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THIS AGREEMENT is made the [insert]
 day of [insert month] 20[insert year]
DN: The above date is to be completed on signature by Norfolk County Council of this form of agreement
Pertaining to lot(s) [insert at appointment] 

BETWEEN

Norfolk County Council (“the Council”) of County Hall, Martineau Lane, Norwich, NR1 2DH                  

and

[Insert name of Contractor] (“the Contractor”), a company registered in England and Wales with company number [Insert Company Number] whose registered office is [Insert Registered Office Address]  
together referred to as “Parties”

IT IS AGREED THAT:

1. These framework terms and conditions with the following attached documents will together form the Framework Agreement documents:

Framework Terms and Conditions

Schedule 1 – Framework Data Processing
Schedule 2 – Framework Lots


Schedule 3 – Service Specification


Schedule 4 – Schedule of Rates

Schedule 5 – Framework Agreement Variation Procedure 

Schedule 6 – Call-Off Terms and Conditions
2. This Framework Agreement sets out the award and ordering procedure for Services which may be required by Contracting Bodies, the main terms and conditions for any Call-Off Contract which Contracting Bodies may conclude, and the obligations of the Contractor during and after the term of this Framework Agreement.
3. This Framework shall commence on 7 March 2026 and shall continue until 6 March 2030 (“the Initial Term”) unless terminated in accordance with the provisions of this Framework. The maximum Term shall be 48 months.
4. The Contractor shall provide the Services in accordance with the provisions of the Framework Agreement and to the satisfaction of the Contracting Bodies of the Framework and the Contracting Bodies of the framework shall make to the Contractor the payments provided by the Framework for Services provided in accordance with the Framework.
5. It is the Parties' intention that there will be no obligation for any Contracting Body to award any orders under this Framework Agreement during its Term.

IN WITNESS of which this Agreement has been duly executed as a deed on the date set out at above:
THE COMMON SEAL OF NORFOLK COUNTY COUNCIL

Was hereunto affixed in the presence of:

………………………………………

Authorised Officer

Please sign in accordance with Option 1A, 1B or 1C below as applicable for your organisation.

Option 1A:
EXECUTED AS A DEED by

[Insert Provider’s Registered Name] 

acting by:

…………………………………….

Director/Partner (signature)

…………………………………….

Name of Director/ Partner (print name)

…………………………………….

Director/Partner/Company Secretary* (signature)

[*please delete as appropriate]

…………………………………….

Name of Director/Partner/Company Secretary (print name)

Option 1B:
EXECUTED AS A DEED by

[Insert Provider’s Registered Name] 

acting by:

…………………………………….

Director/Partner (signature)

…………………………………….

Name of Director/ Partner (print name)

For Option 1B, where only one director, partner or other authorised signatory, please ensure a witness signs below and provide their details

in the presence of -:

Witness Signature:   ………………………………………………………

Witness Name:   ……………………………………………………………

Witness Address:  ………………………………………………………….

Witness Occupation:  …………………………………………………….

Or Option 1C:
THE COMMON SEAL OF  

[Insert Provider’s Registered Name] 

was hereunto affixed in the presence of:

………………………………………

Authorised Signatory
…………………………………….

Name of Authorised Signatory (print name)
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SCHEDULE 6 – CALL OFF TERMS AND CONDITIONS
IT IS AGREED as follows: -
1. 1  TC "
INTERPRETATION" \l1 
INTERPRETATION
1.1 Unless the context otherwise requires, the following words and expressions shall have the following meanings: -
	“Affiliate”


	includes in relation to either Party each and any subsidiary or holding company of that Party and each and any subsidiary of a holding company of that Party where the terms “subsidiary” and “holding company” shall have the meaning defined in section 1159 of the Companies Act 2006; 

	“Agreement”
	means this agreement between the Council and the Contractor consisting of: 

1. the Form of Agreement 

2. these Conditions;

3. any attached Schedules, 

4. the ITT and any clarifications to it made by the Council prior to acceptance by the Council of the Contractors Tender; and
5. the Contractors Tender and any clarifications to it received by the Council prior to acceptance by the Council of the Contractors Tender;

	“Approval”
	means the prior written approval of the Council;

	"Audit"
	means an audit carried out pursuant to Clause 21;

	"Auditor"
	means the National Audit Office or an auditor appointed by the Council as the context requires and who in so far as such an appointment is within the control of the Council shall not be a direct competitor to the Contractor;

	"Award Criteria"
	means the award criteria to be applied to tenders awarded through Further Competitions and as applicable Direct Award through the Framework for the award of a Call-Off Contract;                                                                                                                                                                                          

	"Call-Off Contract"
	means the legally binding agreement (made pursuant to the provisions of this Framework Agreement) for the provision of Services made between a Contracting Body and the Contractor comprising Call-Off documents and Terms and Conditions;

	“Call-Off Tender”
	the tender response submitted by the Contractor in response to a Further Competition being issued by the Council or Other Contracting Body

	"Call-Off Terms and Conditions"
	means the terms and conditions to be used at call-off. 

	“Clause”
	means a specific provision or section within this framework agreement;

	"Commencement Date"
	means 7th March 2026;

	"Commercially Sensitive Information"
	means the information notified to the Council in writing which has been clearly marked as Commercially Sensitive Information comprised of information that constitutes a trade secret and any information notified to the Contractor from the Council in writing which has been clearly marked as Commercially Sensitive Information;


	"Complaint"


	means any formal complaint raised by a Contracting Body in relation to the performance of the Framework Agreement or any Call-Off Contract in accordance with Clause 40;

	“Conditions”
	means this Framework Agreements terms and conditions and/or any modification duly agreed in accordance with this Framework Agreement;

	Confidential Information"

 
	means: -
(a)
any information, which has been designated as confidential by either Party in writing or that ought reasonably to be considered as confidential however it is conveyed, including information that relates to the business, affairs, developments, trade secrets, know-how, personnel and suppliers of 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 and all personal data and sensitive data within the meaning of the Data Protection Legislation; and 

(b)
the Commercially Sensitive Information;

	
	

	“Contracting Authority”
	means any contracting authority as defined in Regulation 3 of the Public Contracts Regulations 2015; 

	 “Contractor”
	means the contractor appointed to this Framework Agreement;

	"Contractor's Lots"
	means the lots which the Contractor has been appointed to under this Framework Agreement as set out in Schedule 2;

	"Contracting Body " or “Contracting Bodies”
	means an organisation or organisations where the plural is used listed in the ITT at section 6.3 that are able to use the Framework Agreement and includes the Council; 

	“Controller, Processor, Data Subject, Personal Data, Personal Data Breach, Data Protection Officer”
	take the meaning given in the UK GDPR;

	“Data Protection Legislation”
	all applicable data protection and privacy legislation in force from time to time in the UK including without limitation the UK GDPR; the Data Protection Act 2018 (and regulations made thereunder) (DPA 2018); and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended and all other legislation and regulatory requirements in force from time to time which apply to a party relating to the use of Personal Data;

	
	

	“Direct Award”
	Means the process set out in Clause 6 whereby a Framework Contractor will be directly awarded a Call-Off Contract.

	"DPA"
	means the Data Protection Act 2018;  

	"Environmental Information Regulations"
	mean the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such regulations;

	"FOIA"


	means the Freedom of Information Act 2000 and any subordinate legislation made under such Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation;

	"Framework Agreement"
	means this Agreement and all Schedules to this Agreement;

	"Framework Agreement Variation Procedure"

	means the procedure set out in Schedule 5 that will be used to vary the Agreement;

	“Framework”
	Means the framework for Telephony Services for Schools. The Framework Contractor’s are eligible to be considered for a Call-Off Contract.

	“Framework Contractor(s)”
	means the contractors appointed to the Framework and who are eligible to be considered for a Call-Off Contract;

	“Framework Lots”


	means the lots awarded to the Contractor and referred to in Schedule 2;

	"Fraud"
	means any offence under Laws creating offences in respect of fraudulent acts or at common law in respect of fraudulent acts in relation to the Framework Agreement or defrauding or attempting to defraud or conspiring to defraud a Contracting Body;

	“Further Competition”
	Means the process detailed in Clause 6 whereby all capable Framework Contractors are invited to submit a Call-Off Tender to be awarded a Call-Off Contract.

	"Good Industry Practice"
	means standards, practices, methods and procedures conforming to the Law and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances;

	"Guidance"
	means any guidance issued or updated by the UK Government from time to time in relation to the Regulations;

	"Information"
	has the meaning given under Section 84 of the Freedom of Information Act 2000;

	"Intellectual Property Rights"
	means patents, inventions, trademarks, service marks, logos, design rights (whether registerable or otherwise), applications for any of the foregoing, copyright, database rights, domain names, trade or business names, moral rights and other similar rights or obligations whether registerable or not in any country (including but not limited to the United Kingdom) and the right to sue for passing off;

	"ITT"
	means the invitation to tender issued by the Council on1st December 2025;

	"Law"
	means any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements of any Regulatory Body;

	“LED”
	means Law Enforcement Directive (Directive (EU) 2016/680);

	"Management Information"
	means the management information specified in Schedule 3;

	"Material Default"
	means any breach of Clause 6 (Award Procedures), Clause 14 (Safeguard Against Fraud), Clause 17 (Statutory Requirements), Clause 18 (Non-Discrimination), Clause 20 (Provision of Management Information), Clause 21 (Records and Audit Access), Clause 23 (Data Protection), Clause 24 (Freedom of Information) Clause 31 (Transfer and Sub-contracting),

	"Month"
	means a calendar month; 

	
	

	"Other Contracting Body" and “Other Contracting Bodies”
	means any Contracting Body or where plural Contracting Bodies except the Council;

	“Ordering Procedures”
	Means the processes set out at Clause 6 under which the Contractor may be awarded a Call-Off Contract

	"Parent Company"
	means any company which is the ultimate Holding Company of the Contractor, and which is either responsible directly or indirectly for the business activities of the Contractor or which is engaged in the same or similar business to the Contractor. The term "Holding Company" shall have the meaning ascribed by Section 736 of the Companies Act 1985 or any statutory re-enactment or amendment thereto;

	"Party"
	means the Council or the Contractor and “Parties” shall mean both the Council and the Contractor together;

	“Price”
	the charges and prices set out in Schedule 4 of this Agreement and the amount the Council or Other Contracting Body will pay under a Call-Off Contract.

	“Protective Measures”
	appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of such measures adopted by it;

	"Regulations"
	means the Public Contracts Regulations 2015;

	"Regulatory Bodies"
	means those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies for the avoidance of doubt including the Financial Services Authority which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this Framework Agreement or any other affairs of the Council;

	"Requests for Information"
	means a request for information or an apparent request under the FOIA or the Environmental Information Regulations;

	“Schedules”
	means the schedules attached to this Framework Agreement’s terms and conditions; 

	"Services"
	means the works as detailed in Schedule 3;

	"Staff"
	means all persons employed by the Contractor together with the Contractor's servants, agents, suppliers and sub-Contractors used in the performance of its obligations under this Framework Agreement and/or Call-Off Contracts;

	“Sub-clause”
	means a subordinate clause dependent on its superordinate clause (see “clause”) within this framework agreement;

	“Sub-Contractor”
	means a contractor appointed by the Contractor to perform a certain portion of the contract;

	"Tender"
	means the tender submitted by the Contractor to the Council on 23 January 2026;

	"Term"
	means the period commencing on the Commencement Date and ending on 6th March 2030. The maximum Term shall be 48 months.

	“UK GDPR”
	has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the DPA 2018

	"Working Days"
	means any day other than a Saturday, Sunday or public holiday in England and Wales; 

	"Year"
	means a calendar year.


1.2 The interpretation and construction of this Framework Agreement shall all be subject to the following provisions: -
1.2.1 words importing the singular meaning include where the context so admits the plural meaning and vice versa;

1.2.2 words importing the masculine include the feminine and the neuter; 

1.2.3 the words "include", "includes" and "including" are to be construed as if they were immediately followed by the words "without limitation";

1.2.4 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;

1.2.5 references to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;

1.2.6 headings are included in this Framework Agreement for ease of reference only and shall not affect the interpretation or construction of this Framework Agreement;

1.2.7 references in this Framework Agreement to any Clause or Sub-Clause or Schedule without further designation shall be construed as a reference to the Clause or Sub-Clause or Schedule to this Framework Agreement so numbered;

1.2.8 references in this Framework Agreement to any paragraph or sub-paragraph without further designation shall be construed as a reference to the paragraph or sub-paragraph of the relevant Schedule to this Framework Agreement so numbered; 

1.2.9 reference to a Clause is a reference to the whole of that clause unless stated otherwise; and

1.2.10 Subject to clauses 1.2.11 and 1.2.12, in the event and to the extent only of a conflict between any of the provisions of this Framework Agreement, the conflict shall be resolved, in accordance with the following descending order of precedence: 

(a) the Conditions including Clause 1.1 (Definitions); 

(b) Framework Schedules 1 to 6 inclusive; 

(c) The Contractor’s Tender. 

1.2.11 If there is any conflict between the provisions of this Framework Agreement and provisions of any Call Off Contract, the provisions of this Framework Agreement shall prevail over those of the Call Off Contract save that:  

(a) any refinement to the Call Off Terms and Conditions permitted for the purposes of a Call Off Contract shall prevail over the Call Off Terms and Conditions; and 

(b) subject to Clause 1.2.12, the Call Off Contract shall prevail over the Contractor’s Tender. 

1.2.12 Where the Contractor’s Tender contains provisions, which are more favourable to the Council in relation to the rest of the Framework Agreement, such provisions of the Tender shall prevail. The Council shall in its absolute and sole discretion determine whether any provision in the Tender is more favourable to it in relation to this Framework Agreement.
1.3. 1.3  TC "
STATEMENT OF INTENT" \l1 
statement of intent
In delivering the Services, the Contractor shall operate at all times in accordance with the representations made by the Contractor to the Council in relation to its competence, professionalism and ability to provide the Services in an efficient and cost-effective manner as proposed in the Contractor's Tender to the ITT upon which this Framework Agreement has entered into.
	PART ONE: FRAMEWORK ARRANGEMENTS AND AWARD PROCEDURE


2. 2  TC "
TERM OF FRAMEWORK AGREEMENT" \l1 
Term of Framework Agreement

2.1 The Framework Agreement shall take effect on the Commencement Date and (unless it is otherwise terminated in accordance with the terms of this Framework Agreement) shall terminate on 6 March 2030
3. 3  TC "
SCOPE OF FRAMEWORK AGREEMENT" \l1 
SCOPE OF FRAMEWORK AGREEMENT
3.1 This Framework Agreement governs the relationship between the Council and the Contractor in respect of the provision of the Services by the Contractor to the Council and to Other Contracting Bodies.

3.2 The Council and Other Contracting Bodies may at their absolute discretion and from time-to-time order Services from the Supplier in accordance with the Ordering Procedure during the Term. 

