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THIS AGREEMENT IS DATED                                                           day of                                                                                           2025
[bookmark: _Toc495404996]


PARTIES

[bookmark: _Hlk129863712][bookmark: _Hlk205459461](A)	NORTH NORTHAMPTONSHIRE COUNCIL whose principal place of business is at Sheerness House, 41 Meadow Road, Kettering NN16 8TL and whose address for service is at The Corby Cube, George Street, Corby, Northamptonshire, NN17 1QG (the Council);

(B)	SMART HEALTH SOLUTIONS LIMITED (Company No: 08756225) of SBC House, Restmor Way, Wallington, Surrey, SM6 7AH (the Service Provider). 
[bookmark: _Toc495404997][bookmark: _Toc531604870]BACKGROUND

(A) [bookmark: _Toc492989657]The Council placed a contract notice seeking expressions of interest from potential service providers for the delivery of the Services.

(B) On the basis of the Service Provider’s tender, the Council selected the Service Provider to enter a framework agreement to provide the Services to the Council in accordance with this Framework Agreement.

(C) The Service Provider wishes to provide such services and is willing and able to do so in accordance with the terms and conditions of this Agreement.	
(D) In accordance with the provisions of this Framework Agreement, the Council will award a Direct Contract to the Service Provider for the delivery of the Services under the terms and conditions of this Framework Agreement. 

(E) There is no guarantee of work under this Framework Agreement, and the Council has no obligation to award and/or place an order for Services under this Framework Agreement.

(F) Upon execution of this Framework Agreement, the Call-Off Contract attached in Schedule 10 will be deemed executed. For the avoidance of doubt, the Parties are not required to execute a Call-Off Contract to affect the provisions of this Framework Agreement and those of the Call-Off Contract. 

[bookmark: _Toc495404998][bookmark: _Toc531604871]SECTION 1 – PRELIMINARY

[bookmark: _Ref466044656][bookmark: _Toc492989658][bookmark: _Toc495404999][bookmark: _Toc531604872]DEFINITIONS AND INTERPRETATION

[bookmark: _Ref466539844]In this Contract, unless the context otherwise requires, the terms set out in Schedule 1 shall have the meanings ascribed to them in Schedule 1.

In this Contract:

Time shall, during the summertime, be British Summer Time or otherwise Greenwich Mean Time.

reference to any statutory provision, enactment, order, regulation of other similar instrument shall be construed as a reference to the statutory provision, enactment, order, regulation or instrument as amended, replaced, consolidated or re-enacted from time to time and shall (unless the reference expressly states otherwise) include any orders, regulations, codes of practice, instruments or other subordinate legislation made under it;

words importing one gender shall include the other; words in the singular shall include the plural and vice versa, and words importing individuals shall be treated as importing corporations and vice versa;

Clause, Schedule and Paragraph Headings and Notes are for ease of reference only and do not affect the interpretation of this Contract;

A reference to a clause, schedule, section, part or appendices is a reference to a clause, schedule, section, part or appendices within this Contract unless expressly stated otherwise;

The schedules form part of this Contract and shall have effect as if set out in full in the body of this Contract, and any reference to this Contract includes the schedules; and

A reference to writing or written includes email.

1.2.8	Upon execution of this Framework Agreement, the Call-Off Contract attached in Schedule 10 shall be deemed executed. For the avoidance of doubt, the Parties are not required to separately execute the Call-Off Contract to affect the provisions of this Framework Agreement and those of the Call-Off Contract.

[bookmark: _Ref466045361][bookmark: _Toc492989659][bookmark: _Toc495405000][bookmark: _Toc531604873]  COMMENCEMENT, DURATION AND EXTENT OF CONTRACT

This Contract shall commence on the Commencement Date and, unless terminated earlier in accordance with this Contract, will remain in force for the Contract Period. For the avoidance of doubt, the total length of the Contract is 4 years.

The Call-Off Contract may be extended by the Council for a further period or periods, subject to the
availability of additional funding. The terms of this Contract shall apply to any extended period subject to any variation agreed in writing by the parties.

2.3	The Council reserves the right to award Call-Off Contracts under this Contract at any time during its Term.

[bookmark: _Toc492989660][bookmark: _Toc495405001][bookmark: _Toc531604874]PRE-CONDITIONS

[bookmark: _Ref466035204]If relevant to the provision of the Services and if requested by the Council, on or before the Commencement Date, the Service Provider shall:

[bookmark: _Toc345336850]Produce to the Council, for inspection, documentary evidence that the Required Insurances are properly in place, adequate and valid; and

[bookmark: _Toc345336851]Evidence of all Necessary Consents.

If the Service Provider fails to comply with any of the provisions of clause 3.1, this shall constitute breach of a fundamental term of this Contract and the Council may (without prejudice to any other right or remedy available to it) terminate this Contract by written notice to the Service Provider having immediate effect.

[bookmark: _Toc492989661][bookmark: _Toc495405002][bookmark: _Toc531604875]CONTRACT DOCUMENTS

Where there is any conflict or inconsistency between the provisions of this Contract, such conflict or inconsistency shall be resolved according to the following order of priority:

the conditions of this Contract;

Schedule 2 (Specification);

[bookmark: _Ref466035320]all other schedules attached to this Contract except the schedules listed at clauses 4.1.4 and 4.1.5;

[bookmark: _Ref494097750]Schedule 4, Part 2 (Clarifications); 

Schedule 4, Part 1 (the Service Provider’s Tender),

save to the extent that the standards or levels of the Services set out in Schedule 4 (the Service Provider’s Tender) exceed those set out in Schedule 2 (Specification); in which case, such higher standards or levels of performance set out in Schedule 4 (the Service Provider’s Tender) shall prevail (to the extent necessary to achieve the performance of such higher standards or levels of performance only).

4A.	AWARD PROCEDURES

	Mini Competition Procedure 
4A.1	The award of contracts under this framework shall be conducted through mini competition among the service providers. 


[bookmark: _Toc492989662][bookmark: _Toc495405003][bookmark: _Toc531604876]SECTION 2 – THE SERVICES

[bookmark: _Toc492989663][bookmark: _Toc495405004][bookmark: _Toc531604877]PROVISION OF THE SERVICES

[bookmark: _Ref466035395]During the Contract Period, the Service Provider shall provide the Services with all reasonable care, skill, prudence and foresight and in accordance with:

the provisions of this Contract (including the Specification);

the requirements of all Necessary Consents;

all applicable Laws;

Good Industry Practice;

the KPI’s; and 

all reasonable instructions of the Contract Manager acting in good faith and in accordance with this Contract.

[bookmark: _Ref466528999]The Service Provider shall, as a minimum, meet the Quality Standard(s) throughout the Contract Period.

[bookmark: _Toc345336879][bookmark: _Toc345408912][bookmark: _Toc361756694][bookmark: _Toc495405005][bookmark: _Toc531604878]PAYMENT

The Council shall pay the Service Provider the Contract Price in consideration for the provision of the Services in accordance with Schedule 3 (Payment Schedule).

6.2      	The Contract Price is exclusive of VAT, which shall be added at the prevailing rate as applicable and paid by the Council following delivery of a valid invoice.

[bookmark: _Ref467221885][bookmark: _Toc492989670][bookmark: _Ref493695784][bookmark: _Toc495405006][bookmark: _Toc531604879]INDEXATION

During the term of this Contract, inflation shall be at the sole discretion of the Council and reviewed yearly ahead of each anniversary of this Contract.


[bookmark: _Ref466045336][bookmark: _Toc492989678][bookmark: _Toc495405007][bookmark: _Toc531604880]VARIATIONS TO THE SERVICES

No Variation of this Contract shall be effective unless it is in writing in the form set out in Schedule 6 (Change Note) and signed by the Parties (or their duly authorised senior representatives).

[bookmark: _Toc495405011]Unless the Change Note expressly provides for an increase in payment, the Contract Price shall not be increased as a result of a Variation.

[bookmark: _Toc531604881]SECTION 3 – REVIEW

[bookmark: _Toc345336881][bookmark: _Toc345408913][bookmark: _Toc361756696][bookmark: _Toc495405012][bookmark: _Toc531604882]OFFICERS

The Contract Manager shall liaise with and instruct the Service Provider and its Representatives regarding all matters relating to performance by the Service Provider of its obligations under this Contract and shall determine any matters or issue any notices as stipulated under this Contract. 

[bookmark: _Ref283213748]The Service Provider shall appoint a Service Provider’s Manager who shall be the main point of contact for the Council and shall have power to act on behalf of the Service Provider in connection with any matter relating to performance of the Services and shall exercise the rights, functions and obligations of the Service Provider under this Contract. 

[bookmark: _Ref283213793][bookmark: _Ref283213959][bookmark: _Toc345336882][bookmark: _Toc345408914][bookmark: _Toc361756697][bookmark: _Toc495405013][bookmark: _Toc531604883]MEETINGS

[bookmark: _Ref493715911][bookmark: _Ref345573538]The Contract Manager and Service Provider’s Manager shall hold regular meetings (being at least Quarterly), unless agreed otherwise to review the working of this Contract. 

Such meetings shall, amongst other matters, identify ways in which either Party is or may become in breach of its obligations under this Contract and any remedial action required as a result. 

[bookmark: _Ref494098528][bookmark: _Ref494099403][bookmark: _Toc495405014][bookmark: _Toc531604884][bookmark: _Ref283213815][bookmark: _Ref283213865][bookmark: _Toc345336883][bookmark: _Toc345408915][bookmark: _Toc361756698]SOCIAL VALUE

The Parties agree that the provisions of Schedule 8 (Social Value) will apply during the Contract Period.

[bookmark: _Toc495405015][bookmark: _Ref500242897][bookmark: _Ref503421126][bookmark: _Ref503421228][bookmark: _Ref503421600][bookmark: _Toc531604885]PERFORMANCE MONITORING

The Services shall be subject to such monitoring systems as the Contract Manager considers appropriate to undertake including, but not limited to, the provisions of this clause 12 (Performance Monitoring). 

[bookmark: _Ref358297762]The Contract Manager may investigate any case where the Service Provider may have or appears to have failed to perform the Services in whole or in part in accordance with the provisions of this Contract (a “Default”). 

[bookmark: _Ref358297810]Where the Contract Manager is satisfied that in any particular case the Service Provider has committed a Default, he may instruct the Service Provider to remedy the failure (a “Remediation Notice”).  The Remediation Notice shall:
specify the nature of the Default; and

instruct the Service Provider to remedy the Default within such reasonable period as the Contract Manager may determine which, unless otherwise stated, shall be twenty four (24) hours from the receipt of the Remediation Notice by the Service Provider. 

[bookmark: _Ref358297775]Where the Service Provider fails to comply with any Remediation Notice issued by the Contract Manager, the Contract Manager may issue a Default Notice to the Service Provider: 

specifying the nature of the Default; and

instructing the Service Provider to remedy the Default within a reasonable period, as determined by the Contract Manager (which unless otherwise stated shall be twenty four (24) hours from the Service Provider’s receipt of the Default Notice).

[bookmark: _Ref493716146]If the Service Provider fails to remedy any Default specified in a Default Notice within the reasonable period specified, the Contract Manager may either:

issue a further Default Notice every twenty four (24) hours until the Contract Manager is satisfied that the Default concerned has been remedied; or 

following notification to the Service Provider, take action to rectify the Default itself (including by instructing an alternative provider to rectify the same) and recover its additional costs of doing so from the Service Provider as a debt.

Without prejudice to clause 12.5, where any failure by the Service Provider to perform the Service in whole or in part in accordance with the provisions of this Contract amounts to a Persistent Default, or is one which materially and adversely affects the performance of the Services, or one which results in material damage to the reputation of the Council, notwithstanding that a Remediation Notice and/or Default Notice(s) has been issued pursuant to this clause 12 (Performance Monitoring), the Council shall be entitled, by service of notice on the Service Provider to terminate this Contract forthwith by written notice to the Service Provider.

The Contract Manager shall use all reasonable endeavours to issue all Remediation Notices in writing. Where this is not practicable, such notices may be issued verbally (either in person or by telephone), and the issue of such Remediation Notice(s) shall be confirmed in writing (which may be an email) as soon as reasonably practicable. Default Notices shall be issued in writing.

The response times for a Remediation Notice and/or Default Notice (as applicable) shall commence upon the date and time of transmission of the relevant notice (either verbally or in writing) by the Contract Manager.

[bookmark: _Ref283213933][bookmark: _Toc345336884][bookmark: _Toc345408916][bookmark: _Toc361756699][bookmark: _Toc495405016][bookmark: _Toc531604886]SERVICE PROVIDER DIRECT MONITORING

[bookmark: _Toc95732296][bookmark: _Toc96487527][bookmark: _Toc96504392]Where the Service Provider is unable to perform the Services or any part of them at any time, the Service Provider shall immediately inform the Contract Manager and confirm the same in writing giving details of the circumstances, reasons and likely duration of the delay in provision of the Services. Provision of information in accordance with this clause 13 shall not release or excuse the Service Provider from any of its obligations under this Contract. 

