procure that any Sub-Contractor shall)  ensure 

that all its employees and persons employed under this agreement are made 

aware of its complaints procedure and shall designate one employee (who shall 

be identified to the Council) to whom a complaint may be referred should the 

complainant not be satisfied with the initial response to their complaint 
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26.5 The Contractor shall (and shall procure that any Sub-Contractor shall)  keep 

accurate and complete written records of all complaints received and the 

responses to them  and shall make these records available to the Council on 

request or at 12 monthly intervals in any event. 

26.6 Where the Council is investigating a complaint the Contractor is required to 

participate fully in all investigations within the timescales requested by the 

Council and shall procure that any Sub-Contractor complies with this clause.   

26.7 The Contractor should note that if a complaint is made to the Council by a third 

party relating to the goods, services or works provided, the Local Government 

Ombudsman has the power to investigate such a complaint and the Council 

requires the Contractor to fully to co-operate in such investigation. If the Council 

is found guilty of maladministration or injustice by the Local Government 

Ombudsman because of the act or default of the Contractor the Contractor shall 

indemnify the Council in respect of the costs arising from such maladministration 

or injustice. 

 
27. Disputes 
27.1 If any dispute or difference shall arise between the parties as to the construction 

of this Agreement or any matter or thing of whatever nature arising under this 

Agreement or in connection with it then the same shall be dealt with as follows:- 

27.1.1 In the first instance a special meeting of both the Parties shall be 

arranged on 14 days written notice to the other party and the matter shall 

be discussed and the representatives shall use their reasonable 

endeavours to resolve the dispute 

27.1.2 If the dispute cannot be resolved in accordance with the preceding sub-

clause then either one of the Parties may serve the Council’s Chief 

Executive and the Contractor or other authorised officer whose details 

have been notified to the Council, with notice of the dispute and those 

officers shall then appoint their representative to adjudicate and use their 

reasonable endeavours to resolve the dispute within 21 days of receipt of 

such notice 

27.1.3 If the dispute cannot be resolved in accordance with the preceding sub-

clause then it shall be referred to a single arbitrator to be agreed between 

the Parties and failing such agreement within 14 days of the request of 

one Party to the other in writing that the matter be referred to arbitration 

such reference shall be to a single arbitrator appointed for that purpose 
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on the written request of either Party by the President for the time being of 

the Law Society of England and Wales and any reference to arbitration 

under this clause shall be deemed to be a reference to arbitration within 

the meaning of the relevant Arbitration Acts and it is further agreed that if 

any matter is referred to arbitration then each Party will bear it’s own 

costs of such referral 

 

28. Force Majeure 
28.1 Neither the Council nor the Contractor shall be in breach of this Agreement nor 

liable for any failure or delay in performing their obligations under this Agreement  

where it is directly caused, arising from a Force Majeure Event, provided that:- 

 28.1.1 any delay by a Sub-Contractor or supplier of the Party who is  

 delayed will not relieve that Party from liability for delay except   

 where the delay is beyond the reasonable control of the Sub-   

 Contractor or supplier concerned; and 

 28.1.2 staff or material shortages or strikes or industrial action affecting   

 only the Party who is delayed will not relieve that Party from liability   

 for delay. 

28.2 If a Party is subject to a Force Majeure Event it shall not be in breach of  this 

Agreement provided that:- 

28.2.1 it promptly notified the other Party in writing of the nature and extent of 

the Force Majeure Event causing its failure or delay in performance; and 

28.2.2 it has used its reasonable endeavours to mitigate the effect of the Force 

Majeure Event, to carry out its obligations under this Agreement in any way that 

is reasonably practicable and to resume the performance of its obligations as 

soon as reasonably possible 

in which case the performance of that Party’s obligations will be suspended 

during the period that those circumstances persist and that Party will be granted 

a reasonable extension of time for performance up to a maximum equivalent to 

the period of the delay. 

28.3 Save where that delay is caused by the act or failure to act of the other Party (in 

which event the rights, remedies and liabilities of the Parties will be those 

conferred by the other terms of this Agreement and by law):- 

 28.3.1 any costs arising from that delay will be borne by the Party incurring  

 the same; and 
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 28.3.2 either Party may, if that delay continues for more than 5 weeks, 

 terminate this Agreement immediately on giving notice in writing to 

 the other. Such termination shall be without prejudice to the rights  of the 

parties in respect of any breach of this Agreement occurring  prior to such 

termination. 

 

29. Rights of Third Parties 
The Parties to this Agreement do not intend that any of its terms will be enforceable by 

any person not a party to it by virtue of the Contracts (Rights of Third Parties) Act 1999 

(or any amendment or re-enactment thereof). 