3.3 The Contractor acknowledges that there is no obligation for the Council and for any Other Contracting Body to purchase any Services from the Contractor during the Term.

3.4 No undertaking or any form of statement, promise, representation or obligation shall be deemed to have been made by the Council and/or any Other Contracting Body in respect of the total quantities or values of the Services to be ordered by them pursuant to this Framework Agreement and the Contractor acknowledges and agrees that it has not entered into this Framework Agreement on the basis of any such undertaking, statement, promise or representation.

3.5 The costs associated with submitting a Call-Off Tender will be entirely at the Contractors’ own expense.

4. 4  TC "
PROVIDER'S APPOINTMENT" \l1 
CONTRACTOR'S APPOINTMENT 
4.1 The Council appoints the Contractor as a potential contractor of the Services for the Framework Lots set out in Schedule 2 and the Contractor shall be eligible to be considered for the award of orders for such Services by the Council and Other Contracting Bodies during the Term.

5. 5  TC "
NON-EXCLUSIVITY" \l1 
NON-EXCLUSIVITY
5.1 The Contractor acknowledges that, in entering this Framework Agreement, no form of exclusivity or volume guarantee has been granted by the Council and/or any Other Contracting Body for Services from the Contractor and that the Council and/or Other Contracting Bodies are at all times entitled to enter into other contracts and arrangements with other contractors for the provision of any or all Services which are the same as or similar to the Services.

6. 6  TC "
AWARD PROCEDURES" \l1 
 Award PROCEDURES

6.1 If the Council or any Other Contracting Body decides to source Services through the Framework Agreement, then it shall award its Services requirements in accordance with the Conditions laid down in this Framework Agreement either through Direct Award or Further Competition.
6.2 Direct Award
Any Contracting Body ordering Services under the Framework Agreement shall: -
6.2.1 identify the Framework Contractor(s) capable of performing the Call-Off Contract for the Services requirements from will be made based on the information supplied in Applicants’ responses to this Invitation to Tender and from the prices submitted in the price schedule, taking account any Framework Contractor(s) constraints. 
6.3 Further Competition

6.3.1 Any Contracting Body ordering Services under the Framework Agreement via a Further   Competition shall: -

(a) invite Call-Off Tenders by conducting a Further Competition for its Services requirements in accordance with the Regulations and Guidance and in particular: -

(b) consult in writing the Framework Contractors capable of performing the Call-Off Contract for the Services requirements and invite them within a specified time limit to submit a Call-Off Tender in writing for each specific Call-Off Contract to be awarded which shall include the Award Criteria that will apply;

(c) set a time limit for the receipt of the tenders which takes into account factors such as the complexity of the subject matter of the contract and the time needed to submit Call-Off Tenders; and
(d) keep each Call-off Tender confidential until the expiry of the time limit for the receipt of Call-Off Tenders.

6.3.2 The Contracting Body shall apply the Award Criteria to the Framework Contractors' compliant Call-Off Tenders submitted through the Further Competition as the basis of its decision to award a Call-Off Contract for its requirements; and

6.3.3 Award its Call-Off Contract to the successful Framework Contractor in line with:

(a) the Services requirements;

(b) the price payable for the Services requirements in accordance with the Call-Off Tender submitted by the successful Framework Contractor; and

(c) the Call-Off Terms and Conditions applicable to that Service as determined by the Contracting Body.

6.3.4 The Contractor agrees that all Call-Off Tenders submitted by the Contractor in relation to a further competition held pursuant to this Clause 6 shall remain open for acceptance for ninety (90) days (or such other period specified in the invitation to further competition issued by the relevant Contracting Body in accordance with the Ordering Procedures).

6.3.5 Notwithstanding the fact that the Contracting Body has followed the procedure set out above in this Clause 6, the Contracting Body shall be entitled to decline to make an award for its Services requirements. Nothing in this Framework Agreement shall oblige any Contracting Body to award a Call-Off Contract for Services.

6.3.6 Where a Contractor is unable to fulfil the requirement at Further Competition, the next most appropriate Framework Contractor will be awarded the contract.

7. NOT USED
8. NOT USED
9. Responsibility 

9.1 The Contractor acknowledges that each Contracting Body is independently responsible for the conduct of its process and award of Call-Off Contracts under the Framework Agreement and that the Council is not responsible or accountable for and shall have no liability whatsoever in relation to: 
9.1.1 the conduct of Other Contracting Bodies in relation to the Framework Agreement; or 

9.1.2 the performance or non-performance of any Call-Off Contracts between the Contractor and Other Contracting Bodies entered into pursuant to the Framework Agreement.  
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10. 10  TC "
WARRANTIES AND REPRESENTATIONS" \l1 
WARRANTIES AND REPRESENTATIONS
10.1 The Contractor warrants and represents to the Council that: -
10.1.1 it has full capacity and authority and all necessary consents (including, where its procedures so require, the consent of its Parent Company) to enter into and to perform its obligations under this Framework Agreement; 

10.1.2 this Framework Agreement is executed by a duly authorised representative of the Contractor;

10.1.3 in entering into this Framework Agreement or any Call-Off Contract it has not committed any Fraud;

10.1.4 as at the Commencement Date, all information, statements and representations contained in the Contractor’s Tender  for the Services are true, accurate and not misleading save as may have been specifically disclosed in writing to the Council prior to the execution of this Framework Agreement and it will promptly advise the Council of any fact, matter or circumstance of which it may become aware which would render any such information, statement or representation to be false or misleading; 

10.1.5 it has not entered into any agreement with any other person with the aim of preventing tenders being made or as to the fixing or adjusting of the amount of any tender or the conditions on which any tender is made in respect of the Framework Agreement;

10.1.6 it has not caused or induced any person to enter such agreement referred to in Clause 10.1.5 above;

10.1.7 it has not offered or agreed to pay or give 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 any act or omission in relation to any other Tender or proposed Tender for Services under the Framework Agreement;

10.1.8 it has not committed any offence under the Prevention of Corruption Acts 1889 to 1916 or the Bribery Act 2010;

10.1.9 no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or any of its assets which will or might affect its ability to perform its obligations under this Framework Agreement and any Call-Off Contract which may be entered into with the Council or Other Contracting Bodies;

10.1.10 it is not subject to any contractual obligation, compliance with which is likely to have an effect on its ability to perform its obligations under this Framework Agreement and any Call-Off Contract which may be entered into with the Council or Other Contracting Bodies;

10.1.11 no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Contractor or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Contractor's assets or revenue; and

10.1.12 in the three (3) years prior to the date of this Framework Agreement: -
(a) it has conducted all financial accounting and reporting activities in compliance in all material respects with the generally accepted accounting principles that apply to it in any country where it files accounts;

(b) it has been in full compliance with all applicable securities laws and regulations in the jurisdiction in which it is established; and

(c) it has not performed any act or omission with respect to its financial accounting or reporting which could have an adverse effect on the Contractor's position as an ongoing business concern or its ability to fulfil its obligations under this Framework Agreement.

10.2 The Contractor warrants and represents to the Council and each of the Other Contracting Bodies the statements in Clause 10.1 above.

11. 11  TC "
CORRUPT GIFTS AND PAYMENTS OF COMMISSION" \l1 
CORRUPT GIFTS AND PAYMENTS OF COMMISSIOn
11.1 The Contractor shall not offer or give, or agree to give, to any employee, agent, servant or representative of the Council or any other public body or person employed by or on behalf of the Council or any other public body any gift or consideration of any kind which could act as an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to this Framework Agreement, any Call-Off Contract or any other contract with the Council or any other public body or person employed by or on behalf of the Council or any other public body (including its award to the Contractor, execution or any rights and obligations contained in it), or for showing or refraining from showing favour or disfavour to any person in relation to any such contract.  The attention of the Contractor is drawn to the criminal offences under the Bribery Act 2010.
11.2 The Contractor warrants that it has not paid commission nor agreed to pay any commission to the Council or any other public body or any person employed by or on behalf of the Council or any other public body in connection with this Framework Agreement, any Call-Off Contract or any other contract with the Council or any other public body or person employed by or on behalf of the Council or any other public body.

11.3 If the Contractor, its Staff or any person acting on the Contractor's behalf, engages in conduct prohibited by Clauses 11.1 or 11.2 above or commits any offence under the Bribery Act 2010 the Council may: -
11.3.1 terminate the Framework Agreement with immediate effect by giving notice in writing to the Contractor and recover from the Contractor the amount of any loss suffered by the Council resulting from the termination; or

11.3.2 recover in full from the Contractor the amount of any loss suffered by the Council 
and the Contractor shall indemnify the Council in full from and against any other loss sustained by the Council in consequence of any breach of this Clause, whether or not the Framework Agreement has been terminated.

12. Error! Reference source not found.  TC "
CONFLICTS OF INTEREST" \l1 
intellectual property rights
12.1 All Intellectual Property Rights in any materials created or developed by the Contractor pursuant to the Agreement or arising as a result of the provision of the Services shall vest in the Contractor. If, and to the extent, that any Intellectual Property Rights in such materials vest in the Council by operation of law, the Council hereby assigns to the Contractor by way of a present assignment of future rights that shall take place immediately on the coming into existence of any such Intellectual Property Rights in such materials (with full title guarantee and free from all third party rights).
12.2 The Contractor hereby grants the Council:
12.2.1 a perpetual, royalty-free, irrevocable, non-exclusive licence (with a right to sub-license) to use all Intellectual Property Rights in the materials created or developed pursuant to the Agreement and any Intellectual Property Rights arising as a result of the provision of the Services; and

12.2.2 a perpetual, royalty-free, irrevocable and non-exclusive licence (with a right to sub-license) to use:

(i) any Intellectual Property Rights vested in or licensed to the Contractor on the date of the Agreement; and

(ii) any Intellectual Property Rights created during the Term, but which are neither created or developed pursuant to the Agreement nor arise as a result of the provision of the Services, 
including any modifications to or derivative versions of any such Intellectual Property Rights, which the Council reasonably requires in order to exercise its rights and take the benefit of the Framework Agreement including the Services provided.
12.2.3 Neither Party shall have any right to use any of the other Party's names, logos or trademarks on any of its products or services without the other Party's prior written consent.  
Intellectual Property Right Indemnity
12.2.4 The Contractor shall ensure and procure that the availability, provision and use of the Services and the performance of the Contractors responsibilities and obligations hereunder shall not infringe any Intellectual Property Rights of any third party.

12.2.5 The Contractor shall, during and after the Term indemnify the Council against all Losses incurred by, awarded against, or agreed to be paid by the Council (whether before or after the making of the demand pursuant to the indemnity hereunder) arising from an Intellectual Property Right claim.

12.2.6 If an Intellectual Property Right claim is made, or the Contractor anticipates that an Intellectual Property Right claim might be made, the Contractor may, at its own expense and sole option, either:

(a) procure for the Council the right to continue using the relevant item which is subject to the Intellectual Property Right claim; or

(b) replace or modify the relevant item with non-infringing substitutes provided that:

(i) the performance and functionality of the replaced or modified item is at least equivalent to the performance and functionality of the original item;

(ii) the replaced or modified item does not have an adverse effect on any other Services;

(iii) there is no additional cost to the Council; and

(iv) the Conditions of this Framework Agreement shall apply to the replaced or modified Services.

12.2.7 If the Contractor elects to procure a licence in accordance with Clause 12.2.6(a) or to modify or replace an item pursuant to Clause 12.2.6(b), but this has not avoided or resolved the Intellectual Property Right Claim, then:

(a) the Council may terminate this Framework Agreement by written notice with immediate effect; and

(b) without prejudice to the indemnity set out in Clause 12.2.5, the Contractor shall be liable for all reasonable and unavoidable costs of the substitute items and/or Services including the additional costs of procuring, implementing and maintaining the substitute items.
13. Conflicts of interest
13.1 Acting always in the best interests of the Council the Contractor shall take appropriate steps to ensure that neither the Contractor nor any Staff are placed in a position where (in the reasonable opinion of the Council) there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor or Staff and the duties owed to the Council under the provisions of this Framework Agreement 

13.2 Subject to any overriding duty of confidentiality the Contractor shall promptly notify and provide full particulars to the Council if such conflict referred to in Clause 13.1 above arises or is reasonably foreseeable to arise that cannot be managed in accordance with and by taking the appropriate steps referred to in Clause 13.1 and in accordance with the Contractor’s regulatory and statutory obligations. 

13.3 The Council reserves the right to terminate this Framework Agreement immediately by giving notice in writing to the Contractor and/or to take such other steps it deems necessary where, in the reasonable opinion of the Council, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor and the duties owed to the Council under the provisions of this Framework Agreement. The action of the Council pursuant to this Clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Council.

13.4 This Clause shall apply during the Term and for the duration of any Call Off Contract in force after this Framework Agreement’s termination or expiry.  

14. 14  TC "
SAFEGUARD AGAINST FRAUD" \l1 
SAFEGUARD AGAINST FRAUD
The Contractor shall safeguard the Council against Fraud generally and, in particular, Fraud on the part of the Contractor or its Staff. The Contractor shall notify the Council immediately if it has reason to suspect that any Fraud has occurred or is occurring or is likely to occur.

15. 15  TC "
CALL-OFF CONTRACT PERFORMANCE" \l1 
CALL-OFF CONTRACT PERFORMANCE
15.1 The Contractor shall perform all Call-Off Contracts entered into with the Council or any Other Contracting Body in accordance with: -
15.1.1 the requirements of this Framework Agreement; and

15.1.2 the terms and conditions of the respective Call-Off Contracts and

15.1.3 the requirements around safeguarding as contained in this Framework Agreement.

16. 16  TC "
PRICES FOR SERVICES" \l1 
PRICES FOR SERVICES
16.1 The Price offered by the Contractor for Services shall be based on the prices in Schedule 4


17. 17  TC "
STATUTORY REQUIREMENTS" \l1 
STATUTORY REQUIREMENTS
The Contractor shall be responsible for obtaining all licences, authorisations, consents or permits required in relation to the performance of this Framework Agreement and any Call-Off Contract.

18. 18  TC "
NON-DISCRIMINATION" \l1 
NON-DISCRIMINATION
18.1 The Contractor shall not unlawfully discriminate within the meaning and scope of any law, enactment, order or regulation relating to discrimination (whether in race, gender, religion or belief, age, disability, sexual orientation or otherwise).
18.2 The Contractor shall take all reasonable steps to secure the observance of Clause 18.1 by all servants’ employees or agents of the Contractor and all suppliers and sub-Contractors employed in the execution of the Framework Agreement.