The Service Provider shall develop a system for managing any complaints it receives in relation to the Services, to the satisfaction of the Contract Manager. The Service Provider shall immediately investigate any complaint it receives in relation to the Services and take appropriate corrective action. The system for dealing with complaints and the steps taken by the Service Provider shall be made available upon request to the Contract Manager for review.

[bookmark: _Toc345336888][bookmark: _Toc345408920][bookmark: _Ref358298100][bookmark: _Toc361756700][bookmark: _Ref493721788][bookmark: _Ref493721796][bookmark: _Toc495405017][bookmark: _Toc531604887]SERVICE PROVIDER’S RECORDS

In addition to the information to be supplied to the Council in accordance with the Specification and in relation to the Contract Price, throughout the Contract Period the Service Provider shall keep and maintain such necessary data and information and shall complete or provide such assistance as the Council may reasonably require by written notice to the Service Provider to enable the Council to complete all official returns.

The Service Provider shall provide the Council with information and data reasonably requested by the Council to enable it to be satisfied as to whether or not any terms of this Contract are being breached and/or whether the KPIs are being met in relation to the Services, within such reasonable timescale given by the Council or where no timescale is provided within no more than twenty eight (28) days of the request.

[bookmark: _Toc495405018][bookmark: _Toc531604888]FINANCIAL INFORMATION & AUDITS

[bookmark: _Ref358296499]The Service Provider shall, as required by the Council, provide the Council with such financial information and data reasonably requested by the Council to enable the Council to:


comply with the Code of Practice on Local Authority Accounting in the United Kingdom 2017/18 issued by the Chartered Institute of Public Finance and Accountancy (as the same may be updated or replaced from time to time); and

examine, evaluate and be satisfied as to the Council’s minimum standards of economic and financial standing, technical and professional ability and general standing required of the Service Provider with regard to the provision of the Services.


[bookmark: _Toc495405019][bookmark: _Toc531604889]SECTION 4 – HEALTH AND SAFETY

[bookmark: _Ref283212427][bookmark: _Toc345336891][bookmark: _Toc345408922][bookmark: _Toc361756702][bookmark: _Toc495405020][bookmark: _Toc531604890]HEALTH & SAFETY 

[bookmark: _Ref358372191]The Service Provider shall comply with and ensure its Representatives comply at all times with the Health and Safety at Work etc. Act 1974 and all other Laws pertaining to health and safety of employees and other affected persons including, but not limited to, the Management of Health and Safety at Work etc. Regulations 1999, and all other health, safety and welfare requirements applicable to the Services including those detailed in the Specification.

[bookmark: _Ref358372138]Without prejudice to section 10 (Termination), the Council shall be entitled to suspend the provision of the Services where the Service Provider fails to comply with this clause 16, or where the Council reasonably considers that a breach by the Service Provider of any provision of this Contract may create an immediate and serious threat to public safety. In such circumstances, the provisions of clause 12 (Performance Monitoring) shall apply. 

Where the Council has exercised its powers under clause 16.2:

the Service Provider shall not resume provision of the Services until the Contract Manager is satisfied that such non-compliance / breach has been rectified;

the Service Provider shall co-operate fully with the Council during and following the suspension  in order to ensure continuity and a smooth transfer of the suspended Services, and to avoid any inconvenience or any risk to the health and safety of members of the public; and

the Council shall not incur any liability for any such suspension of the Services.

[bookmark: _Ref493863736]Throughout the Contract Period, the Service Provider shall have in place and comply with a health and safety policy and safe working procedures as well as appropriate risk assessments (the “Safe Working Arrangements”) which comply with clause 16.1. 

The Service Provider shall:

conduct the Services so as to eliminate or minimise so far as is reasonably practicable any health and safety risks to members of the public, the Council’s employees and its Representatives; and

accept primary responsibility for all aspects of health and safety at the Service Provider’s Premises in relation to provision of the Services at the Council’s Premises and for all persons using the Service Provider’s Assets.

The Service Provider shall be solely responsible for the proper supervision of the Services provided that the Service Provider may refuse to provide the Services if it reasonably considers that the provision of the Services will expose any person to a serious risk of danger. In such case, the Service Provider will be required to demonstrate to the satisfaction of the Contract Manager that it has taken all reasonable steps to undertake the Services. 

Whilst on Council Premises:

the Service Provider shall ensure that its Representatives comply with the lawful requirements of the Contract Manager, including a requirement to monitor the Service Provider's health and safety practices periodically; and

the Service Provider shall ensure that its Representatives observe any local arrangements for fire, health, safety, welfare, hygiene and security.
[bookmark: _Toc495405021]

[bookmark: _Toc531604891]SECTION 5 – PREMISES AND ASSETS

[bookmark: _Toc345336893][bookmark: _Toc345408923][bookmark: _Toc361756704][bookmark: _Toc495405022][bookmark: _Toc531604892][bookmark: _Toc95732260][bookmark: _Toc96487491][bookmark: _Toc96504356]ASSETS

[bookmark: _Ref358369827]Except as otherwise specified in the Specification, the Service Provider shall be responsible at its own cost for providing all equipment, vehicles, plant and materials necessary and/or used for the proper and efficient performance of the Services during the Contract Period (“Service Provider’s Assets”).  

The Service Provider shall maintain all Service Provider’s Assets in a safe condition so that they are fit for the purpose of delivering the Services and as a minimum comply with the requirements of this Contract, Law and any manufacturers servicing and maintenance requirements. 

The Service Provider shall be responsible for the security of all equipment and materials used by the Service Provider in connection with the provision of the Services and the Council shall not (as far as permitted by law) be liable for loss, damage or injury in respect of the same.

The Service Provider shall ensure that on the Expiry Date (or as otherwise agreed) any of the Service Provider’s Assets stored or remaining at Council Premises are removed from the same.

[bookmark: _Toc345336894][bookmark: _Toc345408924][bookmark: _Toc361756705][bookmark: _Toc495405023][bookmark: _Toc531604893]COUNCIL PREMISES

The Service Provider shall only use the Council Premises for the purpose of providing the Services or as otherwise permitted by this Contract. 
	
The Service Provider shall comply with any reasonable directions of the Contract Manager or Representatives of the Council regarding security arrangements, use of utilities, vehicular access arrangements, parking instructions and/or procedures at Council Premises.

The Council shall be responsible for any Environmental Liability arising from or in relation to the Council Premises except to the extent that such liability arises from any act, omission, default or negligence of the Service Provider. 

The Council or its Representatives shall be entitled to refuse entry or evict from the Council Premises any vehicle or persons where it reasonably considers that such vehicles and/or persons are unsafe or are likely to cause damage or injury to or constitute a breach of Law or the Council’s health & safety policy. 

[bookmark: _Ref358372340]The Service Provider shall ensure that:

where using Council Premises and equipment provided by the Council, they are kept properly secure, and the Service Provider will comply and cooperate with the Contract Manager's reasonable directions regarding the security of the same; 

[bookmark: _Ref358372881]any materials, plant or equipment owned or held by the Council (including those of its Representatives, excluding the Service Provider) (“Council Assets”) and used by the Service Provider are maintained (or restored at the Expiry Date) in the same or similar condition as at the Commencement Date (fair wear and tear excepted) and are not removed from Council Premises unless expressly permitted under this Contract or by the Contract Manager.

The Council shall maintain and repair the Council Assets; however, where such maintenance or repair arises directly from the act, omission, default or negligence of the Service Provider or its Representatives (fair wear and tear excluded), the costs incurred by the Council in maintaining/repairing the same shall be recoverable from the Service Provider as a debt.  

The Service Provider’s Manager shall immediately inform the Contract Manager of any defects, loss or damage appearing in or occurring to any Council's Assets as a result of the provision of the Services.

The permission given to the Service Provider to use the Council Premises is personal to the Service Provider and shall cease immediately in the event this Contract ceases to be in force for any reason.

For the avoidance of doubt, it is hereby declared that the permission to enter and use the Council Premises is not the grant of a tenancy of any part of the Council Premises. The Council always retains full possession and control over such Council Premises, and the Service Provider shall not receive exclusive possession of, or any estate or interest in, any such Council Premises.

The Council always reserves the right to permit third parties to use the Council Premises, subject to the rights granted to the Service Provider pursuant to this Contract.

The Service Provider shall not at any time or in any manner do any act which may impede the Council or any person authorised by the Council in the exercise of the Council's rights of possession and control of the Council's Premises.

[bookmark: _Toc345336895][bookmark: _Toc345408925][bookmark: _Toc361756706][bookmark: _Toc495405024][bookmark: _Toc531604894]SERVICE PROVIDER PREMISES

[bookmark: _Ref358369783]Except for the Council Premises, the Service Provider shall provide all other premises and/or sites necessary to provide the Services (“Service Provider Premises”) and shall:  

be responsible for payment of all charges, rates and other outgoings or expenses in relation to the Service Provider Premises;

be responsible for any Environmental Liability arising from or in relation to the Service Provider Premises except to the extent that such liability arises from any act, omission, default or negligence of the Council;

operate, repair and maintain the Service Provider Premises in accordance with all Laws and Good Industry Practice including obtaining and maintaining any Necessary Consents for provision of the Services at the Service Provider Premises; and

use all reasonable endeavours to ensure that its provision of the Services does not lead to any unnecessary nuisance or annoyance to the Council or third parties, including without limitation in relation to emissions of dust, smells, noise and vermin.

[bookmark: _Toc495405026]
[bookmark: _Toc531604895]SECTION 6 – WARRANTIES AND ACKNOWLEDGEMENTS

[bookmark: _Toc345336898][bookmark: _Toc345408927][bookmark: _Ref345574708][bookmark: _Ref358296279][bookmark: _Toc361756709][bookmark: _Ref493718529][bookmark: _Toc495405027][bookmark: _Toc531604896]INDEMNITY

[bookmark: _Toc458071071][bookmark: _Toc461433420]The Service Provider shall indemnify the Council and keep the Council indemnified against all actions, proceedings, costs, claims, demands, liabilities, losses and expenses whatsoever whether arising in tort (including negligence) default or breach of contract, including but without limitation:

[bookmark: _Toc458071072][bookmark: _Toc461433421]any claim by a third party for damage occurring as a result of the Service Provider’s performance of the Services;

[bookmark: _Toc458071073][bookmark: _Toc461433422]any breach of its obligations as set out in Section 8 (Personnel); or 

[bookmark: _Toc458071074][bookmark: _Toc461433423]any breach of Law or Necessary Consents, 

to the extent that any such loss, claim or liability is due to the breach of contract, negligence, wilful default or fraud of itself or of its employees or of any of its Representatives or Sub-Contractors save to the extent that the same is directly caused by or directly arises from the negligence, breach of contract or Law by the Council. 

[bookmark: _Toc345336899][bookmark: _Toc345408928][bookmark: _Ref358296261][bookmark: _Ref358296911][bookmark: _Toc361756710][bookmark: _Ref493718458][bookmark: _Toc495405028][bookmark: _Ref503422277][bookmark: _Toc531604897][bookmark: _Ref531608760]INSURANCE 

[bookmark: _Ref358297837]The Service Provider shall at its own cost take out and maintain the insurances listed at clause 21.2 (“Required Insurances”) and any other insurances required by Law with reputable insurers.

[bookmark: _Ref345406090][bookmark: _Ref493718562]The Required Insurances referred to above are: 

public liability insurance with a limit of indemnity of not less than five million pounds (£5, 000,000) in relation to any one claim or series of claims arising from the Services;

employer’s liability insurance with a limit of indemnity of not less than five million pounds (£5,000,000) in relation to any one claim or series of claims arising from the Services; and 

professional indemnity insurance with a limit of cover of not less than two million pounds (£2,000,000) in relation to any one claim or series of claims arising from the Services and shall maintain such cover for six (6) years after the end of the Contract Period for all claims to which this clause applies.

21.2.3	Cyber liability insurance no less than two million pounds (£2,000,000) in relation to any data breaches, network security failures, business interruption due to cyber events, and liability arising from the unauthorized access, use, or disclosure of confidential information.

[bookmark: _Ref493718565]The Required Insurances must remain in place for the Contract Period and be effective in each case no later than the date on which the relevant risk commences. 

[bookmark: _Ref493718568]As and when reasonably required in writing by the Council, the Service Provider shall provide the Council with copies of current insurance certificates or other evidence demonstrating to the satisfaction of the Council that the requirements of this clause 21 are being met.

[bookmark: _Toc345336901][bookmark: _Toc345408930][bookmark: _Toc361756711][bookmark: _Toc495405029][bookmark: _Toc531604898]LIMITATION OF LIABILITY 

Subject to clauses 20 (Indemnity), 22.3 and 22.4 neither Party shall be liable to the other Party (as far as permitted by Law) for indirect, special or consequential loss or damage in connection with this Contract which shall include, without limitation, any loss of or damage to profit, revenue, contracts, anticipated savings, use, goodwill or business opportunities whether direct or indirect. 

[bookmark: _Ref358296291]Each Party shall at all times take all reasonable steps to minimise and mitigate any loss or damage for which the relevant Party is entitled to bring a claim against the other Party pursuant to this Contract. 

[bookmark: _Ref360635644]Any clause limiting the Service Provider’s liability does not apply in relation to the commission of any Prohibited Act. 