 

30.  Notices 
30.1 Unless otherwise communicated to the Party in writing any notice to be given by 

either party to the other may be served by email, fax, personal service or by post 

to the address of the other party that is the registered office or main place of 

business of the Contractor or if the Council, the Shirehall, Abbey Foregate, 

Shrewsbury SY2 6ND  

30.2 A Notice sent by email shall be deemed to be received providing receipt is 

acknowledged and confirmed, Notice sent by fax shall be deemed to be served 

on receipt of an error free transmission report, Notice given by letter shall be 

deemed to have been served at the time at which the letter was delivered 

personally or if sent by second class post shall be deemed to have been 

delivered in the ordinary course of post and if by first class post shall be deemed 

to have been delivered 48 hours after posting and acknowledged 

 

31. Termination 

31.1  Either Party may terminate this Agreement by giving to the other Party at 

least three months’ notice in writing. 
31.2  Either Party may terminate this Agreement by notice in writing to the other if: 

31.2.1  the other Party commits a material breach of this Agreement and, 

in the case of a breach capable of being remedied, fails to remedy 

it within 14 calendar days of being given notice in writing setting 

out the breach and indicating that failure to remedy the breach 

may result in termination of this Agreement. 

31.2.2 the other Party commits a series of minor breaches which, when 
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taken together, amount to a material breach; 

 

31.2.3 the other Party commits a material breach of this Agreement 

which cannot be remedied under any circumstances; 

31.2.4  the other Party passes a resolution for winding up (other than for 

the purpose of solvent amalgamation or reconstruction), or a court 

of competent jurisdiction makes an order to that effect; 

31.2.5 the other Party ceases to carry on its business or substantially the 

whole of its business; or 

31.2.6  the other Party is declared insolvent, or convenes a meeting of or 

makes   or proposes to make any arrangement or composition 

with its creditors; or a liquidator, receiver, administrative receiver, 

manager, trustee or similar officer is appointed over any of its 

assets. 

31.3 Where notice to terminate is given pursuant to this clause 31, this Agreement 

shall terminate with effect on the date specified in the notice  

 

32. Consequences of Termination 
32.1 Other than as set out in this Agreement, neither Party shall have any further 

obligations to the other under this Agreement after its termination 

32.2 Any provision of this Agreement which expressly or by implication is intended to 

come into or continue in force on or after termination of this Agreement shall 

remain in full force and effect 

32.3 Termination of this Agreement, for any reason, shall not affect the accrued rights, 

remedies obligations or liabilities of the Parties existing at termination 

32.4 Notwithstanding its obligations in this clause 32, if a Party is required by law, 

regulation, or government or regulatory body to retain any documents or 

materials containing the other Party’s Confidential Information, it shall notify the 

other Party in writing of such retention, giving details of the documents and/or 

materials it must retain. 

32.5  upon termination of this Agreement for any reason, the Contractor shall, at its 

own cost, deliver, and require that its employees, agents and sub-contractors 

deliver, to the Council all information and any other property of the Council which 

are in the possession or control of the Contractor or the Contractor’s employees, 

agents or Sub-Contractors at the date of termination. 
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33. Governing Law And Jurisdiction 
It is the responsibility of the Contractor to comply with all relevant European and English 

legislation. This Agreement shall be governed by and construed in accordance with 

English law and the parties agree to submit to the exclusive jurisdiction of the English 

Courts. 

 

33A Joint and several liability NOT USED 
33A.1 Unless expressly provided otherwise, Party 2 and Party 3 (Co-obligors) shall be 

jointly and severally liable for their obligations this Agreement. 

33A.2 Party 1 may take action against, or release or compromise the liability of, a Co-

obligor, without affecting the liability of any other Co-obligor. 

 

34. Severance 
If any provision of this Agreement prohibited by law or judged by any court of competent 

jurisdiction to be unlawful, void, invalid or unenforceable, the provision shall, to the 

extent required, be severed from this Agreement and rendered ineffective as far as 

possible without modifying the remaining provisions of this Agreement and shall not in 

any way affect any other circumstances of or the validity or enforcement of this 

Agreement. 

 

35. Amendments 
This Agreement may only be amended in writing signed by duly authorised 

representatives of the Parties. 

 

36. Agency, Partnership etc 
This Agreement shall not constitute or imply any partnership, joint venture, agency, 

fiduciary relationship or other relationship between the Parties other than the contractual 

relationship expressly provided for in this Agreement.  Neither Party hall have, nor 

represent that it has, any authority to make any commitments on the other Party’s behalf. 

 

37. Conflict of Terms 
If there is any ambiguity or inconsistency in or between the Contract Documents the 

Council shall determine, at its sole discretion, the priority of the documents. 

 

38. Entire Agreement 
This Agreement contains the entire agreement between the Parties relating to the 
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subject matter and supersedes any previous agreements, arrangements, undertakings 

or proposals, oral or written.  

 

IN WITNESS of this Agreement 

 

Signed by and on behalf of  

Shropshire Council  
 

……………………………………………. Director of Legal & Democratic Services 

  

……………………………………………. Legal Services Manager 

Signed by and on behalf of 

(Contractor)1 
 
.......... .....................................................         
Signature of authorised signatory                  

Position in Company 

 

Or 

 

…………………………………………….       
………………………………… 

Director                                                        

Director/Company Secretary 

 

Print Name (s) ........................................  

 

 

 
 

 

 
                         
1 Insert the contractors name 
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Tender Response Document 
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Appendix 2 

 

Funding Agreement 

 
