19.   TC "16
CONTINUOUS IMPROVEMENT " \l1 CONTINUOUS IMPROVEMENT 

19.1 The Contractor shall at all times during this Framework Agreement:

19.1.1 secure continuous improvement in the way in which the Services are provided;

19.1.2 use all reasonable endeavours to ensure the Council and any Other Contracting Body receive the benefit of reduced third-party costs and charges relevant to the provision of the Services; and

19.1.3 use all reasonable endeavours to implement the efficiencies to be found in Good Industry Practice.
	PART THREE: CONTRACTOR'S INFORMATION OBLIGATIONS


20. 20  TC "
PROVISION OF MANAGEMENT INFORMATION" \l1 
PROVISION OF MANAGEMENT INFORMATION
20.1 The Contractor shall submit Management Information to the Council if required as set out in Schedule 3.
20.2 The Authority may share the Management Information supplied by the Contractor with any Contracting Body.
20.3 The Authority may make reasonable changes to the Management Information which the Contractor is required to supply and shall give the Contractor at least one (1) month's written notice of any changes.
21. 21  TC "
RECORDS AND AUDIT ACCESS" \l1 
RECORDS AND AUDIT ACCESS
21.1 The Contractor shall keep and maintain until fifteen (15) years after the date of termination or expiry (whichever is the earlier) of this Framework Agreement (or as long a period as may be agreed between the Parties), full and accurate records and accounts of the operation of this Framework Agreement including the Services provided under it, the Call-Off Contracts and the amounts paid by each Contracting Body.

21.2 The Contractor shall keep the records and accounts referred to in Clause 21.1 above in accordance with good accountancy practice.

21.3 The Contractor shall afford the Council and/or the Auditor such access to such records and accounts as may be required from time to time. 

21.4 The Contractor shall provide such records and accounts (together with copies of the Contractor's published accounts) during the Term and for a period of fifteen (15) years after expiry of the Term to the Council (or relevant Contracting Body) and the Auditor if requested.

21.5 The Council shall use reasonable endeavours to ensure that the conduct of each Audit does not unreasonably disrupt the Contractor or delay the provision of the Services pursuant to the Call-Off Contracts, that the Auditor appointed is not subject to a professional conflict of interest as an existing direct competitor of the Contractor and that reasonable arrangements to protect the duty of confidentiality to the Contractor’s clients are put in place save insofar as the Contractor accepts and acknowledges that control over the conduct of Audits carried out by the Auditor is outside of the control of the Council.

21.6 Subject to the Contractor’s rights of confidentiality, the Contractor shall on demand provide the Auditor with all reasonable co-operation and assistance in relation to each Audit, including: -
21.6.1 all information requested by the Auditor within the scope of the Audit;

21.6.2 reasonable access to sites controlled by the Contractor and to equipment used in the provision of the Services; and

21.6.3 access to the Staff.

21.7 The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this Clause 21, unless the Audit reveals a Material Default by the Contractor in which case the Contractor shall reimburse the Council for the Council's reasonable costs incurred in relation to the Audit.

22. 22  TC "
CONFIDENTIALITY" \l1 
CONFIDENTIALITY
22.1 Except to the extent set out in this clause or where disclosure is expressly permitted elsewhere in this Framework Agreement, each Party shall:
22.1.1 treat the other Party's Confidential Information as confidential and safeguard it accordingly; and
22.1.2 not disclose the other Party's Confidential Information to any other person without the prior written consent of the other Party.
22.2 Clause 22.1 shall not apply to the extent that:
22.2.1 such disclosure is a requirement of Law placed upon the party making the disclosure, including any requirements for disclosure under the FOIA or the Environmental Information Regulations pursuant to clause 24.5 (Freedom of Information);
22.2.2 such information was in the possession of the Party making the disclosure without obligation of confidentiality prior to its disclosure by the information owner;
22.2.3 such information was obtained from a third party which to the Party’s reasonable knowledge is without obligation of confidentiality;
22.2.4 such information was already in the public domain at the time of disclosure otherwise than by a breach of this Framework Agreement; or
22.2.5 it is independently developed without access to the other party's Confidential Information.
22.3 The Contractor may only disclose the Council’s Confidential Information to its Staff or its Affiliates who are directly involved in the provision of the Services, and who need to know the information, and shall ensure that such Staff and Affiliates are aware of, and shall comply with, these obligations as to confidentiality.

22.4 The Contractor shall not and shall ensure that its Staff and Affiliates do not, use any of the Council’s Confidential Information received otherwise than for the purposes of this Framework Agreement.

22.5 Where disclosure is made of the Council’s Confidential Information to the Contractor’s Staff and Affiliates, the Contractor shall procure that those Affiliates or members of the Staff identified and who are not otherwise subject to confidentiality obligations commensurate with this Clause 22 sign a confidentiality undertaking prior to commencing any work in accordance with this Framework Agreement.

22.6 Nothing in this Agreement shall prevent the Council from disclosing the Contractor’s Confidential Information:
22.6.1 to any other Contracting Authority l on the basis that the information is confidential and is not to be disclosed to a third party which is not a Contracting Authority;
22.6.2 to any consultant, contractor or other person engaged by the Council;
22.6.3 for the purpose of the examination and certification of the Council accounts;
22.6.4 for any examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Council has used its resources.
22.7 The Council shall use all reasonable endeavours to ensure that any, Contracting Authority, employee, third party or Sub-Contractor to whom the Contractor’s Confidential Information is disclosed pursuant to clause 22 is made aware of the Council’s obligations of confidentiality.

22.8 Nothing in this Clause 22 shall prevent either Party from using any techniques, ideas or know-how gained during the performance of the Framework Agreement in the course of its normal business to the extent that this use does not result in a disclosure of the other party's Confidential Information or an infringement of Intellectual Property Rights.
23.   TC "20
DATA PROTECTION" \l1 DATA PROTECTION
23.1 Both Parties will comply with all applicable requirements of the Data Protection Legislation. This Clause 23 is in addition to, and does not relieve, remove or replace, a Parties obligation under the Data Protection Legislation.

23.2 Where Personal Data is being processed under this Agreement by the Contractor acting as Data Processor then sub-clauses 23.3 to 23.7 inclusive of this Clause 23 and Schedule 1 to this Agreement shall apply. Sub-clause 23.8 and 23.9 shall apply regardless of whether the Contractor is acting as Data Processor or Data Controller. 

23.3 The Parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Data Controller and the Contractor is the Data Processor. Schedule 1 of this Framework Agreement set out the scope, nature and purpose of processing by the Contractor, the duration of the processing and the types of Personal Data and categories of Data Subject.

23.4 Without prejudice to the generality of Clause 23.1, the Council will ensure that it has all necessary consents and notices in place to enable lawful transfer of the Personal Data to the Contractor for the duration and purposes of this Framework Agreement.

23.5 Without prejudice to the generality of Clause 23.1, the Contractor shall, in relation to any Personal Data processed under this Framework Agreement:

23.5.1 process that Personal Data only on the written instructions of the Council;

23.5.2 ensure that it has in place appropriate Protective measures to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected;

23.5.3 The Contractor must implement such measures to ensure a level of security appropriate to the risk involved, including as appropriate:

(a) the pseudonymisation and encryption of personal data;

(b) the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services;

(c) the ability to restore the availability and access to personal data in a timely manner in the event of a physical or technical incident; and

(d) a process for regularly testing, assessing and evaluating the effectiveness of the security measures.

23.5.4 ensure that all Staff who have access to and/or process Personal Data are obliged to keep the Personal Data confidential;

23.5.5 not transfer any Personal Data outside of the European Economic Area unless the prior written consent of the Council has been obtained and the following conditions are fulfilled:

(a) the Council  or the Contractor have provided appropriate safeguards in relation to the transfer;

(b) the Data Subject has enforceable rights and effective legal remedies;

(c) the Contractor complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and

(d) the Contractor complies with reasonable instructions notified to it in advance by the Council  with respect to the processing of the Personal Data;

23.5.6 at its own expense, enable the Council to respond to any request from a Data Subject and assist the Council  in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;

23.5.7 notify the Council immediately on becoming aware of a Personal Data breach or infringement of the Data Protection Legislation or this Clause 23. In particular, the Contractor shall:

(a) describe the incident, the nature of the breach and the circumstances in clear and plain language;

(b) communicate the name and contact details of the data protection officer or other contact point where more information can be obtained;

(c) describe the likely consequences of the personal data breach;

(d) describe the measures taken or proposed to be taken to address the Personal Data breach, including, where appropriate, measures to mitigate its possible adverse effects;

(e) if it is aware that detail described in clauses 23.5.5.(a) – 23.5.5.(d) is or is likely to be known in phases, it shall inform the Council and give a timescale for each stage;

(f) not consider the matter reported unless the Contractor receives an acknowledgement from the Council;

(g) provide such other information and assistance (including in any containment and investigation), and in such timescales, as the Council may require or direct from time to time;

23.5.8 at the written direction of the Council, delete Personal Data and copies thereof or return them to the Council on termination of the Framework Agreement unless required by law to store the Personal Data; and

23.5.9 maintain complete and accurate records and information to demonstrate its compliance with this Clause 23 and allow for audits by the Council or the Council's auditor;

23.5.10 tell the Council immediately if it is asked to do something infringing Data Protection Legislation or other data protection law(s);

23.5.11 assist the Council with its obligations as Data Controller as directed from time to time.

23.6 The Council does not consent to the Contractor appointing any third-party processor of Personal Data under this Framework Agreement without its express written consent. The Contractor confirms that it has entered or (as the case may be) will enter into a written agreement with the third-party processor incorporating terms which are substantially similar to those set out in this clause as between the Council and the Contractor, the Contractor shall remain fully liable for all acts or omissions of any third-party processor appointed by it pursuant to this clause 23.6.

23.7 The Parties may, at any time on not less than 30 days’ notice, revise this Clause 23 by replacing it with any applicable Controller to Processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when replaced by attachment to this Framework Agreement).

23.8 Where the Council is required to put remedial or other actions or safeguards into place as a result of a supervisory authority’s or regulator’s direction or decision, the Contractor shall assist and cooperate with the Council at no further expense to make any changes, modifications or to take any action as may be directed (including within any timescale provided) from time to time.

23.9 The Contractor  shall indemnify the Council in respect of any actions, suits, claims, demands, losses, charges, costs and expenses, which the Council may suffer or incur as a result of or in connection with any loss of data or any breach of this Clause 23 occurring in the course of the performance of the Services to the extent that any such loss is attributable to any act or omission of the Contractor or any of his Sub-Contractors.

24.   TC "21
FREEDOM OF INFORMATION" \l1 FREEDOM OF INFORMATION
24.1 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. 

24.2 The Contractor shall and shall procure that its Affiliates and Sub-Contractors shall: 

(a) 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; 

(b) provide the Council 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

(c) provide 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.

24.3 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.

24.4 In no event shall the Contractor respond directly to a Request for Information unless expressly authorised to do so by the Council.

24.5 The Contractor acknowledges that (notwithstanding the provisions of Clause 24.2) the Customer may, acting in accordance with the Secretary of State for 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:

(a) 
in certain circumstances without consulting the Contractor; or

(b) following consultation with the Contractor and having taken their views into account;

(c) provided always that where 24.2 applies the Council shall, in accordance with any recommendations of the Secretary of State for Constitutional Affairs Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of Information Act 2000 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.

24.6 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 Framework Agreement are not Confidential Information.  The Council shall be responsible for determining in its absolute discretion whether any of the content of the Framework Agreement is exempt from disclosure in accordance with the provisions of the FOIA. The Council may consult with the Contractor to inform its decision regarding any exemptions, but the Council shall have the final decision in its absolute discretion. The Contractor shall assist and cooperate with the Council to enable the Council to publish this Agreement.

24.7 Notwithstanding any other provisions of this Framework Agreement, the Contractor hereby gives his consent for the Council to publish the Agreement in its entirety, including from time to time agreed changes to the Framework Agreement, to the general public. The Council may consult with the Contractor to inform its decision regarding any redactions, but the Council shall have the final decision in its absolute discretion. The Contractor shall assist and cooperate with the Council to enable the Council to publish this Framework Agreement.

25.   TC "22
PUBLICITY" \l1 PUBLICITY
25.1 Unless otherwise directed by the Council, the Contractor shall not make any press announcements or publicise this Framework Agreement in any way without the Council's prior written consent. the Contractor shall not do anything which may damage the reputation of the Council or bring the Council into disrepute. 

25.2 The Council shall be entitled to publicise this Framework Agreement.
	PART FOUR: FRAMEWORK AGREEMENT TERMINATION AND SUSPENSION


26.   TC "23
TERMINATION" \l1 Termination
Termination on Default

26.1 The Council may terminate the Framework Agreement by serving written notice on the Contractor with effect from the date specified in such notice: - 

26.1.1 where the Contractor commits a Material Default or a default and: -
(a) the Contractor has not remedied the Material Default or default to the satisfaction of the Council within twenty (20) Working Days, or such other period as may be specified by the Council, after issue of a written notice specifying the Material Default or default and requesting it to be remedied; or

(b) the Material Default or default is not, in the reasonable opinion of the Council, capable of remedy; or

26.1.2 where any Contracting Body terminates a Call-Off Contract awarded to the Contractor under this Framework Agreement as a consequence of default by the Contractor.

Termination on Financial Standing 

26.2 The Council may terminate the Framework Agreement by serving notice on the Contractor in writing with effect from the date specified in such notice where (in the reasonable opinion of the Council), there is a material detrimental change in the financial standing and/or the credit rating of the Contractor which adversely impacts on the Contractor's ability to supply Services under this Framework Agreement.

Termination on Insolvency and Change of Control 

26.3 The Council may terminate this Framework Agreement with immediate effect by notice in writing where in respect of the Contractor: -
26.3.1 a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or 

26.3.2 a shareholders' meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or 

26.3.3 a petition is presented for its winding up (which is not dismissed within 14 days of its service) or an application is made for the appointment of a provisional liquidator or a creditors' meeting is convened pursuant to Section 98 of the Insolvency Act 1986; or 

26.3.4 a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or 

26.3.5 an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or 

26.3.6 it is or becomes insolvent within the meaning of Section 123 of the Insolvency Act 1986; or 

26.3.7 being a "small company" within the meaning of Section 247(3) of the Companies Act 1985, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or 

26.3.8 any event similar to those listed in Clause 26.3.1 to Clause 26.3.7 occurs under the law of any other jurisdiction. 

26.4 The Contractor shall notify the Council immediately if the Contractor undergoes a change of control within the meaning of Section 416 of the Income and Corporation Taxes Act 1988 ("Change of Control"). The Council may terminate the Framework Agreement by giving notice in writing to the Contractor with immediate effect within six (6) Months of: -

26.4.1 being notified that a Change of Control has occurred; or 

26.4.2 where no notification has been made, the date that the Council becomes aware of the Change of Control; 

26.4.3 but shall not be permitted to terminate where an Approval was granted prior to the Change of Control.

26.5 The Council shall have the right to terminate this Framework Agreement, or to terminate the provision of any part of the Framework Agreement at any time by giving three Months written notice to the Contractor. No compensation or remedy shall be available to the Contractor if the Council exercises its right to terminate the Agreement in accordance with the provision of this Clause 26.5  

26.6 Termination or expiry of the Framework Agreement shall not cause any Call-Off Contracts to terminate automatically. For the avoidance of doubt, all Call-Off Contracts shall remain in force unless and until they are terminated or expire in accordance with their own terms.