[bookmark: _Ref345574733]Notwithstanding any other provision of this Contract neither Party limits or excludes its liability for:

fraud or fraudulent misrepresentation; 

death or personal injury caused by its negligence , or that of its employees, agents or Sub-Contractors;

breach of any obligation as to title implied by statute; or

any other act or omission, liability for which may not be limited under Law.

[bookmark: _Toc345336902][bookmark: _Toc345408931][bookmark: _Ref358302804][bookmark: _Ref358302853][bookmark: _Toc361756712][bookmark: _Toc495405030][bookmark: _Toc531604899]SERVICE PROVIDER WARRANTIES

The Service Provider warrants and represents that:

it has full capacity and authority to enter into and to perform this Contract;

this Contract is executed by a duly authorised Representative of the Service Provider; 

there are no actions, suits or proceedings or regulatory investigations pending or, to the Service Provider’s knowledge, threatened against or affecting the Service Provider before any court or administrative body or arbitration tribunal that might affect the ability of the Service Provider to meet and carry out its obligations under this Contract;

it will comply with applicable Laws and regulations and maintain all Necessary Consents, licences and registrations as applicable; 

any information obtained by the Service Provider during the Contract Period shall only be used for the purposes contemplated under this Contract;

once duly executed this Contract will constitute the Service Provider’s legal, valid and binding obligations;

[bookmark: _DV_M298]it has operated, and will continue to operate, in material compliance with applicable Laws and regulations; and

it has not committed any Prohibited Act in entering into this Contract or any other agreement with the Council and will not commit any such acts in the performance of or with regard to the extension of the term of this Contract or such other agreement.

The Service Provider shall be deemed to have satisfied itself before submitting its tender for the Services, as to the accuracy and sufficiency of any information provided by the Council.  The Service Provider agrees that it has ascertained for itself the accuracy of the information and shall also be deemed to have obtained for itself all necessary information as to risks, contingencies and any other circumstances that might reasonably influence or affect the Service Provider’s Tender.  The Service Provider shall be deemed to have satisfied itself as to the nature and extent of the risks assumed by it under the Contract including the accuracy of the rates and prices stated in Schedule 3  (Contract Price).

For the avoidance of doubt the fact that any provision within this Contract is expressed as a warranty shall not preclude any right of termination the Council may have in respect of breach of that provision by the Service Provider.


[bookmark: _Toc495405031][bookmark: _Toc531604900]SECTION 7 - INFORMATION AND IPR

[bookmark: _Toc345336906][bookmark: _Toc345408934][bookmark: _Ref345575841][bookmark: _Ref345576079][bookmark: _Ref358298139][bookmark: _Toc361756714][bookmark: _Ref493721869][bookmark: _Toc495405032][bookmark: _Toc531604901]CONFIDENTIALITY AND TRANSPARENCY

[bookmark: _Ref466040383][bookmark: _Ref345406889]Subject to clause 24.2, the parties shall keep confidential all matters relating to this Contract and shall use all reasonable endeavours to prevent their Representatives from making any disclosure to any person of any matters relating hereto.

[bookmark: _Ref466040365]Clause 24.1 shall not apply to any disclosure of information:

required by Law, provided that clause 25 (Freedom of Information) shall apply to any disclosures required under the Information Laws;

that is reasonably required by persons engaged by a party in the performance of such party’s obligations under this Contract;

where a party can demonstrate that such information is already generally available and in the public domain otherwise than as a result of a breach of clause 24.1;

by the Council of any document to which it is a party and which the parties to this Contract have agreed contains no commercially sensitive information;

to enable a determination to be made under Section 9 (Dispute resolution);

which is already lawfully in the possession of the receiving party prior to disclosure by the disclosing party;

by the Council to any other department, office or agency of the Government; and

by the Council relating to this Contract and in respect of which the Service Provider has given its prior written consent to disclosure.

The Service Provider acknowledges that the Council is subject to transparency obligations which require the Council to publish certain contract information and materials. Accordingly, and notwithstanding any other term of this Contract, the Service Provider hereby gives its consent for the Council to publish this Contract and its schedules and appendices in its entirety, including from time to time agreed changes to this Contract (save and except such matters as the Council is by Law able to exclude as being confidential, commercially sensitive, or otherwise not in the public interest to disclose), to the general public in whatever form the Council decides.  The Service Provider shall render such assistance and cooperate with the Council to enable such publication, including, if the Council so requires, assisting the Council at no additional costs to the Council in the redaction of such contract documents prior to publication to eliminate material considered confidential, commercially sensitive, or otherwise not in the public interest to disclose.

[bookmark: _Toc345336907][bookmark: _Toc345408935][bookmark: _Ref358298175][bookmark: _Ref358365278][bookmark: _Ref360635692][bookmark: _Ref361753996][bookmark: _Toc361756715][bookmark: _Ref493716660][bookmark: _Ref493718928]Subject to clauses 24.5, 26 (Data Protection) and 27 (Data Processor Obligations), on or before the Expiry Date the Service Provider shall ensure that all documents and / or computer records in its possession, custody or control which contain information relating to any of the Council’s Representatives,  Council Premises or Council customers including any documents in the possession, custody or control of any Sub-Contractor, are delivered up to the Council or securely destroyed. 

[bookmark: _Ref503424905]Within [fourteen (14) Working Days of receipt of a written request from the Council at any time during the Contract Period or at any time up until [six (6)] Months after the expiry or termination of this Contract, the Service Provider shall provide to the Council without further charge, and in the format stipulated by the Council (which may include a generic archive file) a copy of all Council Data retained in accordance with this Contract. The Council shall be entitled to transfer and migrate the Council Data onto another system.

The parties agree that in the event that the Service Provider is required by the Council to carry out a transfer and migration of Council Data under clause 24.5 of this Contract, the Service Provider shall fully comply with the Data Protection Legislation in performing such transfer and migration and in particular shall comply with the provisions of clause 27 (Data Protection Obligations).


[bookmark: _Ref493721882][bookmark: _Toc495405033][bookmark: _Toc531604902]FREEDOM OF INFORMATION

[bookmark: _Toc139080290]The Service Provider acknowledges that the Council is subject to the requirements of the Information Laws and shall assist and fully and promptly cooperate with the Council to enable the Council to comply with its information disclosure obligations.

The Service Provider shall, at no additional cost to the Council, co-operate promptly with the Council’s reasonable requests for assistance in complying with its disclosure obligations under the Information Laws, provided that where the Council receives a request for information relating to this Contract which the Council reasonably considers to be commercially sensitive and/or confidential, where reasonably practicable, the Council shall not disclose the same without first:

notifying the Service Provider in writing; and

allowing the Service Provider such reasonable opportunity as it considers appropriate (taking into account timescales set by Law) to make representations to the Council as to disclosure of such information.

[bookmark: _Toc139080298][bookmark: _Ref358296302][bookmark: _Ref358297679]Notwithstanding any other provision of this Contract, the Council shall have absolute discretion as to whether or not to apply any exemptions under the Information Laws. 

In no event shall the Service Provider respond directly to a request for information unless expressly authorised to do so by the Council.

[bookmark: _Ref466040415][bookmark: _Ref466040855][bookmark: _Ref466044098][bookmark: _Toc492989699][bookmark: _Ref493716747][bookmark: _Ref493719084][bookmark: _Toc495405034][bookmark: _Toc531604903][bookmark: a955288][bookmark: _Toc345336909]DATA PROTECTION

[bookmark: _Ref466040674]Both parties shall, and the Service Provider shall procure, that its Representatives shall, duly observe all their obligations under the Data Protection Legislation, including the provisions set out in Schedule 9 of this Contract. This clause 26 is in addition to, and does not relieve, remove or replace, a Party’s obligations under the Data Protection Legislation. 

The Service Provider shall perform its obligations under this Contract in such a way as to ensure that it does not cause the Council to breach any of its applicable obligations under the Data Protection Legislation.

[bookmark: _Ref485029614]The Service Provider shall be liable for and shall indemnify (and keep indemnified) the Council against each and every action, proceeding, liability, cost, claim, loss, expense (including reasonable legal fees and disbursements on a solicitor and client basis) and demands incurred by the Council which arise directly from a breach by the Service Provider of its obligations under the Data Protection Legislation, including without limitation those arising out of any third party demand, claim or action, or any breach of contract, negligence, fraud, wilful misconduct, breach of statutory duty or non-compliance with any part of the Data Protection Legislation by the Service Provider or its employees, servants, agents or Sub-Contractors.

The parties agree that the Service Provider shall act as the sole Data Controller for the purposes of the UK GDPR, in relation to any personal data it processes in the course of delivering the Services.
The Council acts as a Commissioner of the service and shall not be considered a Data Processor or Data Controller under the UK GDPR or any applicable data protection legislation, in relation to the personal data processed by the Service Provider. Any incidental access to personal data by the Council shall be limited, unintentional, and not constitute processing under applicable law.
The provisions of this clause 26 shall apply during the continuance of this Contract and indefinitely after its expiry or termination.


[bookmark: _Toc345336910][bookmark: _Toc345408937][bookmark: _Ref345576127][bookmark: _Toc361756717][bookmark: _Ref493719777][bookmark: _Toc495405036]Not used

[bookmark: _Toc531604905]INTELLECTUAL PROPERTY RIGHTS

Save as expressly granted under this Contract, neither the Council nor the Service Provider shall acquire any right title or interest in any Intellectual Property Rights vested in or licensed to the other party prior to or independently of the performance by the relevant party of its obligations under this Contract.

The Service Provider agrees that the Intellectual Property Rights under its reasonable control in any and all documents, drawings, designs, databases, data or other material in any format created by the Service Provider in the course of and for the purpose of providing the Services on behalf of the Council shall be assigned to the Council. The Service Provider shall execute or cause to be executed all deeds, documents and acts required to vest such Intellectual Property Rights in the Council.  

[bookmark: _Ref503886746][bookmark: _Ref77485285]The Service Provider shall indemnify the Council against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the availability of the Services, except to the extent that they have resulted directly from the Council’s failure properly to observe its obligations under this clause 28.3.

[bookmark: _Toc495405038][bookmark: _Toc531604906]SECTION 8 – PERSONNEL

[bookmark: _Ref304885876][bookmark: _Toc345336913][bookmark: _Toc345408939][bookmark: _Toc361756719][bookmark: _Toc495405039][bookmark: _Toc531604907]PERSONNEL

The Service Provider shall ensure that all individuals employed or engaged in connection with the Services are of suitable character and are appropriately qualified, trained and experienced in the area of work which they are to perform.

The Service Provider shall ensure that there are at all times an adequate number of individuals employed or engaged to provide the Services in accordance with this Contract.

The Service Provider shall ensure that where applicable, Staff employed or engaged in providing the Services are registered with the appropriate professional regulatory body.

The Service Provider shall ensure that its Representatives:

are adequately supervised and informed of the aspects of this Contract applicable to them so that they can comply with the terms of this Contract;

will be assigned to provide the Services in accordance with any specific requirement of this Contract;

other than as permitted by this Contract, do not solicit or act in such a manner as to induce payment for performance of the Services; and

act in a courteous and considerate manner and do not use foul or offensive language, bring with them offensive materials or consume intoxicating liquor or illegal drugs whilst either on Council Premises or while providing the Services.

[bookmark: _Ref304886467][bookmark: _Ref345577973]Subject to clause 29.6, the Contract Manager may require the Service Provider, by notice in writing which shall include his/her reasons for the same, to reprimand or remove from the provision of the Services any Representatives specified by such notice (including without limitation the Service Provider’s Manager). Where required the Service Provider shall forthwith remove such Representatives from the provision of the Services and provide a replacement as appropriate to ensure that the Services are carried out in accordance with the Specification. Any Representatives removed from work under the provisions of this clause 29.5 may not be employed subsequently in the provision of the Services without the written consent of the Contract Manager. 

[bookmark: _Ref304886448]The Contract Manager shall not require removal of personnel under clause 29.5 unless he has given due consideration as to whether the Council would (if the individual concerned were an employee of the Council) take the same action against such employee in the same or similar circumstances.  

The Council shall not be liable either to the Service Provider or to any Representative in respect of any liability loss or damage occasioned by the operation of clause 29.5.

[bookmark: _Toc99259669][bookmark: _Ref283214060][bookmark: _Toc345336914][bookmark: _Toc345408940][bookmark: _Ref358296706][bookmark: _Toc361756720][bookmark: _Ref493716591][bookmark: _Ref493720435][bookmark: _Toc495405040][bookmark: _Toc531604908]EQUAL OPPORTUNITIES AND HUMAN RIGHTS

The Service Provider shall have in place an equal opportunities policy. This policy must specify that the Service Provider will not treat any of its Representatives less favourably on the grounds of their colour, race, ethnic or national origin, nationality (including citizenship), marital status, sex, sexual orientation, religion or belief, age or because they have a disability. The policy must also specify that the Service Provider will not tolerate behaviour which is inconsistent with its policy, and detail the measures it will take if this occurs.

The Service Provider shall take all reasonable steps to ensure that none of its Representatives act in contravention of its policy and that they comply with the Service Provider’s obligations under this clause 30. 

In the performance of the Services and in its dealings with Council employees, customers and members of the general public, the Service Provider shall comply and shall ensure that its Representatives comply with:

the Human Rights Act 1998 as if the Service Provider were a public body (as defined in the Human Rights Act 1998); 

all Laws relating to equal opportunities; and

the Council’s equal opportunities policies and procedures as may be adopted and amended from time to time.

Not used.


[bookmark: _Toc495405042][bookmark: _Toc531604910]SECTION 9 – DISPUTE RESOLUTION

[bookmark: _Toc345336917][bookmark: _Toc345408942][bookmark: _Ref358296746][bookmark: _Ref358371399][bookmark: _Ref358371478][bookmark: _Toc361756723][bookmark: _Toc495405043][bookmark: _Toc531604911]REFERRAL TO OFFICERS AND SENIOR REPRESENTATIVES

[bookmark: _Ref493720618]If any dispute arises out of or in connection with this Contract, the parties shall promptly notify each other of the matter in dispute (“Dispute”), which shall in the first instance be referred to the Contract Manager and the Service Provider’s Manager who shall use all reasonable skill, care and diligence to ensure that they receive the views of all parties and consider all solutions proposed with the objective of resolving the dispute and achieving an agreed solution. 

[bookmark: _Ref493720631]Where the Contract Manager and the Service Provider’s Manager do not achieve within fourteen (14) days of notification of a Dispute a solution acceptable to all parties involved, and provided no right of termination has been exercised, then senior representatives of both parties shall meet promptly, and in any event within twenty one (21) days of notification of the Dispute, in good faith to discuss and seek to resolve the Dispute. 

The Service Provider agrees that the provision of the Services shall not be affected or suspended in the event of and during any Dispute.

[bookmark: _Toc495405044][bookmark: _Toc531604912]MEDIATION

In the event that the Dispute cannot be resolved by negotiation or conciliation under clauses 32.1 and 32.2 within two (2) Months, or such other period as may be determined by the Council at its absolute discretion, both parties shall attempt to settle it by mediation.

The procedure for mediation and consequential provisions relating to mediation are as follows:-

[bookmark: _Ref480962489]a neutral adviser or mediator (the “Mediator”) shall be chosen by agreement between the parties or, if they are unable to agree upon a Mediator within ten (10) Working Days after a request by one (1) party to the other or 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 CEDR (or any successor body) to appoint a Mediator;

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 parties may at any stage seek assistance from CEDR to provide guidance on a suitable procedure;

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;

if the parties 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; and

failing agreement, either of the parties may invite the Mediator to provide a non-binding but informative written opinion.  Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to this Contract without the prior written consent of both parties.

If the parties fail to resolve the Dispute by mediation within two (2) Months of the Mediator being appointed, or such longer period as may be agreed between the parties, then any dispute or difference between them may be referred to the courts pursuant to clause 37.22 (Governing Law and Jurisdiction).


[bookmark: _Toc495405045][bookmark: _Toc531604913]SECTION 10 – TERMINATION

[bookmark: _Toc345336920][bookmark: _Toc345408944][bookmark: _Toc361756725][bookmark: _Ref494094185][bookmark: _Toc495405046][bookmark: _Toc531604914]EXPIRY & TERMINATION

[bookmark: _Toc99274583][bookmark: _Toc99274999][bookmark: _Toc99335947][bookmark: _Toc99869460][bookmark: _Toc99943997][bookmark: _Toc99946429][bookmark: _Toc99957732][bookmark: _Toc99957822][bookmark: _Toc99961447][bookmark: _Toc99963679][bookmark: _Toc100375992][bookmark: _Toc100376088]This Contract shall expire automatically on the Expiry Date unless it shall have been terminated earlier in accordance with its terms. 

Either Party may terminate this Contract by giving the other Party prior written notice of up to three (3) Months’ notice in writing.  

The Council may terminate this Contract with immediate effect by notice in writing to the Service Provider on or at any time if the Service Provider:

becomes Insolvent;

commits a breach of any of its obligations under this Contract which may or will cause a health and safety risk;

commits a material Data Security Breach in the reasonable opinion of the Council and/or materially fails to comply with its obligations at clause 26 (Data Protection) and clause 27 (Data Processor Obligations);

[bookmark: _Ref361753659]commits a breach of any of its obligations under this Contract which materially and adversely affects the performance of the Services or causes damage to the reputation of the Council, provided that if such breach is in the reasonable opinion of the Council capable of remedy, the Council may only terminate this Contract under this clause 34.3.4 if the Service Provider has failed to remedy such breach within thirty (30) days (or such shorter timescale as the Council specifies and is reasonable in the circumstances) after receipt of written notice from the Council to remedy the breach;

commits a Persistent Default; 

commits a Prohibited Act; 

fails to achieve any KPI for two (2) consecutive Measurement Periods;

makes an assignment or novation of this Contract in breach of clause 37.12 (Assignment or Novation) or sub contracts the Services or any part of the Services in breach of clause 37.13 (Sub-Contracting);

breaches any of its obligations under clause 21 (Insurance) 

if there is a change of control of the Service Provider within the meaning of section 1124 of the Corporation Tax Act 2010 to which the Council reasonably objects;

commits a breach of clause 37.4 (Anti-Slavery and Human Trafficking);

fails to provide the Services during a continuous period of seven (7) days or for a total period of ten (10) days in any three (3) Month period during the Contract Period other than as a result of a Force Majeure Event; or

fails to obtain or loses any Necessary Consent or has any Necessary Consent varied or restricted the effect of which might reasonably be considered by the Council to have a material adverse affect in the performance of the Services.

If a Force Majeure Event prevents either Party from performing its obligations under this Contract in any material respect for a period of three (3) consecutive Months then, provided the notification requirements set out in clause 37.17 (Force Majeure) have been met, without prejudice to any accrued rights or remedies under this Contract, either Party may terminate this Contract by notice in writing to the other Party having immediate effect.

The Council may terminate this Contract, in whole or in part, by giving such period of notice as the Council reasonably considers is necessary in the circumstances, in writing, to the Service Provider if it reasonably believes that any of the circumstances set out in regulation 73(1)(a) or 73(1)(c) of the Public Contracts Regulations 2015 apply, such notice to expire at any time. For the avoidance of doubt the Service Provider shall not be entitled to any compensation on such termination.

[bookmark: _Toc345336926][bookmark: _Toc345408950][bookmark: _Toc361756726][bookmark: _Ref494094196][bookmark: _Toc495405047][bookmark: _Toc531604915]EFFECT OF TERMINATION OR EXPIRY & DUTY TO CO-OPERATE

Where this Contract is terminated the Council shall: 

not be required to make further payments under this Contract until the costs, loss and/or damage due under this Contract have been calculated and when such payment become due the Council shall be entitled to withhold from such payments the costs, loss and/or damages due to it under this Contract; and

be entitled to repossess any Council Assets held by the Service Provider and to exercise a lien over any Service Provider Assets in the Council’s possession until the Service Provider has paid to the Council all costs, loss and/or damage due to the Council under this Contract. 

Notwithstanding that a party may have a right to terminate this Contract, that party may elect to continue to treat this Contract as being in full force and effect and to enforce its rights under this Contract. 

The Service Provider shall co-operate fully with the transfer of responsibility for the Services (or any of the Services) to any New Service Provider undertaking such services, the same or similar to the Services.

[bookmark: _Ref487096473][bookmark: _Toc492989718][bookmark: _Toc495405048][bookmark: _Toc531604916]EXIT PLAN

The Service Provider shall, within [three (3)/six (6)] Months after the Commencement Date, produce an Exit Plan in accordance with and based on the principles set out in Schedule 7 (Exit Plan) for the orderly transition of the Services from the Service Provider to the Council and/or any New Service Provider in the event of any termination or expiry of this Contract (in whole or in part). If the parties are unable to agree on the contents of the Exit Plan, either party may refer the dispute for resolution in accordance with Section 9 (Dispute Resolution).

In the event of termination or expiry of this Contract for any reason, both parties shall comply with their respective obligations set out in Schedule 7 and the Exit Plan. 

Within thirty (30) days after service of notice of termination of the Contract (in whole or part) by either party or six (6) Months prior to the expiration of this Contract, the Service Provider shall update the Exit Plan into a final form that could be implemented immediately and in doing so, provide as much detail as is appropriate given the nature of the termination or expiry and the timing of termination, so that such Exit Plan can be submitted to the Council for review and approval. Until the agreement of the updated Exit Plan, the Service Provider shall continue to provide the Services and shall follow the last-approved version of the Exit Plan and either party may refer the dispute for resolution in accordance with Section 9 (Dispute Resolution).

 On reasonable notice, the Service Provider shall provide, at no additional cost, to the Council and/or to the New Service Provider (subject to the New Service Provider entering into reasonable written confidentiality undertakings with the Service Provider), all knowledge, materials and information as the Council shall reasonably require and agrees to answer all reasonable questions in order to facilitate the preparation by the Council of any invitation to tender and/or to facilitate any potential New Service Provider undertaking due diligence, including in relation to the Services, assets, and the Council Data (if applicable).


[bookmark: _Toc495405049][bookmark: _Toc531604917]SECTION 11 – GENERAL

[bookmark: _Toc531604918]GENERAL

If the Service Provider or anyone acting on its behalf or to its knowledge (whether such person is a Service Provider Representative or a Council Representative) commits any Prohibited Act in relation to this Contract or any other agreement with the Council or in relation to any matter or activity pertaining to any public body in the United Kingdom, the Service Provider shall promptly inform the Council of the occurrence of such Prohibited Act and render all such assistance to the Council as the Council may reasonably require in investigating such acts.

The Service Provider agrees and confirms that the Council’s Service Director is authorised as persons to whom the Service Provider’s Representatives may make a qualifying disclosure under the Public Interest Disclosure Act 1998 and declares that any of its Representatives making a protected disclosure (as defined by that Act) shall not for that reason be subjected to any detriment or disadvantage.  The Service Provider further declares that any provision in an agreement purporting to preclude any Representative from making a protected disclosure is void.

The Service Provider acknowledges that the Council has a duty under the Counter Terrorism and Security Act 2015 (“CTSA 2015”) to have due regard to the requirement to prevent people from being drawn into terrorism. The Service Provider shall, and shall procure that its Representatives shall, give all reasonable assistance and support to the Council in meeting its duty as a specified authority pursuant to the CTSA 2015 (and all regulations made thereunder) and the Service Provider shall have regard to the statutory guidance issued under section 29 of the CTSA 2015. 

In performing its obligations under the Contract, the Service Provider shall:
comply with all applicable anti-slavery and human trafficking laws, statutes, regulations from time to time in force including but not limited to the Modern Slavery Act 2015; 
not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4, of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in the UK;
include in contracts with its direct subcontractors and suppliers’ provisions which are at least as onerous as those set out in this Clause 37.4; and
notify the Council as soon as it becomes aware of any actual or suspected slavery or human trafficking in a supply chain which has a connection with this contract.

It is agreed for the purposes of the Contracts (Rights of Third Parties) Act 1999 that this Contract is not intended to, and does not, give to any person who is not a party to this Contract any rights to enforce any provisions contained in this Contract except for any person to whom the benefit of this Contract is assigned in accordance with clause 37.12 (Assignment).
[bookmark: _Toc345336937][bookmark: _Toc345408960]
The provisions of this Contract are binding on any successors in title of the Parties.

All rights and duties which the Council has as a local authority or which the Council’s officers have as local authority officers including as a local planning authority and as a waste disposal authority are reserved to the Council and the Council’s officers.

The Service Provider is required to have in place adequate and appropriate measures to ensure, where reasonably practicable, that it is able to continue providing the Services within a predetermined time in the event of a disruption (including in the event of an emergency (as defined in part 1 of the Civil Contingencies Act 2004) which partially or completely interrupts the Service Provider’s business critical functions and which would otherwise impact the Services.

[bookmark: _Ref358298304]Any notice required by this Contract to be given by either Party to the other shall be in writing and shall be served personally or by sending it by both email and registered post or recorded / signed for delivery to the appropriate address notified to each other. Any notice served personally will be deemed to have been served on the day of delivery while any notice sent by email and post will be deemed to have been served forty eight (48) hours after it was posted save where the deemed date of service falls on a day other than a Working Day in which case the date of service will be the following Working Day.

The Service Provider and its Sub-Contractors shall not be or be deemed to be an agent of the Council and neither the Service Provider nor its Sub-Contractors shall not hold themselves out as having authority or power to bind the Council in any way other than as expressly provided by this Contract.

Nothing in this Contract shall be construed as creating a partnership within the meaning of the Partnership Act 1890, or as a contract of employment between the Service Provider and the Council.

[bookmark: _Ref358296847]The Service Provider shall not assign, novate or otherwise dispose of any of its rights or benefits under this Contract other than with the prior written consent of the Council, which consent the Council may in its absolute discretion either refuse or grant either fully or subject to specified limitations.

[bookmark: _Ref358296854]The Service Provider shall not be entitled to sub-contract, sub licence or otherwise dispose of the provision of the Services or any part thereof without the prior written consent of the Council.  