27.   TC "24
SUSPENSION OF PROVIDER'S APPOINTMENT" \l1 Suspension of CONTRACTOR'S Appointment
27.1 Without prejudice to the Council's rights to terminate the Framework Agreement in Clause 26 above, if a right to terminate this Framework Agreement arises in accordance with Clause 26, the Council may suspend the Contractor's appointment to supply Services to Contracting Bodies in any or all of the Contractor's Lots by giving notice in writing to the Contractor. If the Council provides notice to the Contractor in accordance with this Clause 27, the Contractor's appointment shall be suspended for the period set out in the notice or such other period notified to the Contractor by the Council in writing from time to time.
28.   TC "25
CONSEQUENCES OF TERMINATION AND EXPIRY" \l1 CONSEQUENCES OF TERMINATION AND EXPIRY
28.1 Notwithstanding the service of a notice to terminate the Framework Agreement, the Contractor shall continue to fulfil its obligations under the Framework Agreement until the date of expiry or termination of the Framework Agreement or such other date as required under this Clause 28.

28.2 Within thirty (30) Working Days of the date of termination or expiry of the Framework Agreement, the Contractor shall return to the Council any data and Confidential Information belonging to the Council in the Contractor's possession, power or control, either in its then current format or in a format nominated by the Council (in which event the Council will reimburse the Contractor's reasonable data conversion expenses), together with all training manuals and other related documentation, and any other information and all copies thereof owned by the Council, save that it may keep one copy of any such data or information for a period of up to twelve (12) Months to comply with its regulatory or legal obligations and  its obligations under the Framework Agreement, or such period as is necessary for such compliance.

28.3 The Council shall be entitled to require access to data or information arising from the provision of the Services from the Contractor until the latest of: -
28.3.1 the expiry of a period of twelve (12) Months following termination or expiry of the Framework Agreement; or

28.3.2 the expiry of a period of three (3) Months following the date on which the Contractor ceases to provide Services under any Call-Off Contract.

28.4 Termination or expiry of this Framework Agreement shall be without prejudice to any rights, remedies or obligations of either Party accrued under this Framework Agreement prior to termination or expiry.

28.5 The provisions of Clauses 10, 11, 12, 13, 14, 20, 21, 22, 23, 29, 30 and 31 shall survive the termination or expiry of the Framework Agreement, together with any other provision which is either expressed to or by implication is intended to survive termination.
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29. 29  TC "
LIABILITY" \l1 
LIABILITY
29.1 Neither Party excludes or limits its liability for: -
29.1.1 death or personal injury caused by its negligence, or that of its Staff;

29.1.2 fraud or fraudulent misrepresentation by it or its Staff.

29.2 Subject to Clause 29.1 the Contractor’s total aggregate liability in connection with this Framework Agreement during the Term (whether in contract, tort including negligence, breach of statutory duty or howsoever arising) shall be limited to £100K (one hundred thousand). For the avoidance of doubt, the Contractor acknowledges and agrees that this Clause 29.2 shall not limit the Contractor’s liability under any Call-Off Contract and that the Contractor’s liability in relation to a Call-Off Contract shall be as set out in the Call-Off Contract.
29.3 Subject to Clause 29.1, in no event shall the Contractor be liable to the Council for:  

a) any loss (whether direct or indirect) of profits; 

b) any loss (whether direct or indirect) of anticipated savings;

c) any loss (whether direct or indirect) of goodwill or injury to reputation; 

d) any loss (whether direct or indirect) of business opportunity; 

e) any loss (whether direct or indirect) of or corruption to data; 

f) indirect, consequential or special loss or damage, 

in each case arising out of or in connection with this Framework Agreement (including as a result of breach of contract, negligence or any other tort, under statute or otherwise), and regardless of whether the Council knew or had reason to know of the possibility of the loss, injury or damage in question.

30. 30  TC "
INSURANCE" \l1 
INSURANCE
30.1 The Contractor shall affect and maintain policies of insurance to provide a level of cover sufficient for all risks which may be incurred by the Contractor under this Framework Agreement including death or personal injury, or loss of or damage to property.

30.2 The Contractor shall affect and maintain at least the following insurances for the duration of the Framework Agreement in relation to the performance of the Framework Agreement: -
30.2.1 public liability insurance to a minimum amount of £5,000,000 (five million pounds) each and every claim adequate to cover all risks in the performance (or default in performance) of this Framework Agreement from time to time; and
30.2.2 employers' liability insurance to at least the level required by law,
30.3 Any excess or deductibles under such insurance (referred to in Clause 30.1 and Clause 30.2) shall be the sole and exclusive responsibility of the Contractor.

30.4 The terms of any insurance or the amount of cover shall not relieve the Contractor of any liabilities arising under the Framework Agreement.

30.5 The Contractor shall produce to the Council, on request, copies of all insurance policies referred to in this Clause or a broker's verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

30.6 If, for whatever reason, the Contractor fails to give effect to and maintain the insurances required by the Framework Agreement then the Council may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Contractor.

30.7 The Contractor shall maintain the insurances referred to in Clause 30.1 and Clause 30.2 for a minimum of six (6) years following the expiration or earlier termination of the Framework Agreement.
	PART SIX: OTHER PROVISIONS


31.   TC "28
TRANSFER AND SUB-CONTRACTING" \l1 
TRANSFER AND SUB-CONTRACTING
31.1 The Framework Agreement is personal to the Contractor, and the Contractor shall not assign, novate or otherwise dispose of the Framework Agreement or any part thereof without the Approval in writing of the Council. 
31.2 The Contractor shall not be entitled to sub-contract any of its rights or obligations under this Framework Agreement without the consent of the Council, such consent not to be unreasonably withheld.

31.3 The Council shall be entitled to: -
31.3.1 assign, novate or otherwise dispose of its rights and obligations under the Framework Agreement or any part thereof to any Contracting Authority; or

31.3.2 novate the Framework Agreement to any other body (including any private sector body) which substantially performs any of the functions that previously had been performed by the Council;

32.   TC "29
VARIATIONS TO THE FRAMEWORK AGREEMENT" \l1 
Variations TO THE FRAMEWORK AGREEMENT
Either Party can propose changes to the Framework Agreement by issuing a notice in accordance with Schedule 5.  

33. Modern Slavery Act 2015
The Contractor undertakes, warrants and represents that:

33.1 neither the Contractor nor any of its Staff, agents or Sub-Contractors has:
(a) committed an offence under the Modern Slavery Act 2015 (a “MSA Offence”); 

(b) been notified that it is subject to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015; or

(c) is aware if any circumstances within its supply chain that could give rise to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015;

33.2 it shall comply with the Modern Slavery Act 2015 at all times;

33.3 it shall notify the Council immediately in writing if it becomes aware or has reason to believe that it or any of its Staff, agents or Sub-Contractors have breached or potentially breached any of the Contractor’s obligations under this Clause.  Such notice shall set out full details of the circumstances concerning the breach or potential breach of the Contractor’s obligations under this Clause 33.

33.4 Any breach of clause 33 by the Contractor shall be deemed a Material Default of the Framework Agreement and shall entitle the Council to terminate the Contract in accordance with Clause 26.

34. 34  TC "
RIGHTS OF THIRD PARTIES" \l1 

RIGHTS OF THIRD PARTIES
A person who is not party to this Framework Agreement ("Third Party") has no right to enforce any Term of this Framework Agreement but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. If the Party’s rescind this Framework Agreement or vary any of its terms in accordance with the relevant provisions of this Framework Agreement, such rescission or variation will not require the consent of any Third Party.

35.   TC "31
SEVERABILITY" \l1 
SEVERABILITY
35.1 If any provision of the Framework Agreement is held invalid, illegal or unenforceable for any reason, such provision shall be severed, and the remainder of the provisions hereof shall continue in full force and effect as if the Framework Agreement had been executed with the invalid provision eliminated.  

35.2 In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Framework Agreement, the Council and the Contractor shall immediately commence good faith negotiations to remedy such invalidity. 

36. 36  TC "
CUMULATIVE" REMEDIES\l1 

CUMULATIVE remedies
36.1 Except as otherwise expressly provided by the Framework Agreement, all remedies available to either Party for breach of the Framework Agreement are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

37. 37  TC "
WAIVER" \l1 

WAIVER
37.1 The failure of either Party to insist upon strict performance of any provision of the Framework Agreement, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Framework Agreement.
37.2 No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with Clause 39  
37.3 A waiver of any right or remedy arising from a breach of the Framework Agreement shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Framework Agreement.
38. 38  TC "
ENTIRE AGREEMENT" \l1 

ENTIRE AGREEMENT
38.1 This Framework Agreement constitutes the entire agreement and understanding between the Parties in respect of the matters dealt with in it and supersedes, cancels or nullifies any previous agreement between the Parties in relation to such matters.

38.2 Each of the Parties acknowledges and agrees that in entering into this Framework Agreement it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in this Framework Agreement. The only remedy available to either Party of such statements, representation, warranty or understanding shall be for breach of contract under the terms of this Framework Agreement

38.3 Nothing in this Clause 38 shall operate to exclude Fraud or fraudulent misrepresentation.
39. 39  TC "
NOTICES" \l1 

NOTICES
39.1 Except as otherwise expressly provided within this Framework Agreement, no notice or other communication from one Party to the other shall have any validity under the Framework Agreement unless made in writing by or on behalf of the Party sending the communication.

39.2 Any notice or other communication which is to be given by either Party to the other shall be given by letter (sent by hand, post, registered post or by the recorded delivery service), by electronic mail or correspondence via the Council’s electronic procurement portal (confirmed in either case by letter). Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given two (2) Working Days after the day on which the letter was posted, or four (4) hours, in the case of electronic mail or facsimile transmission or sooner where the other Party acknowledges receipt of such letters, item of electronic mail or correspondence via the Council’s electronic procurement portal.

39.3 Either Party may change its address for service by serving a notice in accordance with this Clause 39.

40.   TC "36
COMPLAINTS HANDLING AND RESOLUTION " \l1 COMPLAINTS HANDLING AND RESOLUTION

40.1 The Contractor shall notify the Council of any Complaint made by Other Contracting Bodies within two (2) Working Days of becoming aware of that Complaint and such notice shall contain full details of the Contractor's plans to resolve such Complaint.
40.2 Without prejudice to any rights and remedies that a complainant may have at Law, including under the Framework Agreement or a Call-Off Contract, and without prejudice to any obligation of the Contractor to take remedial action under the provisions of the Framework Agreement or a Call-Off Contract, the Contractor shall use its best endeavours to resolve the Complaint within ten (10) Working Days and in so doing, shall deal with the Complaint fully, expeditiously and fairly.
40.3 Within two (2) Working Days of a request by the Council, the Contractor shall provide full details of a Complaint to the Council, including details of steps taken to its resolution.
41. 41  TC "
DISPUTE RESOLUTION" \l1 

DISPUTE RESOLUTION
41.1 The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Framework Agreement within twenty (20) Working Days of either Party notifying the other of the dispute and such efforts shall involve the escalation of the dispute to those persons identified.
41.2 Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.

41.3 If the dispute cannot be resolved by the Parties pursuant to Clause 41.1 the Parties shall refer it to mediation pursuant to the procedure set out in Clause 41.5 unless: -
41.3.1 the Council considers that the dispute is not suitable for resolution by mediation; or 

41.3.2 the Contractor does not agree to mediation; or  

41.3.3 if all parties agree to adjudication.

41.4 The obligations of the Parties under the Framework Agreement shall not be suspended, cease or be delayed by the reference of a dispute to mediation and the Contractor and its employees, personnel and associates shall comply fully with the requirements of the Framework Agreement at all times.

41.5 The procedure for mediation and consequential provisions relating to mediation are as follows: -
41.5.1 a neutral adviser or mediator ("the Mediator") shall be chosen by agreement between the Party’s or, if they are unable to agree upon a Mediator within ten (10) Working Days after a request by one Party to the other to appoint a Mediator or if the Mediator agreed upon is unable or unwilling to act, either Party shall within ten (10) Working Days from the date of the proposal to appoint a Mediator or within ten (10) Working Days of notice to either Party that he is unable or unwilling to act, apply to The Centre for Effective Dispute Resolution (CEDR) to appoint a Mediator;

41.5.2 the Parties shall within [ten (10)] Working Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the Party’s may at any stage seek assistance from the Centre for Effective Dispute Resolution to provide guidance on a suitable procedure;

41.5.3 unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings;

41.5.4 if the Party’s reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the Parties once it is signed by their duly authorised representatives;

41.5.5 failing agreement, either of the Party’s may invite the Mediator to provide a non-binding but informative opinion in writing. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to this Framework Agreement without the prior written consent of both Parties; and

41.5.6 if the Party’s fail to reach agreement in the structured negotiations within sixty (60) Working Days of the Mediator being appointed, or such longer period as may be agreed by the Party’s, then any dispute or difference between them may be referred to the courts.

42.   TC "38
LAW AND JURISDICTION" \l1 
LAW AND JURISDICTION
Subject to the provisions of Clause 41 , the Council and the Contractor accept the exclusive jurisdiction of the English courts and agree that the Framework Agreement is to be governed by and construed according to English Law.
43.   TC "38
LAW AND JURISDICTION" \l1 
HEALTH AND SAFETY
43.1 Whilst performing its obligations under this Framework, the Contractor shall comply with the requirements of the Health and Safety at Work Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to Staff and other persons performing its obligations under this Framework.
43.2 The detailed expectations regarding Health and Safety that the Framework Contractors are expected to adhere to are as detailed in Schedule 3. 

Schedule 1 – Framework Data Processing Schedule

1.
Where Data Processing is involved in the Agreement then this Schedule 1 shall have effect.

2.
Where there is a data breach the Supplier will:

2.1
notify the Customer by phone (if the breach occurs during office hours) by contacting Information Compliance Duty phone on 01603 222661 and speaking to the Team Compliance Manager or, in his absence, a Compliance Manger. 

2.2   
notify the Customer by email immediately (if outside of office hours) at information.management@norfolk.gov.uk and by phone on 01603 222661 as soon as possible on the next working day and speaking to the Team Compliance Manager or, in his absence, a Compliance Manger

3.
The Supplier shall comply with the below instructions and any further written instructions with respect to processing by the Customer.

4.
Any such further instructions shall be incorporated into this Schedule.

	Description
	Details

	Subject matter of the processing
	Information about people, including personal information where relevant in order to provide the Service as may be more specifically set out in the specification (if one issued).

	Duration of the processing
	For the term of the framework plus any additional retention period required by the Council.

	Nature and purposes of the processing


	Collecting and recording information in order to provide the service, including any accessibility requirements to access the service.

Collection and recording of information: storage in secure files either in locked cabinets, or password secured and encrypted computer storage. Disclosure must be between vetted staff only or with council employees and may be made using a secure transfer system as determined by the Customer. Data retrieval must be undertaken by authorised personnel only.