[bookmark: _Ref358372710]In the event that the Service Provider enters into any Sub-contract in connection with this Contract it shall:

remain responsible to the Council for the performance of its obligations under this Contract notwithstanding the appointment of any Sub-Contractor and be responsible for the acts and/or omissions of its Sub-Contractors; 

impose obligations on its Sub-Contractor in the same terms as those imposed on it pursuant to this Contract and shall procure that the Sub-Contractor complies with such terms; and

provide a copy, at no charge to the Council, of any such sub-contract on receipt of a request for such by the Contract Manager.

No term or provision of this Contract shall be considered as waived by any Party unless a waiver is given in writing by that Party and specifically states that it is a waiver of such term or provision. No waiver shall be a waiver of a past or future Default or breach, nor shall it amend, delete or add to the terms, clauses or provisions of this Contract unless (and then only to the extent) that it is expressly stated in that waiver.

Each Party shall use all reasonable endeavours to ensure that any formal public statements made by a Party as to each other’s activities or the performance of this Contract shall only be made after consultation with the other Party, except as required otherwise by law. Neither Party shall make use of the other Party’s logo without their express permission.

[bookmark: _Ref358297130]A Party who becomes aware of a Force Majeure Event which gives rise to, or which is likely to give rise to any failure or delay in performing its obligations under this Contract shall forthwith notify the other and shall inform the other of the period for which it is estimated that such failure or delay will continue. The affected Party shall take all reasonable steps to mitigate the effect of the Force Majeure Event. 

Each of the Parties will pay their own costs and expenses incurred in connection with the negotiation, preparation, execution, completion and implementation of this Contract.

If any provision of this Contract shall become or shall be declared by any court of competent jurisdiction to be invalid or unenforceable in any way, such invalidity shall not impair or affect any other provision all of which shall remain in full force and effect.

[bookmark: _Ref358372787]This Contract constitutes the entire agreement between the Parties relating to the subject matter of this Contract. This Contract supersedes all prior negotiations, representations and undertakings, whether written or oral, except that this clause 37.20 shall not exclude liability in respect of any fraudulent misrepresentation.

[bookmark: _Ref358297153]Termination of this Contract for any reason shall not affect this clause 37.21 and the following clauses or sections, which shall continue in force after such termination: clause 1 (Definitions and interpretation),  clause 14 (Service Provider’s Records), section 6 (Warranties and Acknowledgements), clause 24 (Confidentiality and Transparency), clause 25 (Freedom of Information), clause 26 (Data Protection), 27 (Data Processor Obligations), clause 31 (TUPE), section 9 (Dispute Resolution), section 10 (Termination), clause 37.9 (Notices), clause 37.12 (Assignment), clauses 37.13 and 37.14 (Sub-Contracting), clause 37.22 (Governing Law and Jurisdiction) and the provisions relating to disputed sums and set off in Schedule 2 (Payment Schedule).

[bookmark: _Ref358298328]The Parties agree that this Contract shall be construed in accordance with the laws of England and the Parties submit to the exclusive jurisdiction of the English Courts. 


In witness whereof, the parties hereto have executed this Contract as of the day and year first herein written
SIGNED on behalf of the parties
	For and on behalf of			
NORTH NORTHAMPTONSHIRE COUNCIL
[image: ]




Authorised Signatory





	For and on behalf of:
[bookmark: _Hlk214630080]SMART HEALTH SOLUTIONS LIMITED

[image: A graph of a heartbeat

AI-generated content may be incorrect.]
Mark Jones
Authorised Officer / Director 



[image: A close up of a handwritten text

AI-generated content may be incorrect.]
Michaela Nuttall 
Authorised Officer / Director 






















[bookmark: _Toc495405055][bookmark: _Toc531604919]SCHEDULE 1 – DEFINITIONS

In accordance with the clause 1 (Definitions and Interpretation), In this Contract, the following words shall have the meanings set out below:
	“Bribery Act”
	means the Bribery Act 2010 and any subordinate legislation made under that Act from time to time, together with any guidance or codes of practice issued by the relevant government department concerning the legislation;

	“Bond”
	Not Used.
 

	“Call-Off Contract”

	means the call-off terms and provisions attached to this Contract as Schedule 10

	“Change Note”
	means the change note in the format attached at Schedule 6 (Change Note);

	“Commencement Date”
	means the date of 1st January 2026

	“Contract”
	means this Framework Agreement and all schedules and appendices referred to herein and/or attached hereto;

	“Contract Manager”
	means the officer nominated by the Council for the supervision and management of this Contract, as the same may be replaced or delegate his/her functions from time to time and notify the Service Provider;

	“Contract Period”
	means the period of 4 years from the Commencement Date

	“Contract Price”
	means the charges/fees payable by the Council in accordance with this Contract, as ascertained by the sums set out in Schedule 2 (Payment Schedule) as amended in accordance with this Contract;

	“Contract Year”
	means any twelve (12) Month period measured from the Commencement Date or any anniversary thereof;

	“Council Assets”
	has the meaning set out at clause 18.5.2;

	“Council Data”
	means:
a) the data, case management information, text, drawings, diagrams, documents, records, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media and which are:
i. supplied or communicated to the Service Provider by or on behalf of the Council or a customer/user of the Services; 
ii. inputted into the Council IT systems or the Service Providers' IT system by the Council or the Council’s Representatives; or
iii. which the Service Provider is required to access, generate, process, store or transmit pursuant to this Contract, whether on the Council IT systems or the Service Provider's IT system; and/or
b) any Personal Data for which the Council is the Data Controller;

	“Council Premises”
	means any premises and / or sites owned, occupied or controlled by the Council or its Representatives (excluding the Service Provider);

	“Council’s e-Invoicing System” 

	means the invoicing system as may be notified by the Council to the Service Provider in writing;

	“Data Controller”
	has the same meaning as is set out in the Data Protection Legislation;

	“Data Processor”
	has the same meaning as is set out in the Data Protection Legislation;

	“Data Protection Impact Assessment”
	means an assessment carried out pursuant to Article 35 of the General Data Protection Regulation; 

	“Data Protection Legislation”
	means the Data Protection Act 2018, UK General Data Protection Regulations, the Regulation of Investigatory Powers Act 2000, the Investigatory Powers Act 2016, the Telecommunications (Lawful Business Practice) (Interception of Communications) Regulations 2000 and any legislation implemented in connection with the General Data Protection Regulation , together with any Law implemented in connection with or replacement of such Law coming into effect from time to time,  and all applicable laws and regulations relating to the processing of personal data and privacy including guidance, codes of practice and other publications issued by the Information Commissioner’s Office;


	“Data Security Breach”
	means any breach of security or confidentiality leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data;

	“Data Subject”
	has the same meaning as is set out in the Data Protection Legislation;

	“Default”
	means as defined at clause 12.2;

	“Default Notice”
	means a notice issued by the Council in accordance with clause 12;

	Direct Award
	means the award for the delivery of the Services to the Service Provider without further competition

	“Dispute”
	means as defined at clause 32.1;

	“Environmental Liability”
	means all costs, expenses, liabilities, claims, damages, penalties or fines arising from any criminal or civil liability under any Law or any obligation under any Law to take, or to pay for, remedial action or to prevent pollution of the environment;

	“Exit Plan”
	means the plan produced by the Service Provider as detailed in clause 36 (Exit Plan) and Schedule 7 (Exit Plan);]

	“Expiry Date”
	means the end of the Contract Period; 

	“Extension”
	means as defined at clause 2.2;

	“Force Majeure Event”
	means war, natural flood, exceptionally adverse weather conditions, strike or lockout (other than a strike or lock-out which is limited to the Service Provider’s Representatives), civil disorder, Act of God, power cuts or delays or other wholly exceptional events outside the control of the Parties which could not have reasonably been foreseen or avoided;

	Framework Agreement 
	has the same meaning ascribed to the Contract;

	“General Data Protection Regulation”
	means the UK General Data Protection Regulations.

	“Good Industry Practice”
	means using standards, practices, methods and procedures conforming to the Law and exercising that degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person engaged as the case may be in the same type of undertaking as that of the Service Provider under the same or similar circumstances at the relevant time for such exercise;

	“Information Commissioner’s Office”
	means the office of the Information Commissioner, being the regulator appointed in the UK as the data protection supervisory authority;

	“Information Laws”
	means the Freedom of Information Act 2000, the Environmental Information Regulations 2004, the Data Protection Legislation and any codes of practice and guidance made pursuant to the same as amended or replaced from time to time;

	“Insolvent”
	means in relation to the Service Provider:
(a) any arrangement or composition with or for the benefit of its creditors (including any voluntary arrangement as defined in the Insolvency Act 1986) being entered into (or, in the case of such a voluntary arrangement, being proposed);
(b) a supervisor, receiver, administrator, administrative receiver or other encumbrancer of a similar nature taking possession of or being appointed over or any distress, execution or other process being levied or enforced (and not being discharged within seven (7) days) upon the whole or any material part of the Service Provider’s assets;
(c) a court makes an order that the Service Provider be wound up, or a resolution for a voluntary winding up of the Service Provider is passed;
(d) ceasing or threatening to cease to carry on business or being or being deemed to be unable to pay its debts when they become due within the meaning of Section 123 Insolvency Act 1986;
(e) being an individual(s), has a bankruptcy order made against him/her or compounds with his/her creditors or comes to any arrangements with any creditors; or
(f) any steps are taken in respect of or relating to the Service Provider by Monitor, the Secretary of State for Health or a Trust Special Administrator pursuant to the provisions of the National Health Service Act 2006;

	“Intellectual Property Rights”
	means any and all patents, trademarks, service marks, copyright, moral rights, rights in design, know-how, confidential information and all or any other intellectual or industrial property rights whether or not registered or capable of registration and whether now or in the future subsisting in the United Kingdom or any other part of the world together with all or any goodwill and accrued rights of action;

	“KPIs” 
	means the key performance indicators set out at Schedule 3 (Specification);

	“Law”
	means any applicable statute or any delegated or subordinate legislation, any enforceable community rights within the meaning of section 2 of the European Communities Act 1972, duly applicable guidance, code of practice, direction, judgment or determination with which the Council and/or the Service Provider is bound to comply including the Council’s rules, procedures, guidelines, policies, codes of practice, financial regulations and standards from time to time;

	“Measurement Period”
	means the period over which the relevant KPI is measured, as set out at Schedule 2 (Specification);

	“Mediator”
	as defined in clause 33.2.1;

	“Month”
	means a calendar month;

	“Necessary Consents”
	means all approvals, certificates, authorisations, permissions, licences, permits, regulations and consents required by Law or necessary from time to time for the performance of the Services, including, without limitation, all planning permissions and waste management licences and fees payable to the Information Commissioner’s Office, if applicable;[footnoteRef:2] [2: ] 


	“New Service Provider”
	means any person contracted to provide service(s) to the Council that are identical or substantially similar to any of the Services and which the Council receives in substitution for any of the Services following the termination or expiry of this Contract;

	“Parent Company”
	means an ultimate “holding company” as defined in section 1159 and Schedule 6 of the Companies Act 2006;

	“Parent Company Guarantee”
	means a guarantee by a Parent Company of the due performance of the Services by way of direct performance guarantees to the Council in the Council’s standard form;

	“Persistent Default”
	means:
(a) Defaults (of the same nature) occurring three (3) or more times within a rolling three (3) Month period; 
(b) A single Default continuing for a period of three (3) Months or more; or
(c) a series of seven (7) Defaults of any nature over a rolling twelve 12 month period, 
provided that the Council has issued at least one (1) Default Notice or one (1) Remediation Notice to the Service Provider in respect of the relevant Defaults;

	“Personal Data”
	has the same meaning as is set out in the Data Protection Legislation;

	“Prohibited Act”

	means:
(a) directly or indirectly offering, promising or giving any person working for or engaged by the Council a financial or other advantage to:
i. [bookmark: a421848]induce that person to perform improperly a relevant function or activity; or
ii. reward that person for improper performance of a relevant function or activity;
(b) [bookmark: a710243]directly or indirectly requesting, agreeing to receive or accepting any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Contract;
(c) committing any offence:-
i. [bookmark: a372486]under the Bribery Act;
ii. [bookmark: a126816]under legislation creating offences concerning fraudulent acts;
iii. [bookmark: a642785]at common law concerning fraudulent acts relating to this Contract or any other contract with the Council; or
iv. defrauding, attempting to defraud or conspiring to defraud the Council; or
(d) [bookmark: a244311]committing an offence under sub-section (2) of section    117 of the Local Government Act 1972;

	“Quality Standard”
	means an appropriate and current British Standards Specification or British Standard Code of Practice issued by the British Standard Institution or any similar European Union standard applying to goods or services relating to the Services or equivalent together with any additional standards set out in the Specification;

	“Quarter”
	means a consecutive period of three Months commencing on 1 April, 1 July, 1 October or 1 January and “Quarterly” shall be interpreted; accordingly,

	“Regulatory Body”
	means government Departments and agencies, the European Union Commission or any other regulatory Council or body (other than the Council) including any health and safety enforcement agency, with power to regulate the Services and their respective successors and substitutes;

	“Remediation Notice”
	means as defined at clause 12.3;

	“Representative”
	means any employee, officer, worker, agent or service provider engaged by a Party in connection with the Services including any Sub-Contractor;

	“Required Insurances”
	means as defined at clause 21.1;

	“Safe Working Arrangements”
	has the meaning given in clause 16.4;

	“Services”
	means the services to be provided by the Service Provider under this Contract as more particularly described in the Specification and any Variation thereto made in accordance with this Contract;

	“Service Provider Premises”
	means as defined at clause 19.1;

	“Service Provider's Assets”
	means as defined at clause 17.1;

	“Service Provider’s Manager”
	means the officer nominated by the Service Provider to supervise and manage the Contract, as the same may be replaced from time to time and notified to the Council;

	“Service Provider’s Tender”
	means the Service Provider’s response to the Council’s tender and as contained in Schedule 4 (the Service Provider’s Tender);

	“Specification”
	means the specification at Schedule 2 detailing the Services;

	“Staff”
	means all persons employed by the Service Provider to perform its obligations under this Contract together with the Service Provider's servants, agents, suppliers and Sub-Contractors used in the performance of its obligations under this Contract;

	“Sub-Contract”
	means any sub-contract entered into by the Service Provider or by any Sub-Contractor for the purpose of the performance of any obligation on the part of the Service Provider under this Contract;

	“Sub-Contractor”
	means the contractors or service providers engaged by the Service Provider to provide goods, services or works to, for or on behalf of the Service Provider for the purposes of providing the Services to the Council;

	“Variation”
	means a variation of the Service or the Contract permitted under Regulation 72 of the Public Contracts Regulations and entered into in accordance with this Contract;

	“VAT” 
	means value added tax or any similar or substituted tax; and

	“Working Days”
	means Monday to Friday (09:00 – 17:00) inclusive of each week excluding Christmas Day, Good Friday and Bank Holidays in England. 
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[bookmark: _Toc495405057][bookmark: _Toc531604921][bookmark: _Toc495405056][bookmark: _Toc531604920]SCHEDULE 2 – SPECIFICATION AND KPIS

1.	 SERVICE SPECIFICATION


	KPI No.
	Description
	Target
	Reporting Frequency

	1
	Percentage of training sessions rated “Good” or “Excellent” by attendees
	≥90%
	After each session / Quarterly summary

	2
	Proportion of attendees completing the full session and receiving certification (where applicable)
	≥95%
	Quarterly

	3
	Percentage of attendees reporting increased confidence/knowledge in delivering NHS Health Checks
	≥90%
	Post-session feedback

	4
	Training content reviewed and updated in line with latest NHS Health Check and NICE guidance and Council feedback
	100% compliant
	Annually or when guidance changes

	5
	Response time to booking, rescheduling, or information requests from the Council
	≤5 working days
	Quarterly

	6
	Submission of attendance registers, evaluation forms, and certificates within agreed timeframe
	100% within 5 working days of session
	Quarterly





SCHEDULE 3 – PAYMENT SCHEDULE
PART 1 – PAYMENT DETAILS

 



PART 2 – INVOICING

1. 
The invoice referred to in Part 1 of this Schedule 3 shall be rendered on the Service Provider's own invoice form and shall show:
an invoice date and invoice number;
the period to which the invoice relates;
The aspects of the Services for which payment is claimed; 
any VAT payable, with a breakdown showing the net figure, the VAT amount and the gross figure;
a VAT registration number if VAT registered;
a valid purchase order number as issued by the Council;
the Service Provider’s vendor/supplier number as set out in the purchase order issued by the Council;  
the Service Provider’s full business name and address; and
The name and address of the Council.

Where the Service Provider is submitting electronic invoices (submitted to the Council via email) for payment, it shall ensure:
the email contains the word 'Invoice' in the subject field;
each invoice is sent as an attachment, and not within the body of the email;
each attachment to the email only contains one invoice; and
all invoice attachments are in PDF or TIFF format.

PART 3 – GENERAL PAYMENT PROVISIONS
2. [bookmark: _Toc345336948]
The Council shall notify the Service Provider in writing within thirty (30) Working Days of the date of the relevant invoice if it disputes any of the charges payable under an invoice submitted pursuant to Part 2 of this Schedule 3.  Such disputes shall be resolved in accordance with the provisions of section 9 (Dispute Resolution) of this Contract.

Where any Party disputes any sum to be paid by it, then a payment equal to the sum not in dispute shall be paid, and the dispute as to the sum that remains unpaid shall be referred to section 9 (Dispute Resolution) of this Contract.
[bookmark: _Toc345336949]
Interest due on any sums in dispute shall not accrue until the earlier of thirty (30) days after:
1. [bookmark: _Toc345336950]
2. 
3. 
3.1 
3.2 
3.3 
3.3.1 [bookmark: _Toc345336951]resolution of the dispute between the Parties; or
3.3.2 receipt of the decision of the Mediator in accordance with section 9 (Dispute Resolution) of this Contract. 

[bookmark: _Ref494297347][bookmark: _Toc345336954]Either party shall pay interest on any overdue undisputed sum properly invoiced under this Contract at the applicable rate under the Late Payment of Commercial Debts (Interest) Act 1998, accruing on a daily basis from the due date up to the date of actual payment, whether before or after judgment.

[bookmark: _Toc345336956][bookmark: _Toc345336958]Whenever any sum of money shall be recoverable from or payable by the Service Provider to the Council under this Contract, the same may be deducted from any sum then due or which may become due to the Service Provider under this Contract or any other contract with the Council.

[bookmark: _Toc345336960]The Service Provider shall install and implement such apparatus and systems as the Authorised Officer may reasonably require from time to time to ensure that the Council is charged for and pays only such amounts as it is obliged to under this Contract.
	
[bookmark: _Toc517436461][bookmark: _Toc517438034][bookmark: _Toc517440958][bookmark: _Toc517441462][bookmark: _Toc517430557][bookmark: _Toc517433438][bookmark: _Toc517436463][bookmark: _Toc517438036][bookmark: _Toc517440960][bookmark: _Toc517441464]
[bookmark: _Toc495405058][bookmark: _Toc531604922]SCHEDULE 4 – SERVICE PROVIDER QUOTE / TENDER / PROPOSAL AND CLARIFICATIONS

	This is acknowledged by the parties but not incorporated into this agreement.



[bookmark: _Toc495405059][bookmark: _Toc531604923]SCHEDULE 5 – NOT USED



[bookmark: _Toc495405060][bookmark: _Toc531604924]SCHEDULE 6 – CHange note



	Change Note No.

	Title:
	Type of change:



	Date raised:
	Raised by:

	Implementation date: 



	Detailed description of contract change and wording of related changes to the Contract:

Insert details of changes to the following, where applicable:
· Contract Price
· estimated costs to the Council 
· any impact on the provision of the Services;
· any amendment(s) required to the Contract;
· any loss of revenue that may result;
· additions or amendments required to any Necessary Consents; 
· whether the Service Provider will be able to oblige its Sub-Contractors to minimise any increase in costs and maximise any reduction in costs (including, where practicable, the use of competitive quotes); and
· any capital expenditure required.




	Proposed adjustment to the Contract Price resulting from the change:







	
Signed on behalf of the Council:

[INSERT APPROPRIATE EXECUTION CLAUSE]





	
Signed on behalf of the Service Provider:

[INSERT APPROPRIATE EXECUTION CLAUSE]





[bookmark: _Toc495405061][bookmark: _Toc531604925]SCHEDULE 7 – EXIT PLAN 
1. INTRODUCTION
1.1. [bookmark: Undomark635672307310799135]The Service Provider is required to ensure the orderly transition of the Services to the Council or any New Service Provider in the event of any termination (including a partial termination) or expiry of this Contract. 
2. EXIT PLAN
2.1. The Service Provider shall, within three (3) Months of the Commencement Date, deliver to the Council the Exit Plan which complies with the requirements of paragraphs 2.2 and 2.3. The parties shall agree on the Exit Plan in accordance with the clause 36 of this Contract (Exit Plan). 
2.2. [bookmark: _Ref503361713]The Exit Plan shall:
2.2.1. address each of the issues set out in this Schedule 7 to facilitate the transition of the delivery of the Services from the Service Provider to the New Service Provider and/or the Council, and shall ensure that there is no disruption in the delivery of the Services and no deterioration in the quality of the Services;
2.2.2. detail how the Services will transfer to the New Service Provider and/or the Council, including details of the processes, documentation, data transfer, systems migration and security (where applicable);
2.2.3. provide a timetable for handover to any New Service Provider and/or the Council and identify critical issues for carrying out any transfer arrangements and including, so far as reasonably practicable, any period of parallel running of operations as may reasonably be required to ensure the business continuity of the Council;
2.2.4. set out the respective responsibilities of the parties (to a level of detail consistent with Good Industry Practice);
2.2.5. set out details of work volumes and staffing over the preceding twelve (12) Months, including the numbers and grades of all staff employed in the provision of the Services;
2.2.6. the planning and execution of any necessary training of any of the Council’s or the New Service Provider’s staff, which shall be at a level equivalent to the training the Service Provider would use to train its own personnel to provide the Services in accordance with this Contract;
2.2.7. differentiate the activities that are to be carried out on early termination and on expiry;]
2.2.8. document in an annexe to the Exit Plan, in accordance with Good Industry Practice:
2.2.8.1. a list of all sub-Contracts and third party agreements (including all software licences, equipment leases / rental agreements, maintenance agreements and any other support or service agreements which relate to the provision of the Services) and which the parties agree are to be transferred to the Council or New Service Provider (as applicable), together with details of the relevant lessors, licensors, contractors and/or Service Users and any applicable charges and payment terms, expiry dates and termination provisions contained in such agreements; 
2.2.8.2. a list of any property, documentation, data or other items belonging to one party but in the possession of the other together with plans for the return (or, if agreed in writing between the parties, the destruction) of any such property, documentation, data or other items on the expiry or termination of this Contract;
2.2.8.3. to the extent that such have not been provided as part of the Services, and are available, specifications of any technical and/or administrative interfaces between the Service Provider’s system and any external systems and/or data sources together with a definition of the responsibilities of the various system owners and records of the past performance of such external systems and/or data sources; and
2.2.8.4. details of any developments in progress which the Service Provider will deliver to the Council or New Service Provider (as appropriate) on the expiry or termination of this Contract. 
2.3. [bookmark: _Ref503361755]At the request of the Council, the Service Provider shall provide copies of all listed documents set out in this Schedule 7 (Exit Plan) to the Council and/or New Service Provider.
2.4. At the request of the Council, the Service Provider shall provide such assistance as may be necessary to help the Council and/or the New Service Provider to identify which assets, Sub-Contracts or software licences are required for the continued provision of the Services.
2.5. Where the Council and/or New Service Provider requires continued use of any software licences, the Service Provider shall procure a non-exclusive, perpetual, royalty free licence (or licence on such other terms that have been agreed with the Council) for the Council and/or New Service Provider to use such software (with a right of sub-licence or assignment on the same terms.
2.6. The Exit Plan shall provide comprehensive proposals for the activities and the associated liaison and assistance that will be required for the successful transfer of the Services.
2.7. The Service Provider shall comply with all of its obligations contained in the Exit Plan and in accordance with the timetable specified in the agreed Exit Plan.
3. OBLIGATIONS DURING THE CONTRACT PERIOD 
3.1. [bookmark: Undomark635672306257646914]The Service Provider shall continue to provide the Services (or the relevant part of them) during the expiry/termination notice period in accordance with the KPIs unless the parties agree otherwise in writing.
4. UPON EXPIRY OR TERMINATION
4.1. [bookmark: a266403]Upon termination or expiry (as the case may be) of this Contract:
4.1.1. The Service Provider shall cease to use the Council Data and, at the direction of the Council either:
4.1.1.1. [bookmark: a764380][bookmark: a536027]provide the Council or New Service Provider with a complete and uncorrupted version of the Council Data in electronic form or such other format stipulated by the Council or New Service Provider, and a generic archive file for loading onto another system; or
4.1.1.2. [bookmark: a486665]destroy (including removal from any hard disk) or return (at the Council’s option) all copies of the Council Data (save where it is required to be retained or maintained by Law, regulation or any competent judicial, governmental or regulatory authority) and confirm in writing that such destruction has taken place;
within twenty-eight (28) days.
4.1.2. [bookmark: a369171]The Service Provider shall erase from any computers, storage devices and storage media that are to be retained by the Service Provider any software containing the Intellectual Property Rights owned by the Council;
4.1.3. [bookmark: a721654]The Service Provider shall return to the Council such of the following as are in the Service Provider’s possession or control, as applicable:
4.1.3.1. [bookmark: a664203]all Council Assets;
4.1.3.2. [bookmark: a102138]all materials created by the Service Provider under this Contract, the Intellectual Property Rights in which are owned by the Council; and
4.1.3.3. any other equipment which belongs to the Council;
4.1.4. [bookmark: a522754][bookmark: a995324][bookmark: a108774]The Service Provider shall vacate any Council Premises (and where there is a lease/licence in place in respect of the Council Premises, the Service Provider shall leave the Council Premises in accordance with the terms and conditions of the lease/licence);
4.1.5. each Party shall return to the other Party all confidential information of the other Party and shall certify that it does not retain the other Party’s confidential information; and
4.1.6. Except where expressly stated otherwise, any and all licences or authorisations granted by the Council to the Service Provider in relation to the Services shall terminate on the date of expiry or termination (as the case may be).
4.2. The Service Provider shall, at the Council’s request and with the co-operation of the Council, procure the novation or assignment to the Council and/or New Service Provider of the third-party contracts, licences or other agreements identified pursuant to paragraph 2.2.9.1, and the parties shall bear their own costs.
4.3. The Service Provider shall indemnify the Council (or the New Service Provider, as applicable) against each loss, liability and cost arising out of any claims made by a party to a contract or licence which is assigned or novated to the Council (or New Service Provider) pursuant to paragraph 4.2 in relation to any matters arising prior to the effective date of such assignment or novation.