Data must be retained for 6 years from the end of the contract unless otherwise agreed with the Customer.  If the Customer so instructs the data should be securely destroyed using good industry practice at the end of this period.  

Information processed may be used for reporting of use of the service.

	Type of Personal Data
	Name, preferred name, telephone number, e-mail address, mobile number of those accessing the framework.

	Categories of Data Subject
	Users of the framework agreement.

	Plan for return and destruction of the data once the processing is complete UNLESS requirement under union or member state law to preserve that type of data
	In the event that the contract or agreement is ended, all data must be returned securely to the Data Controller within one calendar month by a method agreed at the time with the commissioner.


Schedule 2 – Framework Lots
	Lot No.
	Value Band

	1
	Telephony Services for Schools


Schedule 3 – Service Specification
1. Introduction

1.1. ICT Solutions have been supporting ICT in Norfolk schools since 1990, currently providing varying levels of support to more than 400 schools, academies and other learning services covering:
· Procurement

· ICT Technician support on site and remotely

· Consultancy and Project Management

· Refresh Enhancement Programme (REP) of devices and infrastructure

· Installation and system upgrades

· Broadband and associated services

· School Management Information Services (MIS)

· Google Workspace

· Microsoft 365

1.2. ICT Solutions requires partners to supply and install telephone systems and telephone line services to schools, academies, charities, care providers and small businesses within Norfolk, Suffolk, Essex and Cambridgeshire.

1.3. The appointed suppliers are required to supply a comprehensive selection of hardware (listed below at 2).

1.4. The scope of this framework agreement includes the supply, installation, management, maintenance, technical architecture, system design and project management associated with the provision of these services.

2. Telephony Requirement

2.1. Norfolk Schools have requirements to purchase various telephony services as listed below:

2.1.1. VOIP and SIP Technology

2.1.2. Voicemail

2.1.3. Hybrid Phone Systems

2.1.4. MS Teams Calling via Teams Client or Handsets

2.1.5. Uninterruptable Power Supply Solutions

2.1.6. Service and expansion of traditional phone systems

2.1.7. Lines and calls

2.1.8. Hosted Solutions

2.1.9. Maintenance and Training
2.1.10. Associated hardware i.e. handsets, DECT handsets, DECT base stations etc.
2.1.11. Nurse Call Systems – Optional 

2.1.12. Private Cellular Networks (PCNs) – Optional 

2.1.13. Call Recording – Optional
2.1.14. Mobile App access – Optional
2.2. ICT Solutions requires a 5% rebate on all orders and suppliers should factor this in when providing quotations within this framework.  Successful suppliers will be required to provide quarterly rebate reports on all framework orders to NCC providing the invoice has been paid to the supplier. 

3. Firmware

3.1. Any devices supplied will use the latest firmware including options to purchase additional licenses.


4. Experience and suitability

4.1. The appointed suppliers and staff working on site must have experience of working within schools and other establishments as detailed in 1.2.  They should be able to demonstrate that they understand the complexities of working within the different establishments covered in 1.2.

4.2. Engineers must be enhanced DBS checked and able to provide evidence of such on request. 

4.3. Supplier must be certified to ISO9001:2015 ensuring quality installations and service.

4.4. Suppliers must be registered with CIS.

4.5. All staff must ensure that they arrive on site with appropriate identification and evidence of DBS certificate.

5. Site Surveys and Quotations

5.1. Appointed suppliers will provide free site surveys within five (5) working days of a request and a written quotation within a further three (3) working days.

5.2. Appointed suppliers will be able to provide free demonstrations when requested.

5.3. Suppliers will follow NCC H&S rules including NCC management of Asbestos. As part of surveys and demonstrations suppliers will provide details of where intrusive works are required so further specialist surveys can be carried out.

5.4. Installation, training and handovers will be included within all quotations. Appointed suppliers must be prepared to deliver a handover on a separate date depending on when the installation takes place.

5.5. Suppliers must supply schematic drawings when requested.

5.6. Recycling of de-installed and redundant equipment will be included in the quotation following WEEE regulations with certification provided.

5.7. Suppliers must document all firewall/filtering changes that will be required and arrange testing before any number porting is scheduled. A minimum of five (5) working days should be allowed to ensure changes are made in time.

6. Deliveries

6.1. Order confirmations, delivery, and installation dates to be confirmed within 48 Hours of placing the order.

6.2. Deliveries will be made directly to the customer’s address at mutually agreed times. Risk assessment and method statements should be provided ahead of any installation to the end user and NCC.

6.3. Suppliers must be prepared to store equipment between order and installation without price changes. However, if an extended storage period is required any additional costs for this must be included in the quote.

7. Installations

7.1. Suppliers must be able and flexible in delivering services to customers during peak periods. 

7.2. Engineers must have experience of working on building sites and have CSCS certification evidence when requested. 

7.3. Engineers must always ensure they carry and use appropriate Personal Protection Equipment. 

7.4. Staff working on site must follow all local site rules.

7.5. Handovers to be carried out on each installation where required with agreed customer and ICT Solutions Staff.

7.6. Post installation report of all network changes performed, including equipment installed/removed and how connected

8. After Sales Support and Maintenance

8.1. Appointed suppliers must provide a comprehensive after sales service and be capable of quickly dealing with issues such as “dead on arrival” devices and warranty repairs. 

8.2. Appointed suppliers must deal with all warranty queries directly, with customers able to contact them directly to log calls and claims. 

8.3. Appointed suppliers must provide free telephone/email support to ICT Solutions or their customers when required

8.4. Warranty:

8.4.1. A minimum of 3 years warranty is required for all hardware with the separate option to purchase additional warranty. 

8.4.2. Installation warranty including cabling will be required for the same period. 

8.5. The service agreement should include as a minimum:

8.5.1. Customer contact hours Mon-Fri 08:30-17:00, excluding UK Bank and Public Holidays. When working on time-critical building projects, late hours or weekend work may be required. 

8.6. Response times:

8.6.1. Attend critical fault: 3 hours from time of notification

8.6.2. Attend non-critical fault: 36 hours from time of notification

8.6.3. Effect repair of critical fault: 12 hours from time of notification

8.6.4. Effect repair of non-critical fault: 36 hours from time of notification

8.6.5. ‘Critical’ faults are classified as those where any fault is likely to cause hazards or injury to any person or affect the closure of a school or academy. All other faults are classified as ‘non-critical’.

8.7. Suppliers are required to conduct a customer satisfaction survey within 10 days of installation and supply results to Norfolk County Council. 

8.8. Suppliers are required to provide signoff sheets with photographic evidence after installations are complete.

9.      Data Protection and Information Security

9.1      The supplier should hold the following Information Security Management     certifications:

· ISO/IEC 27001:2013

· ISO/IEC 27002:2013

· ISO/IEC 27005:2018 


The supplier shall maintain Cyber Essentials Plus accreditation if it does not hold ISO/IEC27001:2013 

9.2     
The Supplier shall notify the Council immediately in the event of a security incident or data breach and where so required by law shall also notify the Information Commissioner’s Office within 72 hours.

9.3 
All Council data shall be treated as “OFFICIAL” in accordance with the UK   Government Security Classifications
https://www.gov.uk/government/publications/government-security-classifications
9.4 
Where sensitive personal data is processed, including financial or health details, it shall be treated as “OFFICIAL SENSITIVE” as per that handling instruction.

9.5 
Data at rest (stored) shall be suitably protected using encryption in accordance with NCSC Cloud Principles.
https://www.ncsc.gov.uk/collection/cloud/the-cloud-security-principles
9.6  
The Supplier shall design, maintain and operate cloud-based systems in accordance with NCSC Cloud Security Guidance
https://www.ncsc.gov.uk/collection/cloud-security/implementing-the-cloud-security-principles
10. 
System Security










10.1
Where the system is exposed to the Internet, it must be adequately protected from malicious actions. Appropriate screening, monitoring and interception services must be used to protect the system from denial of service, data loss and unauthorised access. Evidence of these processes and services may be required by the Council.

10.2
The supplier shall keep all aspects of the system patched and up to date, including applying critical/security patches within 1 week, and “out of band”/emergency security patches within 24 hours of availability.
The supplier’s system shall use only software that is within its supported lifecycle.
10.3 
The supplier shall offer Penetration Tests at least annually using a CHECK or CREST scheme accredited Supplier and make the management report results available to the Council. Any significant vulnerabilities of CVSS Score 6.8 or higher must be remediated within 1 month of identification. Any vulnerabilities of CVSS score 9 or higher must be remediated within 48 hours of identification.

10.4
Supplier staff employed in deploying, managing, or remotely supporting the System must undergo adequate recruitment checking
10.5
All Internet facing systems must be adequately hardened to prevent cyber attack
11. Disaster Recovery Services










11.1
The Supplier must have a robust disaster recovery and business continuity plan in place which is appropriately reviewed and updated. 

12. Account Management

12.1    Appointed suppliers will provide a named account manager who will take responsibility for and progress to conclusion any issues raised under this framework. The account manager will need to attend regular service review meetings and must be able to demonstrate new products and keep ICT Solutions informed of developments by sharing a technology roadmap.  

12.2    The account manager must arrange attendance at planning/building site meetings as part of a larger project team at no additional charge when required.

12.3    The account manager will need to provide quarterly purchase reports with rebate totals for all orders placed under this framework.
 Schedule 4 – Schedule of Rates

Your Schedule of Rates submitted as Form G of the Invitation to Tender

4.1
Price for this contract 

4.1.1
In consideration for the provision of the Services by the Contractor, the Council shall pay the Contractor, exclusive of value added tax, the Price per order as agreed. 

4.2
Method of Payment

4.2.1
The Contractor will be paid on receipt of an invoice which should be submitted only after work is completed and the customer has signed off the works. 

4.2.2
For the customer to sign off the works and receipt invoices evidence needs to be presented as outlined in Schedule 3; 7 Monitoring.

4.2.3
When a payment is due, the Contractor should invoice the Council requesting payment for the relevant amount. For payment to be made the invoice must clearly show the purchase order number, where the work was carried out, and a breakdown of the total cost being invoiced for. Invoices that do not show these details will be returned to the Contractor and payment will not be made. 

4.2.4
Invoices should be sent via email to invoices@norfolk.gov.uk. One invoice per email.

4.2.5
Payments will be made within 30 days from receipt of the invoice.

4.2.6
Payment will normally be made by Banker’s Automated Credit System (BACS).  A remittance advice note will be sent to the Agent detailing payments made.

4.2.7
The Contractor shall comply with requests from the Council for invoices to be submitted electronically.

Price Variation
4.3.1
Prices shall not be increased for a period of at least twelve months following the commencement date of this framework. Prices may be increased thereafter only in accordance with 4.3.2 to 4.3.6

4.3.2
A price increase by the Contractor may only be implemented on the anniversary of the Framework start date and on no other dates and shall remain in force for the subsequent 12 months.

4.3.3
Any increase requested by the Contract shall be made by notifying the Contract Manager, in writing, at least 30 days prior to the intended implementation date and shall be in line with any increase in the Consumer Prices Index as at one month prior to the relevant anniversary.
4.3.4
Price increase variations will not be allowable retrospectively.
4.3.5
A price decrease by the contractor may be implemented at any time during the framework period (including the initial 12 months), subject to the written acceptance of the Contract Manager.

4.3.6
The provider shall ensure that it has received written acknowledgement and acceptance from the Contract Manager, prior to implementing any price variation.


Schedule 5– Framework Agreement Variation Procedure
44. Introduction

44.1 Schedule 5 details the scope of the variations permitted and the process to be followed where the Council proposes a variation to the Framework Agreement.

44.2 The Council may propose a variation to the Framework Agreement under Schedule 5 only where the variation does not amount to a material change in the Framework Agreement or the Services.

45. Procedure for proposing a Variation

2.1 Except where paragraph 4 applies, the Council may propose a variation using the procedure contained in this paragraph 2.

2.2 In order to propose a variation, the Council shall serve each Framework Contractor with written notice of the proposal to vary the Framework Agreement ("Notice of Variation").

2.3 The Notice of Variation shall: -

2.3.1. contain details of the proposed variation providing sufficient information to allow each Framework Contractor to assess the variation; and

2.3.2. require each Framework Contractor to notify the Council within 14 days of any proposed changes. 

2.4 Upon receipt of the Notice of Variation, each Framework Contractor has 14 days to respond in writing with any objections to the variation.

2.5 Where the Council does not receive any written objections to the variation within the timescales detailed in paragraph 2.4, the Council may then serve each Framework Contractor with a written agreement detailing the variation to be signed and returned by each Framework Contractor within 21 days of receipt.

2.6 Upon receipt of a signed agreement from each Framework Contractor, the Council shall notify all Framework Contractors in writing of the commencement date of the variation.

3. Objections to a Variation

3.1 In the event that the Council receives one or more written objections to a variation, the Council may: -

3.1.1. withdraw the proposed variation; or

3.1.2. propose an amendment to the variation.

4. Variations which are not permitted

4.1 In addition to the provisions contained in paragraph 1.2, the Council may not propose any variation which: 

4.1.1. may prevent one or more of the Framework Contractors from performing its obligations under the Framework Agreement; or

4.1.2. is in contravention of any Law.

Schedule 6 – Call-Off Terms and Conditions

Terms and Conditions of Contract for Goods and or Services

1 Interpretation

1.1 In these terms and conditions:

	“Agreement” 
	means the contract between (i) the Customer and (ii) the Supplier constituted by the Customer’s issue of a Purchase Order on the basis of the Supplier’s Call-Off Tender

	"Audit"
	means an audit carried out pursuant to Clause 21;

	"Auditor"
	means the National Audit Office or an auditor appointed by the Customer as the context requires and who in so far as such an appointment is within the control of the Customer shall not be a direct competitor to the Supplier;

	“Call-Off Contract” 
	means the contract between (i) the Customer and (ii) the Supplier constituted by the Customer’s issue of a Purchase Order on the basis of the Supplier’s Call-Off Tender

	“Charges”
	means the charges for the Goods and or Services as specified in the Supplier’s Call-Off Tender;

	“Confidential Information”
	means all information, whether written or oral (however recorded), provided by the disclosing Party to the receiving Party and which (i) is known by the receiving Party to be confidential; (ii) is marked as or stated to be confidential; or (iii) ought reasonably to be considered by the receiving Party to be confidential;

	“Council”
	Means Norfolk County Council

	“Customer”
	means Norfolk County Council or Other Contracting Body;

	“Data Controller”
	shall have the meaning as defined in the Data Protection Legislation

	“Data Processor”
	shall have the meaning as defined in the Data Protection Legislation

	“Data Subject”
	shall have the meaning as defined in the Data Protection Legislation

	“Date of Delivery”
	means that date by which the Goods and/or Services must be Delivered to the Customer, as specified in the Invitation to Tender; 

	“Deliver”
	means hand over the Goods to the Customer at the address and on the date specified in the Invitation to Tender which shall include unloading and any other specific arrangements agreed in accordance with Clause 7. Delivered and Delivery shall be construed accordingly.

	“Data Protection Legislation”
	means the General Data Protection Regulation (Regulation (EC) 2016/679 which came into force in the UK on 25 May 2018) (GDPR) and the Data Protection Act 2018 and any national implementing laws, regulations and secondary legislation, as amended or updated from time to time, in the UK and then any successor legislation to the GDPR or the Data Protection Act 2018; 

	“Expiry Date”
	means the date for expiry of the Agreement as set out in 1.5;  

	“FOIA”
	means the Freedom of Information Act 2000;

	"Framework Agreement"
	means this framework agreement between the Supplier and the Council and all Schedules to the framework agreement;

	“Goods”
	means the goods to be supplied by the Supplier to the Customer under the Agreement;  

	“Information”
	has the meaning given under section 84 of the FOIA; 

	“Invitation to Tender”
	means the request made available to the Supplier for a proposal and quote for Goods and or Services by the Customer;

	“Key Personnel” 
	means any persons specified as such in the tender or otherwise notified as such by the Customer to the Supplier in writing;  

	“Party”
	means the Supplier or the Customer (as appropriate) and “Parties” shall mean both of them; 

	“Personal Data”
	means personal data (as defined in the Data Protection Legislation) which is processed by the Supplier or any Staff on behalf of the Customer pursuant to or in connection with this Agreement;

	“Purchase Order”
	means the Customer’s official request to purchase the Goods and or Services from the Supplier

	“Purchase Order Number” or “PO Number”
	means the Customer’s unique number relating to the supply of the Goods and or Services; 

	“Request for Information”
	has the meaning set out in the FOIA or the Environmental Information Regulations 2004 as relevant (where the meaning set out for the term “request” shall apply); 

	“Services”
	means the services to be supplied by the Supplier to the Customer under the Agreement;

	“Specification”
	means the specification for the Goods and or Services (including as to quantity, description and quality) as specified in the Invitation to Tender or Purchase Order, as applicable;

	“Staff”
	means all directors, officers, employees, agents, consultants and contractors of the Supplier and/or of any sub-contractor of the Supplier engaged in the performance of the Supplier’s obligations under the Agreement;

	“Staff Vetting Procedures”
	means vetting procedures that accord with good industry practice or, where requested by the Customer, the Customer’s procedures for the vetting of personnel as provided to the Supplier from time to time;

	“Supplier”
	means the person named as Supplier in the Purchase Order;

	“Term”
	means the period from the start date of the Agreement set out in 1.5 to the Expiry Date as such period may be extended in accordance with clause 4.2 or terminated in accordance with the terms and conditions of the Agreement; 

	“VAT”
	means value added tax in accordance with the provisions of the Value Added Tax Act 1994;

	“Working Day”
	means a day (other than a Saturday or Sunday) on which banks are open for business in the City of London.


1.2 In these terms and conditions, unless the context otherwise requires:

1.2.1 references to numbered clauses are references to the relevant clause in these terms and conditions;

1.2.2 any obligation on any Party not to do or omit to do anything shall include an obligation not to allow that thing to be done or omitted to be done;

1.2.3 the headings to the clauses of these terms and conditions are for information only and do not affect the interpretation of the Agreement;

1.2.4 any reference to an enactment includes reference to that enactment as amended or replaced from time to time and to any subordinate legislation or byelaw made under that enactment; and

1.2.5 the word ‘including’ shall be understood as meaning ‘including without limitation’.
1.3 The Charges for the Goods and or Services shall be as set out in the Supplier’s Call-Off Tender to the Invitation to Tender. 
1.4 The specification of the Goods to be Delivered or Services to be supplied is as set out in the Invitation to Tender.

1.5 The Term shall commence on the date specified in the Invitation to Tender and the Expiry Date shall be as described in the Invitation to Tender.

1.6 Services to be performed at particular premises shall be performed at the location specified in the Invitation to Tender.

1.7 The Goods shall be Delivered in accordance with the instructions included in the Invitation to Tender, associated Specification and any other written instructions issued in writing by the Customer.

1.8 The addresses for notices of the Parties are:

Customer
As stated in your tender
Supplier
As stated in the tender

1.9 The Customer may require the Supplier to ensure that any person employed in the provision of the Goods and or Services has undertaken a Disclosure and Barring Service check. The Supplier shall ensure that no person who discloses that he/she has a conviction that is relevant to the nature of the Agreement, relevant to the work of the Customer, or is of a type otherwise advised by the Customer (each such conviction a “Relevant Conviction”), or is found by the Supplier to have a Relevant Conviction (whether as a result of a police check, a Disclosure and Barring Service check or otherwise) is employed or engaged in the provision of any part of the supply of the Goods and or Services.

1.10 Payment

1.10.1 All invoices must be sent, quoting a valid Purchase Order Number, to invoices@norfolk.gov.uk. You must be in receipt of a valid PO Number before submitting an invoice.

1.10.2 To avoid delay in payment it is important that the invoice is compliant and that it includes a valid PO Number, PO Number item number (if applicable) and the details (name and telephone number) of the Customer contact (i.e. Contract Manager). Non-compliant invoices will be sent back to the Supplier, which may lead to a delay in payment. 

2 Basis of Agreement

2.1 The Purchase Order constitutes an offer by the Customer to purchase the Goods and or Services subject to and in accordance with the terms and conditions of the Agreement.

2.2 The Customer’s offer comprised in the Purchase Order shall be deemed to be accepted by the Supplier unless rejected by the Supplier in writing within 7 days of the date of the Purchase Order.

3 Supply of Goods and or Services

3.1 In consideration of the Customer’s agreement to pay the Charges, the Supplier shall supply the Goods and or Services to the Customer for the Term subject to and in accordance with the terms and conditions of this Call-Off Contract.
Services

3.2 In supplying the Services, the Supplier shall:

3.2.1 co-operate with the Customer in all matters relating to the Services and comply with all the Customer’s instructions;

3.2.2 perform the Services with all reasonable care, skill and diligence in accordance with good industry practice in the Supplier’s industry, profession or trade;

3.2.3 use Staff who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to ensure that the Supplier’s obligations are fulfilled in accordance with the Call-Off Contract;

3.2.4 ensure that the Services shall conform with all descriptions and specifications set out in the Specification;

3.2.5 comply with all applicable laws; and

3.2.6 provide all equipment, tools and vehicles and other items as are required to provide the Services.

3.3 The Customer may by written notice to the Supplier at any time request a variation to the scope of the Services. In the event that the Supplier agrees to any variation to the scope of the Services, the Charges shall be subject to fair and reasonable adjustment to be agreed in writing between the Customer and the Supplier.

Goods

3.4 In supplying the Goods, the Supplier shall co-operate with the Customer in all matters relating to the supply of Goods and comply with all the Customer’s instructions.

3.5 The Supplier shall supply the Goods in accordance with the Specification. The Supplier warrants, represents, undertakes and guarantees that the Goods supplied under the Agreement shall:

3.5.1 be free from defects (manifest or latent), in materials and workmanship and remain so for 12 months after Delivery;

3.5.2 be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and comply with any applicable statutory and regulatory requirements relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods; 

3.5.3 conform with the specifications (including the Specification), drawings, descriptions given in quotations, estimates, brochures, sales, marketing and technical literature or material (in whatever format made available by the Supplier) supplied by, or on behalf of, the Supplier;

3.5.4 be free from design defects;

3.5.5 be fit for any purpose held out by the Supplier or made known to the Supplier by the Customer expressly or by implication, and in this respect the Customer relies on the Supplier’s skill and judgement. The Supplier acknowledges and agrees that the approval by the Customer of any designs provided by the Supplier shall not relieve the Supplier of any of its obligations under this sub-clause; and

3.5.6 the Supplier itself shall comply with all applicable laws.

4 Term

4.1 The Agreement shall take effect on the date specified in 1.5 and shall expire on the Expiry Date, unless it is otherwise extended in accordance with clause 4.2 or terminated in accordance with the terms and conditions of the Agreement.  

4.2 The Customer may extend the Agreement for a period of up to [6] months by giving not less than [10 Working Days’] notice in writing to the Supplier prior to the Expiry Date, except where other notice and/or extension periods are agreed by the Customer at the outset of the contract. The terms and conditions of the Agreement shall apply throughout any such extended period. 

5 Charges, Payment and Recovery of Sums Due

5.1 The Charges for the Goods and or Services shall be as set out in the Supplier’s response to the Invitation to tender and shall be the full and exclusive remuneration of the Supplier in respect of the supply of the Goods and or Services. 

5.2 Services

5.2.1 Unless otherwise agreed in writing by the Customer, the Charges shall include every cost and expense of the Supplier directly or indirectly incurred in connection with the performance of the Services.

5.3 Goods

5.3.1 Unless otherwise agreed in writing by the Customer, the Charges shall include every cost and expense of the Supplier directly or indirectly incurred in connection with the supply of the Goods, including but not limited to the costs of packaging, insurance, delivery, unloading, stacking and carriage.

5.4 All amounts stated are exclusive of VAT which shall be charged at the prevailing rate. The Customer shall, following the receipt of a valid VAT invoice, pay to the Supplier a sum equal to the VAT chargeable in respect of the Goods and or Services. 

5.5 Following Delivery of the Goods or supply of the Services the Supplier shall invoice the Customer as specified in the Call-Off Contract. Each invoice shall include such supporting information required by the Customer to verify the accuracy of the invoice, including the relevant Purchase Order Number and a breakdown of the Goods and or Services supplied in the invoice period.  

5.6 In consideration of the supply of the Goods and or Services by the Supplier, the Customer shall pay the Supplier the invoiced amounts no later than 30 days after verifying that the invoice is valid and undisputed and includes a valid Purchase Order Number. For Services the Customer may, without prejudice to any other rights and remedies under the Agreement, withhold or reduce payments in the event of unsatisfactory performance.

5.7 If the Customer fails to consider and verify an invoice in a timely fashion the invoice shall be regarded as valid and undisputed for the purpose of paragraph 5.6 after a reasonable time has passed.

5.8 If there is a dispute between the Parties as to the amount invoiced, the Customer shall pay the undisputed amount. The Supplier shall not suspend the supply of the Goods and or Services unless the Supplier is entitled to terminate the Agreement for a failure to pay undisputed sums in accordance with this clause 5. Any disputed amounts shall be resolved through the dispute resolution procedure detailed in clause 22. 

5.9 If a payment of an undisputed amount is not made by the Customer by the due date, then the Customer shall pay the Supplier interest at the interest rate specified in the Late Payment of Commercial Debts (Interest) Act 1998.

5.10 Where the Supplier enters into a sub-contract, the Supplier shall include in that sub-contract:

5.10.1 provisions having the same effects as clauses 5.5 to 5.9 of this Call-Off Contract; and 

5.10.2 a provision requiring the counterparty to that sub-contract to include in any sub-contract which it awards provisions having the same effect as 5.5 to 5.10 of this Call-Off Contract..

5.10.3 In this clause 5.10, “sub-contract” means a contract between two or more suppliers, at any stage of remoteness from the Authority in a subcontracting chain, made wholly or substantially for the purpose of performing (or contributing to the performance of) the whole or any part of this Call-Off Contract.. 

5.11 If any sum of money is recoverable from or payable by the Supplier under the Call-Off Contract (including any sum which the Supplier is liable to pay to the Customer in respect of any breach of the Call-Off Contract ), that sum may be deducted unilaterally by the Customer from any sum then due, or which may come due, to the Supplier under the Call-Off Contract  or under any other agreement or contract with the Customer. The Supplier shall not be entitled to assert any credit, set-off or counterclaim against the Customer in order to justify withholding payment of any such amount in whole or in part. 

6 Cancellation of Goods

6.1 The Customer shall have the right to cancel the order for the Goods, or any part of the Goods, which have not yet been Delivered to the Customer. The cancellation shall be made in writing. Without prejudice to the generality of the foregoing, the Customer shall pay such Charges or that part of the Charges for Goods which have been Delivered to the Customer or, on the deemed date of service of the notice of cancellation, are already in transit and the costs of materials which the Supplier has purchased to fulfil the order for the Goods and which cannot be used for other orders or be returned to the supplier of those materials for a refund. For the avoidance of doubt the Customer shall not be liable for any loss of anticipated profits or any consequential loss.

7 Delivery of Goods

7.1 The Supplier shall Deliver the Goods to the Customer on or by the Date of Delivery. Unless otherwise agreed in writing by the Customer, Delivery shall be on the date and to the address specified in clause 1.7. Delivery of the Goods shall be completed once the completion of unloading the Goods from the transporting vehicle at the Delivery address has taken place and the Customer has signed for the Delivery.

7.2 Any access to the Customer’s premises and any labour and equipment that may be provided by the Customer in connection with Delivery of the Goods shall be provided without acceptance by the Customer of any liability in respect of any actions, claims, costs and expenses incurred by third parties for any loss of damages to the extent that such loss or damage is not attributable to the negligence or other wrongful act of the Customer or its servant or agent. The Supplier shall indemnify the Customer in respect of any actions, suits, claims, demands, losses, charges, costs and expenses, which the Customer may suffer or incur as a result of or in connection with any damage or injury (whether fatal or otherwise) occurring in the course of Delivery or installation to the extent that any such damage or injury is attributable to any act or omission of the Supplier or any of his sub-Suppliers.

7.3 Delivery of the Goods shall be accompanied by a delivery note which shows the Purchase Order Number and the type and quantity of the Goods and, in the case of part Delivery, the outstanding balance remaining to be Delivered.

7.4 Unless otherwise stipulated by the Customer in the Invitation to Tender, Deliveries shall only be accepted by the Customer on Working Days and during normal business hours. 

7.5 Where (i) the Supplier fails to Deliver the Goods or part of the Goods or (ii) the Goods or part of the Goods do not comply with the provisions of clause 3, then without limiting any of its other rights or remedies implied by statute or common law, the Customer shall be entitled:

7.5.1 to terminate the Call-Off Contract ; 

7.5.2 request the Supplier, free of charge, to deliver substitute Goods within the timescales specified by the Customer;

7.5.3 to require the Supplier, free of charge, to repair or replace the rejected Goods, or to provide a full refund of the price of the rejected Goods (if paid);

7.5.4 to reject the Goods (in whole or part) and return them to the Supplier at the Supplier’s own risk and expense and the Customer shall be entitled to a full refund on those Goods or part of Goods duly returned; 

7.5.5 to buy the same or similar Goods from another supplier and

7.5.6 to recover any expenses incurred in respect of  buying  the goods from another supplier which shall include but not be limited to administration costs, chargeable staff time and extra delivery costs.

8 Property and Guarantee of Title

8.1 Without prejudice to any other rights or remedies of the Customer, title and risk in the Goods shall pass to the Customer when Delivery of the Goods is complete (including off-loading and stacking)

8.2 The Supplier warrants that:

8.2.1 it has full clear and unencumbered title to all the Goods;

8.2.2 at the date of Delivery of any of the Goods it shall have full and unrestricted right, power and authority to sell, transfer and deliver all of the Goods to the Customer. On Delivery the Customer shall acquire a valid and unencumbered title to the Goods.