[bookmark: _Toc495405062][bookmark: _Toc531604926]SCHEDULE 8 – SOCIAL VALUE

1.1. The definitions and rules of interpretation in this clause apply in this Contract:

	“Social Value Requirements”
	means the commitment to improving the economic, social and environmental well-being of the local area and to supporting employment and skills made by the Service Provider in the Service Provider’s Tender;


	“Social Value Schedule”

	means this Schedule 8;



1.2. During the Contract Period, the Service Provider shall deliver the Social Value Requirements in line with the Council’s commitments to improving the social, economic and environmental well-being of the local area, as detailed in the RFQ. 


1.3. For the avoidance of doubt, any and all costs relating to compliance with and implementation of the Social Value Requirements by the Service Provider during the Contract Period must not be included in the calculation of the Contract Price.
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SCHEDULE 10 – CALL-OFF CONTRACT
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[bookmark: _Toc114238023][bookmark: _Toc211496613]Section 1: Introduction



1. [bookmark: _Toc114238024][bookmark: _Toc211496614]General Requirements



1.1. North Northamptonshire Council (hereafter referred to as “The Council”) invites quotations for the provision training for local NHS Health Check providers. 



1.2. North Northamptonshire Council seeks external training providers to deliver high-quality, in-person induction and refresher training sessions for NHS Health Checks. The requirement covers the provision of full-day induction training for new staff and half-day refresher training for existing staff, with providers responsible for all aspects of delivery, administration, assessment and reporting under a flexible framework agreement.



1.3. The Council’s detailed requirements are defined in Section 2: Specification.



1.4. Please take care in reading this document, in particular the Specification. In the event of any questions or queries in relation to this Request for Quotation (RFQ), please contact the Officer detailed in Table B.



1.5. The Council reserves the right to:

a. carry out due diligence checks on the awarded Potential Supplier.

b. amend the Conditions of Contract included at Appendix 1.

c. abandon the procurement process at any stage without any liability to the Council; and/or

d. require the Potential Supplier to clarify its quotation in writing and if the Potential Supplier fails to respond satisfactorily, this may result in the Potential Supplier being rejected from the process.



1.6. The Council also reserves the right, at any point and without notice, to discontinue the procurement process without awarding a contract, whether such discontinuance is related to the content of Quotation Responses or otherwise. In such circumstances, the Council will not reimburse any expenses incurred by any person in the consideration of and/or response to this document. You make all quotations, proposals and submissions relating to this RFQ entirely at your own risk. 



1.7. All documents and materials, which comprise the RFQ response, must be written in English only.



1.8. Quotations are to remain open for acceptance for a period of 90 days from the Deadline for Submission of Bids.



1.9. Potential Suppliers must be explicit and comprehensive, keeping the information provided specific to and locate within the question asked as this will be the single source of information on which responses will be scored and ranked.



1.10. Rights of the Council in Relation to the RFQ



a. The Council reserves the right to:


i. Waive or change the requirements of this RFQ at any time during the procurement process without prior (or any) notice being given by the Council.

ii. Change the timetable, structure, or content of this RFQ or any other documents associated with this procurement process. Any such changes will be in accordance with the procurement timetable.

iii. Abandon the procurement process at any stage without any liability to the Council, or to re-invite responses on the same or any alternative basis.

iv. Choose not to award any contract as a result of this procurement process



1.11. [bookmark: _Hlk68852071]Answer fully all relevant questions and respond in accordance with any specific requests as detailed in the question, e.g., maximum word/page limits, etc.


a. [bookmark: _Hlk68852887][bookmark: _Hlk68853589]All words in any format (including but not limited to words in diagrams, pictures, maps, tables and charts) will count towards the word count. Potential Suppliers must state the number of words in any diagram, picture, map, table or chart directly underneath it. This includes any other method of presentation which is not just text. Potential Suppliers must not attempt to circumnavigate the word limit e.g., by joining up words or using special characters to join words. Words submitted over this limit will not be evaluated. 

b. Submit any attachments requested in an acceptable format to the Council which includes MS Word, MS Excel, MS PowerPoint, JPEGs and PDF files or any file format as specified in the question. Potential Suppliers who wish to submit an attachment in an alternative format must first check with the Council that it will be accepted.

c. When uploading attachments, please state the question number only in the file title.

d. Submit any zipped files in WinZip format only.



2. [bookmark: _Toc114238025][bookmark: _Toc211496615]Procurement Timetable



2.1. This RFQ follows a clear, structured and transparent process to ensure a fair and level playing field is maintained at all times, and that all Potential Suppliers are treated equally.



2.2. The Council must receive all documents comprising any RFQ Response no later than the Deadline for Submission of Bids, set out in Table A below.



2.3. The RFQ process is intended to follow the timetable set out in Table A, below.



2.4. As this is a Framework Agreement, providers should be aware that inclusion on the Framework does not guarantee any volume of work. Individual contracts will only be formed when the Council issues a call-off under the Framework. The Council intends to make an initial call-off for a period of 15 months from 1st January 2026 to 31 March 2027, awarded to the Most Advantageous Tender in accordance with the process described in Sections 2, and 4. Further call-offs may be issued at the Council’s discretion at any point during the life of the Framework, subject to service need and available budget. For each new call-off, the Council will request updated pricing from all relevant Framework providers.



2.5. Being appointed to the Framework means you may be invited to bid for call-off contracts during the Framework term. It does not mean that you will automatically receive work. The Council will decide if to issue call-offs, based on service needs and available funding. Each call-off will be a separate contract with its own specification, pricing request, and award decision.



2.6. A timeline for call-offs from the framework has been integrated into Table A, however this is subject to change. 


TABLE A 

		ACTIVITY

		TIME AND DATE

(as applicable)



		1. 

		Request for Quotation Documents issued

		Friday, 24 October 2025



		2. 

		[bookmark: _Hlk63844062]Deadline for Questions from Potential Suppliers

		23:59 on Tuesday, 4 November 2025



		3. 

		Deadline to Provide Answers to Questions from Potential Suppliers

		Saturday, 8 November 2025



		4. 

		Deadline for Submission of Bids

		23:59 on Friday, 14 November 2025



		5. 

		Evaluation of Bids Received*

		Wednesday, 26 November 2025



		6. 

		Framework Contract & Call-Off Award*

		Friday, 28 November 2025



		7. 

		Mobilisation 

		Wednesday, 3 December 2025



		8. 

		Framework Start*

		Thursday, 01 January 2026



		9. 

		Planned call-off (15 months) *

		Thursday, 01 January 2026

		10. 

		Planned call-off (12 months) *

		Thursday, 01 April 2027

		11. 

		Planned call-off (12 months) *

		Saturday, 01 April 2028

		12. 

		Planned call-off (12 months) *

		Sunday, 01 April 2029

		13. 

		Framework End 

		Wednesday, 31 October 2029









2.7. The Council reserves the right to amend this timetable, and items marked with an asterisk, i.e. *, are provided for guidance only and are subject to change at short notice.



2.8. Any RFQ received after the Deadline for Submission of Bids identified in Table A may be rejected. Therefore, it is the Potential Supplier’s responsibility to ensure that the deadline is not breached.



3. [bookmark: _Toc114238027][bookmark: _Toc211496616]Clarification Questions



3.1. [bookmark: _Hlk68521673]Any queries about this document, the procurement process, or the proposed contract itself should be referred via e-mail to the Officer detailed in Table B, below, no later than the Deadline for Questions from Potential Suppliers date found in Table A.

3.2. A copy of all requests for clarifications and the responses will be published to all potential suppliers, where the clarification and response are not considered confidential.

3.3. If a potential supplier wishes the Council to treat a clarification as confidential and therefore not publish the response to all, it must state this when submitting the clarification. If in the opinion of the Council, the clarification is not confidential, the Council will publish in an anonymised format. 

3.4. The deadline for receipt of clarifications relating to this procurement is set out in the procurement timetable. Clarifications sent to the Council after this deadline may not be responded to. 





TABLE B

		Name

		Nicola McCann



		Job Title

		Commissioning Officer



		E-Mail address

		NNCPHCommissioning@northnorthants.gov.uk







4. [bookmark: _Toc114238028][bookmark: _Toc211496617]Quotation Responses



4.1. Should you wish to take part in the selection process please complete this RFQ and return via e-mail to the Officer detailed in Table C, below, no later than the Deadline for Submission of Bids date in Table A.



TABLE C

		Name

		Nicola McCann



		Job Title

		Commissioning Officer



		E-Mail address

		NNCPHCommissioning@northnorthants.gov.uk











5. [bookmark: _Toc114238029][bookmark: _Toc211496618]Evaluation of Quotations



5.1. THOSE POTENTIAL SUPPLIERS WHO FAIL ANY PASS/FAIL, MANDATORY, COMPULSORY AND/OR ESSENTIAL QUESTIONS WILL BE REJECTED FROM THE RFQ PROCESS.



5.2. Those Potential Suppliers who fail any pass/fail, mandatory, compulsory and/or essential questions will be rejected from the RFQ process.


5.3. Any bids which are non-compliant or incomplete will be rejected. If a bid is eliminated for any reason, the price submitted within the quote concerned will also be excluded from the evaluation.

5.4. The evaluation will operate as a two-stage process within a single procurement exercise:


5.5. Stage 1 – Framework Place Awards


a. Each compliant RFQ Response will be evaluated against the published quality and price criteria to determine which suppliers are appointed to the framework.


b. Quality will make up 60% of the total evaluation. There will be two quality questions:

i. Question 1 – weighted at 35% of the total evaluation

ii. Question 2 – weighted at 25% of the total evaluation


c. Each quality question will be scored on a scale of 0–5 marks, in line with the published scoring matrix. The score awarded for each question will be divided by 5 and multiplied by its weighting to give a percentage score.


d. Potential Suppliers must achieve a minimum overall quality score of at least 50% of the total quality weighting (i.e. at least 30% out of the 60% quality weighting available). Bids not meeting this threshold will be rejected and will not progress to price evaluation.


e. Price will make up 40% of the total evaluation at this stage, using the pricing submitted with the RFQ.


5.6. Stage 2 – Call-Off Awards


a. At each call-off under the framework:

i. The quality scores established at the framework award stage will be carried forward.

ii. The Council will request updated pricing from all relevant framework providers.

iii. The new call-off price scores will be combined with the existing quality scores to determine the Most Advantageous Tender for that call-off.


5.7. Worked Example – How Quality Scoring, the Threshold, and Price Scoring Work


a. Step 1 – Quality Scoring and Threshold Check

TABLE D

		Question

		Weighting in Total Evaluation

		Supplier’s Mark (0–5)

		Calculation

		Weighted Score (%)



		Q1

		35%

		3

		(3 ÷ 5) × 35

		21.00%



		Q2

		25%

		3

		(3 ÷ 5) × 25

		15.00%



		Total Quality Score

		60%

		—

		21 + 15

		36.00%







b. Threshold check:

i. Minimum required = 30% out of the 60% quality weighting available (equivalent to 50% of the total quality weighting).

ii. In this example, the supplier’s total quality score is 36.00%, which is above the threshold, so the bid would proceed to price evaluation.

iii. If the total quality score was below 30%, the bid would be rejected, and the price would not be considered.









[bookmark: _Toc114238030][bookmark: _Toc211496619]Section 2: Specification



1. [bookmark: _Toc211496620]Background and Strategic Context



North Northamptonshire Council commissions NHS Health Checks as part of a proactive public health initiative to prevent cardiovascular disease in adults aged 40-74. Effective and consistent training is crucial for maintaining the high standards required for the successful delivery of NHS Health Checks. To meet this need, the Council is seeking external providers with the expertise to deliver structured training that enhances the skills, knowledge, and competencies of staff, ensuring consistency and quality across the service. This training will also play a significant role in addressing health inequalities within local communities through enhanced cultural competency.



2. [bookmark: _Toc211496621]Objectives of the Training Programme



The primary objectives of the NHS Health Checks training programme are to ensure consistent and high-quality delivery of health checks by ensuring staff have core competencies, clinical skills competencies and NHS Health Check programme competencies. The training programme aims to provide structured sessions to support the mobilisation of new service providers, facilitate the onboarding of new staff, and offer targeted refresher training to maintain high standards of knowledge, compliance, and delivery. The programme also seeks to clearly measure improvements in staff competence, confidence, and capability through pre- and post-training assessments, and to integrate elements of cultural competency and health inequalities awareness pertinent to North Northamptonshire.