9 Premises and equipment for the supplying of Services

9.1 If necessary, the Customer shall provide the Supplier with reasonable access at reasonable times to its premises for the purpose of supplying the Services. All equipment, tools and vehicles brought onto the Customer’s premises by the Supplier or the Staff shall be at the Supplier’s risk.  

9.2 If the Supplier supplies all or any of the Services at or from the Customer’s premises, on completion of the Services or termination or expiry of the Agreement (whichever is the earlier) the Supplier shall vacate the Customer’s premises, remove the Supplier’s plant, equipment and unused materials and all rubbish arising out of the provision of the Services and leave the Customer’s premises in a clean, safe and tidy condition. The Supplier shall be solely responsible for making good any damage to the Customer’s premises or any objects contained on the Customer’s premises which is caused by the Supplier or any Staff, other than fair wear and tear.

9.3 If the Supplier supplies all or any of the Services at or from its premises or the premises of a third party, the Customer may, during normal business hours and on reasonable notice, inspect and examine the manner in which the relevant Services are supplied at or from the relevant premises. 

9.4 The Customer shall be responsible for maintaining the security of its premises in accordance with its standard security requirements. While on the Customer’s premises the Supplier shall, and shall procure that all Staff shall, comply with all the Customer’s security requirements.

9.5 Where all or any of the Services are supplied from the Supplier’s premises, the Supplier shall, at its own cost, comply with all security requirements specified by the Customer in writing.

9.6 Without prejudice to clause 3.2.6, any equipment provided by the Customer for the purposes of the Call-Off Contract  shall remain the property of the Customer and shall be used by the Supplier and the Staff only for the purpose of carrying out the Call-Off Contract. Such equipment shall be returned promptly to the Customer on expiry or termination of the Call-Off Contract..  

9.7 The Supplier shall reimburse the Customer for any loss or damage to the equipment (other than deterioration resulting from normal and proper use) caused by the Supplier or any Staff.  Equipment supplied by the Customer shall be deemed to be in a good condition when received by the Supplier or relevant Staff unless the Customer is notified otherwise in writing within 5 Working Days.

10 Staff and Key Personnel

10.1 If the Customer reasonably believes that any of the Staff are unsuitable to undertake work in respect of the Call-Off Contract, it may, by giving written notice to the Supplier:

10.1.1 refuse admission to the relevant person(s) to the Customer’s premises; 

10.1.2 direct the Supplier to end the involvement in the provision of the Services of the relevant person(s); and/or

10.1.3 require that the Supplier replace any person removed under this clause with another suitably qualified person and procure that any security pass issued by the Customer to the person removed is surrendered,

and the Supplier shall comply with any such notice. 

10.2 The Supplier shall: 

10.2.1 ensure that all Staff are vetted in accordance with the Staff Vetting Procedures;

10.2.2 if requested, provide the Customer with a list of the names and addresses (and any other relevant information) of all persons who may require admission to the Customer’s premises in connection with the Agreement; and

10.2.3 procure that all Staff comply with any rules, regulations and requirements reasonably specified by the Customer.

10.3 Any Key Personnel shall not be released from supplying the Services without the agreement of the Customer, except by reason of long-term sickness, maternity leave, paternity leave, termination of employment or other extenuating circumstances.

10.4 Any replacements to the Key Personnel shall be subject to the prior written agreement of the Customer (not to be unreasonably withheld). Such replacements shall be of at least equal status or of equivalent experience and skills to the Key Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services.

11 Assignment and sub-contracting

11.1 The Supplier shall not without the written consent of the Customer assign, sub-contract, novate or in any way dispose of the benefit and/ or the burden of the Call-Off Contract  or any part of the Call-Off Contract.  The Customer may, in the granting of such consent, provide for additional terms and conditions relating to such assignment, sub-contract, novation or disposal.  The Supplier shall be responsible for the acts and omissions of its sub-contractors as though those acts and omissions were its own.  

11.2 Where the Customer has consented to the placing of sub-contracts, the Supplier shall, at the request of the Customer, send copies of each sub-contract, to the Customer as soon as is reasonably practicable.

11.3 The Customer may assign, novate, or otherwise dispose of its rights and obligations under the Call- Off Contract  without the consent of the Supplier.
12 Intellectual Property Rights

12.1 All intellectual property rights in any materials provided by the Customer to the Supplier for the purposes of this Call-Off Contract shall remain the property of the Customer but the Customer hereby grants the Supplier a royalty-free, non-exclusive and non-transferable licence to use such materials as required until termination or expiry of the Call-Off Contract  for the sole purpose of enabling the Supplier to perform its obligations under the Call-Off Contract .

12.2 All intellectual property rights in any materials created or developed by the Supplier pursuant to the Call-Off Contract or arising as a result of the provision of the Goods and or Services shall vest in the Supplier. If, and to the extent, that any intellectual property rights in such materials vest in the Customer by operation of law, the Customer hereby assigns to the Supplier by way of a present assignment of future rights that shall take place immediately on the coming into existence of any such intellectual property rights all its intellectual property rights in such materials (with full title guarantee and free from all third party rights).

12.3 The Supplier hereby grants the Customer:

12.3.1 a perpetual, royalty-free, irrevocable, non-exclusive licence (with a right to sub-license) to use all intellectual property rights in the materials created or developed pursuant to the Call-Off Contract  and any intellectual property rights arising as a result of the provision of the Goods and or Services; and

12.3.2 a perpetual, royalty-free, irrevocable and non-exclusive licence (with a right to sub-license) to use:

(a) any intellectual property rights vested in or licensed to the Supplier on the date of the Call-Off Contract; and

(b) any intellectual property rights created during the Term but which are neither created or developed pursuant to the Call-Off Contract  nor arise as a result of the provision of the Goods and or Services,

including any modifications to or derivative versions of any such intellectual property rights, which the Customer reasonably requires in order to exercise its rights and take the benefit of the Call-Off Contract  including the Goods and or Services provided.

12.4 The Supplier shall indemnify, and keep indemnified, the Customer in full against all costs, expenses, damages and losses (whether direct or indirect), including any interest, penalties, and reasonable legal and other professional fees awarded against or incurred or paid by the Customer as a result of or in connection with any claim made against the Customer for actual or alleged infringement of a third party’s intellectual property arising out of, or in connection with, the supply or use of the Goods and or Services, to the extent that the claim is attributable to the acts or omission of the Supplier or any Staff.

13 Governance and Records

13.1 The Supplier shall:

13.1.1 attend progress meetings with the Customer at the frequency and times specified by the Customer and shall ensure that its representatives are suitably qualified to attend such meetings; and

13.1.2 submit progress reports to the Customer at the times and in the format specified by the Customer.

13.2 The Supplier shall keep and maintain until 6 years after the end of the Call-Off Contract , or as long a period as may be agreed between the Parties, full and accurate records of the Call-Off Contract  including the Goods and or Services supplied under it and all payments made by the Customer. The Supplier shall on request afford the Customer or the Customer’s representatives such access to those records as may be reasonably requested by the Customer in connection with the Agreement.

14 Confidentiality, Transparency and Publicity

14.1 Subject to clause 14.2, each Party shall:

14.1.1 treat all Confidential Information it receives as confidential, safeguard it accordingly and not disclose it to any other person without the prior written permission of the disclosing Party; and

14.1.2 not use or exploit the disclosing Party’s Confidential Information in any way except for the purposes anticipated under the Agreement.

14.2 Notwithstanding clause 14.1, a Party may disclose Confidential Information which it receives from the other Party:

14.2.1 where disclosure is required by applicable law or by a court of competent jurisdiction; 

14.2.2 to its auditors or for the purposes of regulatory requirements; 

14.2.3 on a confidential basis, to its professional advisers; 

14.2.4 to the Serious Fraud Office where the Party has reasonable grounds to believe that the other Party is involved in activity that may constitute a criminal offence under the Bribery Act 2010; 

14.2.5 where the receiving Party is the Supplier, to the Staff on a need to know basis to enable performance of the Supplier’s obligations under the Call-off Contract  provided that the Supplier shall procure that any Staff to whom it discloses Confidential Information pursuant to this clause 14.2.5 shall observe the Supplier’s confidentiality obligations under the Call-Off Contract ; and

14.2.6 where the receiving Party is the Customer:

(a) on a confidential basis to the employees, agents, consultants and contractors of the Customer;

(b) on a confidential basis to any other body to which the Customer transfers or proposes to transfer all or any part of its business;

(c) to the extent that the Customer (acting reasonably) deems disclosure necessary or appropriate in the course of carrying out its public functions; or

(d) in accordance with clause 15.  

and for the purposes of the foregoing, references to disclosure on a confidential basis shall mean disclosure subject to a confidentiality agreement or arrangement containing terms no less stringent than those placed on the Customer under this clause 14.

14.3 The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of the Call-Off Contract  is not Confidential Information and the Supplier hereby gives its consent for the Customer to publish this Call-Off Contract  in its entirety to the general public (but with any information that is exempt from disclosure in accordance with the FOIA redacted) including any changes to the Call-Off Contract  agreed from time to time. The Customer may consult with the Supplier to inform its decision regarding any redactions but shall have the final decision in its absolute discretion whether any of the content of the Call,-Off Contract  is exempt from disclosure in accordance with the provisions of the FOIA.  

14.4 The Supplier shall not, and shall take reasonable steps to ensure that the Staff shall not, make any press announcement or publicise the Call-Off Contract  or any part of the Call-Off Contract in any way, except with the prior written consent of the Customer.  

15 Freedom of Information 

15.1 The Supplier acknowledges that the Customer is subject to the requirements of the FOIA and the Environmental Information Regulations 2004 and shall:

15.1.1 provide all necessary assistance and cooperation as reasonably requested by the Customer to enable the Customer to comply with its obligations under the FOIA and the Environmental Information Regulations 2004;

15.1.2 transfer to the Customer all Requests for Information relating to this Call-Off Contract  that it receives as soon as practicable and in any event within 2 Working Days of receipt; 

15.1.3 provide the Customer with a copy of all Information belonging to the Customer requested in the Request for Information which is in its possession  or control in the form that the Customer requires within 5 Working Days (or such other period as the Customer may reasonably specify) of the Customer's request for such Information; and

15.1.4 not respond directly to a Request for Information unless authorised in writing to do so by the Customer.

15.2 The Supplier acknowledges that the Customer may be required under the FOIA and the Environmental Information Regulations 2004 to disclose Information concerning the Supplier or the Goods and or Services (including commercially sensitive information) without consulting or obtaining consent from the Supplier. In these circumstances the Customer shall, in accordance with any relevant guidance issued under the FOIA, take reasonable steps, where appropriate, to give the Supplier advance notice, or failing that, to draw the disclosure to the Supplier’s attention after any such disclosure. 

15.3 Notwithstanding any other provision in the Call-Off Contract, the Customer shall be responsible for determining in its absolute discretion whether any Information relating to the Supplier or the Goods and or Services is exempt from disclosure in accordance with the FOIA and/or the Environmental Information Regulations 2004.

16 Protection of Personal Data and Security of Data

16.1 Both Parties will comply with all applicable requirements of the Data Protection Legislation. This clause 16 is in addition to, and does not relieve, remove or replace, a Party's obligations under the Data Protection Legislation.

16.2 Where Personal Data is being processed under this Call-Off Contract by the Supplier acting as Data Processor then sub-clauses 16.3 to 16.7 inclusive of this Clause 16 and Schedule 1 to this Agreement shall apply. Sub-clause 16. 8 and 16.9 shall apply regardless of whether the Supplier is acting as Data Processor or Data Controller 

16.3 The Parties acknowledge that for the purposes of the Data Protection Legislation, the Customer is the data controller and the Supplier is the Data Processor. The specification and/or Schedule 1 of this Agreement set out the scope, nature and purpose of processing by the Supplier, the duration of the processing and the types of Personal Data and categories of Data Subject.
16.4 Without prejudice to the generality of clause 16.1, the Customer will ensure that it has all necessary consents and notices in place to enable lawful transfer of the Personal Data to the Supplier for the duration and purposes of this Call-Off Contract.
16.5 Without prejudice to the generality of clause 16.1, the Supplier shall, in relation to any Personal Data processed under this Agreement:

16.5.1 process that Personal Data only on the written instructions of the Customer;

16.5.2 ensure that it has in place appropriate technical and organisational measures, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected 

16.5.3 ensure that all Staff who have access to and/or process Personal Data are obliged to keep the Personal Data confidential;
16.5.4 implement such measures to ensure a level of security appropriate to the risk involved, including as appropriate:

16.5.4.1 the pseudonymisation and encryption of personal data;

16.5.4.2 the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services;

16.5.4.3 the ability to restore the availability and access to personal data in a timely manner in the event of a physical or technical incident; and

16.5.4.4 a process for regularly testing, assessing and evaluating the effectiveness of the security measures.

16.5.5 not transfer any Personal Data outside of the European Economic Area unless the prior written consent of the Customer has been obtained and the following conditions are fulfilled:

(a) the Customer or the Supplier has provided appropriate safeguards in relation to the transfer;

(b) the Data Subject has enforceable rights and effective legal remedies;

(c) the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and

(d) the Supplier complies with reasonable instructions notified to it in advance by the Customer with respect to the processing of the Personal Data;

16.5.6 at its own expense, enable the Customer to respond to any request from a Data Subject and assist the Customer in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;

16.5.7 notify the Customer immediately on becoming aware of a Personal Data breach or infringement of the Data Protection Legislation or this clause 16. In particular, the Supplier shall:

(a) describe the incident, the nature of the breach and the circumstances in clear and plain language;

(b) communicate the name and contact details of the data protection officer or other contact point where more information can be obtained;

(c) describe the likely consequences of the personal data breach;

(d) describe the measures taken or proposed to be taken to address the personal data breach, including, where appropriate, measures to mitigate its possible adverse effects;

(e) if it is aware that detail described in clauses 16.5.6 (a) – 16.5.6 (d) is or is likely to be known in phases, it shall inform the Customer and give a timescale for each stage;

(f) not consider the matter reported unless the Supplier receives an acknowledgement from the Customer;

(g) provide such other information and assistance (including in any containment and investigation), and in such timescales, as the Customer may require or direct from time to time;

16.5.8 at the written direction of the Customer, delete Personal Data and copies thereof or return them to the Customer on termination of the Call-Off unless required by law to store the Personal Data; and maintain complete and accurate records and information to demonstrate its compliance with this Clause 16 and allow for audits by the Customer or the Customer’s auditors;
16.5.9 tell the Customer immediately if it is asked to do something infringing Data Protection Legislation or other data protection law of the EU or a member state;
16.5.10 assist the Customer with its obligations as Data Controller as directed from time to time.
16.6 The Customer does not consent to the Supplier appointing any third-party processor of Personal Data under this Call-Off Contract without its express written consent. The Supplier confirms that it has entered or (as the case may be) will enter into a written agreement with the third-party processor incorporating terms which are substantially similar to those set out in this clause as between the Customer and the Supplier, the Supplier shall remain fully liable for all acts or omissions of any third-party processor appointed by it pursuant to this clause 16.6.

16.7 The Parties may, at any time on not less than 30 days’ notice, revise this clause 16 by replacing it with any applicable Controller to Processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when replaced by attachment to this Call-Off Contract).

16.8 Where the Customer is required to put remedial or other actions or safeguards into place as a result of a supervisory authority’s or regulator’s direction or decision, the Supplier shall assist and cooperate with the Customer at no further expense to make any changes, modifications or to take any action as may be directed (including within any timescale provided) from time to time.

16.9 The Supplier shall indemnify the Customer in respect of any actions, suits, claims, demands, losses, charges, costs and expenses, which the Customer may suffer or incur as a result of or in connection with any loss of data or any breach of this clause 16 occurring in the course of the performance of the Service to the extent that any such loss is attributable to any act or omission of the Supplier or any of his sub-Suppliers.

17 Liability 

17.1 The Supplier shall not be responsible for any injury, loss, damage, cost or expense suffered by the Customer if and to the extent that it is caused by the negligence or wilful misconduct of the Customer or by breach by the Customer of its obligations under the Call-Off Contract.
17.2 Subject always to clauses 17.3 and 17.4:

17.2.1 the aggregate liability of the Supplier in respect of all defaults, claims, losses or damages howsoever caused, whether arising from breach of the Call-Off Contract, the supply or failure to supply of the Goods and or Services, misrepresentation (whether tortuous or statutory), tort (including negligence), breach of statutory duty or otherwise shall in no event exceed 

17.2.1.1  subject to 17.2.1.2 a sum equal to 200% of the Charges paid or payable to the Supplier and 

17.2.1.2 in the case of damage to property the sum shall not exceed £1,000,000.00 in the aggregate
17.2.2 except in the case of claims arising under clauses 12.4, 16.9  and 21.3, in no event shall the Supplier be liable to the Customer for any: 

(a) loss of profits;

(b) loss of business; 

(c) loss of revenue; 

(d) loss of or damage to goodwill;

(e) loss of savings (whether anticipated or otherwise); and/or

(f) any indirect, special or consequential loss or damage.

17.3 Nothing in the Agreement shall be construed to limit or exclude either Party's liability for:

17.3.1 death or personal injury caused by its negligence or that of its Staff;

17.3.2 fraud or fraudulent misrepresentation by it or that of its Staff; or

17.3.3 any other matter which, by law, may not be excluded or limited.

17.4 The Supplier’s liability under the indemnity in clause 12.4, 16.9 and 21.3 shall be unlimited. 

18 Force Majeure

18.1 Neither Party shall have any liability under or be deemed to be in breach of the Call-Off Contract for any delays or failures in performance of the Call-Off Contract which results from circumstances beyond the reasonable control of the Party affected. Each Party shall promptly notify the other Party in writing when such circumstances cause a delay or failure in performance and when they cease to do so. If such circumstances continue for a continuous period of more than two months, either Party may terminate the Call-Off Contract by written notice to the other Party.

19 Termination

19.1 The Customer may terminate the Call-Off Contract at any time by notice in writing to the Supplier to take effect on any date falling at least 1 month (or, if the Call-Off Contract is less than 3 months in duration, at least 10 Working Days) later than the date of service of the relevant notice.

19.2 Without prejudice to any other right or remedy it might have, the Customer may terminate the Agreement by written notice to the Supplier with immediate effect if the Supplier:

19.2.1 (without prejudice to clause 19.2.5), is in material breach of any obligation under the Agreement which, in the opinion of the Customer, is not capable of remedy; 

19.2.2 repeatedly breaches any of the terms and conditions of the Call-Off Contract in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms and conditions of the Call-Off Contract; 

19.2.3 is in material breach of any obligation which is capable of remedy, and that breach is not remedied within 30 days of the Supplier receiving notice from the Customer specifying the breach and requiring it to be remedied; 

19.2.4 undergoes a change of control within the meaning of section 416 of the Income and Corporation Taxes Act 1988; 

19.2.5 breaches any of the provisions of clauses 10.2, 14, 15, 16 and 20; 

19.2.6 becomes insolvent, or if an order is made or a resolution is passed for the winding up of the Supplier (other than voluntarily for the purpose of solvent amalgamation or reconstruction), or if an administrator or administrative receiver is appointed in respect of the whole or any part of the Supplier’s assets or business, or if the Supplier makes any composition with its creditors or takes or suffers any similar or analogous action (to any of the actions detailed in this clause 19.2.6) in consequence of debt in any jurisdiction; or

19.2.7 fails to comply with legal obligations in the fields of environmental, social or labour law.

19.3 The Supplier shall notify the Customer as soon as practicable of any change of control as referred to in clause 19.2.4 or any potential such change of control.

19.4 The Supplier may terminate the Call-Off Contract by written notice to the Customer if the Customer has not paid any undisputed amounts within 90 days of them falling due.  

19.5 Termination or expiry of the Call-Off Contract shall be without prejudice to the rights of either Party accrued prior to termination or expiry and shall not affect the continuing rights of the Parties under this clause and clauses 2, 3.2, 9.1, 9.2, 9.6, 9.7, 10, 12, 13.2, 14, 15, 16, 17, 19.6, 20.4, 21.3, 22 and 23.7 or any other provision of the Agreement that either expressly or by implication has effect after termination.

19.6 Upon termination or expiry of the Call-Off Contract t, the Supplier shall:

19.6.1 give all reasonable assistance to the Customer and any incoming supplier of the Goods and or Services; and

19.6.2 return all requested documents, information and data (including Personal Data)  to the Customer as soon as reasonably practicable and in such a format requested by the Customer.

20 Compliance

20.1 The Supplier shall promptly notify the Customer of any health and safety hazards which may arise in connection with the performance of its obligations under the Call-Off Contract. The Customer shall promptly notify the Supplier of any health and safety hazards which may exist or arise at the Customer’s premises and which may affect the Supplier in the performance of its obligations under the Call-Off Contract.
20.2 The Supplier shall:

20.2.1 comply with all the Customer’s health and safety measures while on the Customer’s premises; and

20.2.2 notify the Customer immediately in the event of any incident occurring in the performance of its obligations under the Agreement on the Customer’s premises where that incident causes any personal injury or damage to property which could give rise to personal injury.

20.3 The Supplier shall:

20.3.1 perform its obligations under the Call-Off Contract in accordance with all applicable equality Law and the Customer’s equality and diversity policy as provided to the Supplier from time to time; and

20.3.2 take all reasonable steps to secure the observance of clause 20.3.1 by all Staff.

20.4 The Supplier shall supply the Goods and or Services in accordance with the Customer’s environmental policy as provided to the Supplier from time to time. 

20.5 The Supplier shall comply with, and shall ensure that its Staff shall comply with, the provisions of section 182 of the Finance Act 1989.
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20.6 The Supplier shall keep and maintain until six 6) years after the date of termination or expiry (whichever is the earlier) of this Call-Off Contract (or as long a period as may be agreed between the Parties), full and accurate records and accounts of the operation of this Call-Off Contract. 

20.7 The Supplier shall keep the records and accounts referred to in Clause 20.1 above in accordance with good accountancy practice.

20.8 The Supplier shall afford the Customer and/or the Auditor such access to such records and accounts as may be required from time to time. 

20.9 The Supplier shall provide such records and accounts (together with copies of the Supplier's published accounts) to the Customer and/or the Auditor if requested.

20.10 The Customer shall use reasonable endeavours to ensure that the conduct of each Audit does not unreasonably disrupt the Supplier or delay the provision of the Services pursuant to the Call-Off Contract, that the Auditor appointed is not subject to a professional conflict of interest as an existing direct competitor of the Supplier and that reasonable arrangements to protect the duty of confidentiality to the Supplier’s clients are put in place save insofar as the Supplier accepts and acknowledges that control over the conduct of Audits carried out by the Auditor is outside of the control of the Customer.

20.11 Subject to the Supplier’s rights of confidentiality, the Supplier shall on demand provide the Auditor with all reasonable co-operation and assistance in relation to each Audit, including: -

20.12 all information requested by the Auditor within the scope of the Audit;

20.13 reasonable access to sites controlled by the Supplier and to equipment used in the provision of the Services; and

20.14 access to the Staff.

20.15 The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this Clause 20.6 to 20.11, unless the Audit reveals a material default by the Supplier in which case the Supplier shall reimburse the Customer for the Customer’s reasonable costs incurred in relation to the Audit.

21 Prevention of Fraud and Corruption

21.1 The Supplier shall not offer, give, or agree to give anything, to any person an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to the obtaining or execution of the Call-Off Contract or for showing or refraining from showing favour or disfavour to any person in relation to the Call-Off Contract.
21.2 The Supplier shall take all reasonable steps, in accordance with good industry practice, to prevent fraud by the Staff and the Supplier (including its shareholders, members and directors) in connection with the Call-Off Contract and shall notify the Customer immediately if it has reason to suspect that any fraud has occurred or is occurring or is likely to occur.

21.3 If the Supplier or the Staff engages in conduct prohibited by clause 21.1 or commits fraud in relation to the Call-Off Contract or any other contract with the Customer, the Customer may:

21.3.1 terminate the Call-Off Contract and recover from the Supplier the amount of any loss suffered by the Customer resulting from the termination, including the cost reasonably incurred by the Customer of making other arrangements for the supply of the Goods and or Services and any additional expenditure incurred by the Customer throughout the remainder of the Call-Off Contract; or 

21.3.2 recover in full from the Supplier any other loss sustained by the Customer in consequence of any breach of this clause.

22 Dispute Resolution

22.1 The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Call-Off Contract and such efforts shall involve the escalation of the dispute to an appropriately senior representative of each Party.

22.2 If the dispute cannot be resolved by the Parties within one month of being escalated as referred to in clause 22.1, the dispute may by agreement between the Parties be referred to a neutral adviser or mediator (the “Mediator”) chosen by agreement between the Parties. All negotiations connected with the dispute shall be conducted in confidence and without prejudice to the rights of the Parties in any further proceedings.  

22.3 If the Parties fail to appoint a Mediator within one month or fail to enter into a written agreement resolving the dispute within one month of the Mediator being appointed, either Party may exercise any remedy it has under applicable law. 

23 General

23.1 Each of the Parties represents and warrants to the other that it has full capacity and authority, and all necessary consents, licences and permissions to enter into and perform its obligations under the Call-Off Contract, and that the Call-Off Contract is executed by its duly authorised representative.

23.2 A person who is not a party to the Call-Off Contract shall have no right to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of the Parties.

23.3 The Call-Off Contract cannot be varied except in writing signed by a duly authorised representative of both the Parties.

23.4 The Call-Off Contract together with the Framework Agreement contains the whole agreement between the Parties and supersedes and replaces any prior written or oral agreements, representations or understandings between them. The Parties confirm that they have not entered into the Call-Off Contract on the basis of any representation that is not expressly incorporated into the Call-Off Contract . Nothing in this clause shall exclude liability for fraud or fraudulent misrepresentation.

23.5 Any waiver or relaxation either partly, or wholly of any of the terms and conditions of the Call-Off Contract shall be valid only if it is communicated to the other Party in writing and expressly stated to be a waiver. A waiver of any right or remedy arising from a breach of contract shall not constitute a waiver of any right or remedy arising from any other breach of the Call-Off Contract.

23.6 The Call-Off Contract 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 the Call-Off Contract. Neither Party shall have, nor represent that it has, any authority to make any commitments on the other Party’s behalf.

23.7 Except as otherwise expressly provided by the Call-Off Contract, all remedies available to either Party for breach of the Call-Off Contract (whether under the Agreement, statute or common law) are cumulative and may be exercised concurrently or separately, and the exercise of one remedy shall not be deemed an election of such remedy to the exclusion of other remedies. 

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

24 Notices

24.1 Any notice to be given under the Call-Off Contract  shall be in writing and may be served by personal delivery, first class recorded or, subject to clause 24.3, e-mail to the address of the relevant Party set out in clause 1, or such other address as that Party may from time to time notify to the other Party in accordance with this clause.

24.2 Notices served as above shall be deemed served on the Working Day of delivery provided delivery is before 5.00pm on a Working Day. Otherwise, delivery shall be deemed to occur on the next Working Day. An email shall be deemed delivered when sent unless an error message is received.

24.3 Notices under clauses 18 (Force Majeure) and 19 (Termination) may be served by email only if the original notice is then sent to the recipient by personal delivery or recorded delivery in the manner set out in clause 24.1.

25 Governing Law and Jurisdiction

25.1 The validity, construction and performance of the Call-Off Contract, and all contractual and non-contractual matters arising out of it, shall be governed by English law and shall be subject to the exclusive jurisdiction of the English courts to which the Parties submit.

Schedule 1 to Call off Terms and Conditions

Data Processing Schedule
1.
Where Data Processing is involved in the Agreement then this Schedule 1 shall have effect.
2.
The Supplier shall comply with the below instructions and any further written instructions with respect to processing by the Customer.

3.
Any such further instructions shall be incorporated into this Schedule.

	Description
	Details

	Subject matter of the processing
	Information about people, including personal information where relevant in order to provide the commissioned service as may be more specifically set out in the specification (if one issued).

	Duration of the processing
	For the term of the service for each individual or the term of the contract or agreement as appropriate plus any additional retention period required by the Customer.

	Nature and purposes of the processing


	Collecting and recording information in order to provide the service, including any accessibility requirements to access the service.

Collection and recording of information: storage in secure files either in locked cabinets, or password secured and encrypted computer storage. Disclosure must be between vetted staff only or with council employees and may be made using a secure transfer system as determined by the Customer. Data retrieval must be undertaken by authorised personnel only.

Data must be retained for 6 years from the end of the contract unless otherwise agreed with the Customer. If the Customer so instructs the data should be securely destroyed using good industry practice at the end of this period.

Information processed may be used for reporting of use of the service.

	Type of Personal Data
	Name, preferred name, school or college, qualifications, place of employment, NHS number, passport number, gender, ethnicity, address, date of birth, images, phone number, email address, health information relevant to the service including GP surgery contact information and GP name, medical conditions that may require monitoring or attention or affect the service provided or the way in which the service is provided, primary support reason, pension information and actuarial data, bank account and credit information, location data, information about the service provided during the contract term, all other types of personal information including that held in social media accounts and health databases.

	Categories of Data Subject
	Service users, next of kin, staff, volunteers, customers.

	Plan for return and destruction of the data once the processing is complete UNLESS requirement under union or member state law to preserve that type of data
	In the event that the contract or agreement is ended, all data must be returned securely to the Data Controller within one calendar month by a method agreed at the time with the commissioner.
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