3. [bookmark: _Toc211496622]Training Structure and Content



The training programme will consist of two distinct tiers; each tailored to specific audience requirements and aligned with NHS Health Check best practice guidance and programme standards. The full-day induction training will provide comprehensive coverage of the NHS Health Check Competency Framework, clinical processes including risk calculations, screening discussions, point-of-care testing procedures, referral pathways, and signposting mechanisms. It will also cover essential data collection, recording systems, and compliance requirements, along with an introduction to dementia awareness and associated screening tools such as GPPAQ and AUDIT-C. Furthermore, this induction training will explicitly address cultural competency and discuss local health inequalities to enhance awareness and improve service delivery effectiveness.



The half-day refresher training, delivered quarterly, will serve experienced staff who require periodic updates on NHS Health Check guidance and best practice standards. This refresher session will include updates on any recent national or local guidance, reinforcement of essential compliance requirements, and continued emphasis on understanding and addressing local health inequalities. It aims to reinforce learning from the induction and ensure that experienced staff remain confident and up to date with current practice.



4. [bookmark: _Toc211496623]Delivery Requirements



All training sessions are to be conducted in person to facilitate effective engagement and interaction. While digital or online resources may be offered as supplementary materials, these must strictly enhance, not replace, the mandatory face-to-face training sessions. Providers must propose suitable, accessible, and conveniently located venues within North Northamptonshire that accommodate practical group sizes. It is recommended that providers propose practical delegate numbers per session, considering an ideal minimum of eight and a maximum of twenty delegates per session, ensuring effective delivery and participant engagement.



5. [bookmark: _Toc211496624]Administration and Certification



The appointed training provider will assume full administrative responsibility for organising and conducting training sessions. This responsibility encompasses booking suitable venues, managing delegate registrations and attendance records, administering delegate evaluations, and producing attendance reports for each training session. Providers must supply comprehensive training materials for delegates and issue certificates of attendance upon successful completion of each session. These certificates will acknowledge participation and are not required to be formally accredited.



6. [bookmark: _Toc211496625]Assessment and Evaluation



Providers will be required to design and implement robust pre- and post-training assessments that measure tangible improvements in delegate knowledge, confidence, and capability. These assessments must clearly demonstrate the effectiveness of the training delivered. Providers will also compile and submit detailed evaluation reports to the Council after each training session, summarising assessment outcomes, delegate feedback, and areas for potential improvement.



7. [bookmark: _Toc211496626]Pricing and Flexibility



Providers must provide a clear, fixed pricing structure indicating the cost per full-day and half-day training session. The anticipated initial schedule of training sessions includes approximately three full-day sessions annually and quarterly half-day sessions. Providers should, however, anticipate and be prepared to deliver additional sessions throughout the contract period on an ad hoc basis. Such additional sessions will be priced consistently with the initial quoted rates, ensuring budget predictability and transparency.



8. [bookmark: _Toc211496627]Framework Agreement and Call-off Arrangements



Selected providers will join a formal framework agreement with an anticipated commencement date of 1st January 2026. This framework agreement will provide North Northamptonshire Council with the flexibility to award training sessions separately, allowing the Council to appoint different providers for the full-day and half-day sessions based on specific session requirements, quality considerations, and cost-effectiveness. Providers joining this framework must acknowledge that no minimum volume of work is guaranteed and that session bookings will be demand-driven.



9. [bookmark: _Toc211496628]Social Value and Sustainability



The Council is committed to securing additional social value outcomes through this Framework. Providers should therefore demonstrate how their delivery of NHS Health Check training will generate wider benefits for North Northamptonshire. This may include, but is not limited to:


· Supporting the local economy using local venues, suppliers and workforce

· Creating opportunities for employment, volunteering, mentoring or skills development

· Strengthening community capacity by sharing resources and tailoring training to reflect local needs

· Promoting equality, diversity and inclusion by ensuring content and delivery methods are accessible and inclusive

· Contributing to environmental sustainability by reducing travel, minimising waste and providing digital resources. 


Providers should set out clear, practical commitments and explain how these will be measured and evidenced throughout the contract.


10. [bookmark: _Toc211496629]Contract Management and Performance Monitoring



Performance monitoring will involve brief quarterly review meetings, typically conducted virtually, between the provider and the Council. These meetings will monitor training outcomes, assess delegate feedback, and discuss overall provider responsiveness and performance. Regular reviews will ensure continuous improvement and adherence to agreed quality standards throughout the duration of the contract.



11. [bookmark: _Toc114238038][bookmark: _Toc211496630]Data Management / UK General Data Protection Regulation (UK GDPR)

 

11.1	Data Controller Status 

 

11.2	The Parties acknowledge that the Service Provider shall act as the sole Data Controller for the purposes of the UK GDPR, in relation to any personal data it processes in the course of delivering the Services.  

 

11.3	The Local Authority acts as a commissioner of the service. North Northamptonshire Council (NNC) shall not be considered a Data Processor or Data Controller under the UK GDPR or any applicable data protection legislation, in relation to the personal data processed by the Service Provider. Any incidental access to personal data by the Local Authority shall be limited, unintentional, and not constitute processing under applicable law. 

 

12	Public Accountability Disclaimer 

 

12.1	The Local Authority retains public accountability for the overall delivery and quality of the commissioned Services. However, it does not assume responsibility for the Service Provider’s compliance with data protection legislation in relation to personal and/or special category data processed independently by the Service Provider. 

 

13	Service Provider Obligations Compliance Assurance 

 

13.1	The Service Provider warrants that it shall comply with all applicable data protection laws, including the UK GDPR, and shall be solely responsible for providing appropriate privacy notices, the appropriate technical and organisational measures to ensure the security and confidentiality of personal data processed under this Agreement. The service provider will obtain any necessary consents and respond to data subject rights requests. 

 

13.2	Data controllers have the right and obligation to make decisions about the purposes and means of the processing of personal/special category data. The data controller has overall control of the personal data that it holds. 

 

13.3	The data controller is responsible for ensuring that its data processors / sub-processors are competent to process personal data in line with UK GDPR requirements 

 

13.4 	The Service Provider shall ensure that appropriate provisions are put in place and documented, to allow the processing to be undertaken in accordance with UK Data Protection Legislation and uphold the principles of UK GDPR to ensure: 

· that any processing is lawful, fair, transparent and necessary for a specific purpose.  

· implement appropriate technical and organisational measures to ensure the processing complies with the UK GDPR and protects individuals' rights. 

· that data is kept accurate, up to date and securely removed when no longer necessary, unless otherwise permitted or obligated by statute or common law. 

· that data is kept securely and safely; and 

· transparency regarding use of personal (including special category) data. 

 

14	Audit and Reporting 

 

14.1	The Service Provider shall provide the Local Authority with fully anonymised or aggregated data as required for monitoring, evaluation, or reporting purposes and service performance, where applicable, to support the Authority’s public accountability obligations. These reports shall not contain personal data unless otherwise agreed. Such data must be processed in a manner that ensures individuals are not identifiable by any means reasonably likely to be used. 

 

14.2	The Service Provider shall apply robust anonymisation techniques in accordance with current ICO guidance, including but not limited to aggregation, data masking, k-anonymity, or differential privacy, to ensure the data is no longer personal data. 

 

14.3	The Local Authority shall not attempt to re-identify individuals from anonymised data and shall use such data solely for the purposes outlined in this Agreement. 

 

14.4	If at any point following the commencement of service, should personally identifiable data is required to be shared, the NNC Data Protection Team must be notified for further advice and guidance.  

 

15	Data Transfer and Deletion 

 

15.1	The Service Provider shall not store personal data outside of the UK or EU, unless an adequacy decision has been made for that country.  

 

15.2	Upon termination of service, the Service Provider shall delete personal data securely in accordance with the applicable retention periods and UK GDPR. 

 

 

16	Glossary of Terms 


TABLE E 

		Term   

		Definitions & Interpretation  



		Adequacy 

		This is a status granted by the European Commission to countries outside the European Economic Area (EEA) that provides a level of personal data protection comparable to that provided in the UK and EU. If adequacy has not been granted, you may not be able to use that supplier.  



		Data Controller  

		Takes the meaning given in the UK GDPR.  



		Data Processor  

		Takes the meaning given in the UK GDPR.  



		Data Protection Legislation  

		Any law, statute, declaration, decree, directive, legislative enactment, order, ordinance, regulation, rule or other binding restriction (as amended, consolidated or re-enacted from time to time) which relates to the protection of individuals with regards to the Processing of Personal Data to which a Party is subject, including the Data Protection Act 2018 and the UK General Data Protection Regulation as defined in the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019 (hereinafter “UK GDPR”), and all legislation enacted in the UK in respect of the protection of personal data; and (b) any code of practice or guidance published by the ICO (or equivalent regulatory body).  



		Data Subject  

		Takes the meaning given in the UK GDPR.  



		Data Subject Rights 

		A request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation in relation to their Personal Data.  



		ICO  

		UK Information Commissioner's Office, or any successor or replacement body from time to time  



		UK GDPR  

		UK General Data Protection Regulation.  



		Personal Data  

		Takes the meaning given in the UK GDPR.  



		Personal Data Breach  

		Takes the meaning given in the UK GDPR and includes any actual or suspected, threatened or near-miss personal data breach in relation to the personal data.  



		Personnel  

		All persons engaged or employed from time to time by either party in connection with this Agreement, including employees, consultants, contractors and permitted agents. 



		Processing  

		Takes the meaning given in the UK GDPR.  



		Security Requirements & Measures  

		The requirements and measures regarding the security of personal data, as set out in Articles 28 and 32 of the GDPR.  



		Special Categories of Personal Data  

		The categories of Personal Data set out in Article 9(1) of the UK GDPR.  





 

 

 

 











[bookmark: _Toc114238144][bookmark: _Toc211496631]Section 3: Supporting Information



1. Please complete Section 3 below.



		General Information



		Question 1:

		Scoring Methodology:

		Question Answered? Yes/No



		1.1. (a)

		Full name of the Potential Supplier completing the Information

		Click to enter text.



		1.1. (b) (i)

		Registered office address

		Click to enter text.



		1.1 (b) (ii)

		Registered website address

		Click to enter text.



		1.1. (c) (i)

		Trading Status

		Choose an item.



		1.1. (c) (ii)

		*If you selected ‘OTHER*’, please specify

		Click to enter text.



		1.1 (d)

		Date of registration in the country of origin

		Click to enter date.



		1.1. (e)

		Company registration number

		Click to enter text.



		1.1. (f)

		Charity registration number

		Click to enter text.



		1.1 (g)

		Head Officer DUNS number

		Click to enter text.



		1.1 (h)

		Registered VAT number

		Click to enter text.



		1.1 (i)

		Trading name(s) that will be used if successful in this procurement.

		Click to enter text.



		1.1. (j)

		Are you a Small, Medium or Micro Enterprise (SME)?

		Choose an item.



		1.1 (k)

		If applicable, details of the immediate parent company

		Click to enter text.



		1.1 (l)

		If applicable, details of the ultimate parent company

		Click to enter text.



















PLEASE NOTE: To avoid any unnecessary duplication for the Potential Supplier, by signing the Declaration at Question 2, you are also signing to confirm the following, as included in this RFQ Response, and all associated subsections therein contained:

i. Section 5: Freedom of Information; and

ii. Section 6: Declaration.



		Contact Details and Declaration



		Question 2:

		Scoring Methodology:

		Question Answered? Yes/No



		Potential Supplier contact details for enquiries about this RFQ Response



		2.1. (a)

		Contact name

		Click to enter text.



		2.1. (b)

		Name of organisation

		Click to enter text.



		2.1. (c)

		Role in organisation

		Click to enter text.



		2.1. (d)

		Phone number

		Click to enter text.



		2.1. (e)

		E-mail address

		Click to enter text.



		2.1. (f)

		Postal address

including postcode

		Click to enter text.



		2.1. (g)

		Signature

electronic is acceptable

		Click to enter text.



		2.1. (h)

		Date

		Click to enter date.









		Insurance



		Question 3:

		Scoring Methodology:

		Pass/Fail



Potential Suppliers who answer ‘No’ to any of the levels below will be eliminated from this procurement process.



		Please confirm that your organisation already has or is prepared to obtain the level of insurance cover prior to the award of the contract? The levels of insurance cover are indicated below. 



		3.1.

		Employer’s (Compulsory) Liability Insurance at no less than £5,000,000

It is a legal requirement that all Potential Suppliers hold Employer’s (Compulsory) Liability Insurance of £5 million as a minimum. Please note this requirement is not applicable to Sole Traders.

		Choose an item.



		3.2.

		Public Liability Insurance at no less than £5,000,000

		Choose an item.



		3.3.

		Professional Indemnity Insurance at no less than £2,000,000

		Choose an item.



		3.5.

		Preferably, but not mandatory: Cyber Insurance at no less than £2,000,000

		N/A







		Requirements under the Modern Slavery Act 2015



		Question 4:

		Scoring Methodology:

		Pass/Fail



Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.



		4.1. (a)

		The Council wants to ensure that within your business and its supply chain, there is no servitude or forced labour, slavery, human trafficking, arranging or facilitating the travel of another person with a view to a person being exploited or conducting any activities that violate human rights.

Please confirm that your supply chain, with regard to this quotation response, complies with the Modern Slavery Act 2015?

		Choose an item.







		UK General Data Protection Regulations (UK GDPR)



		Question 5:

		Scoring Methodology:







		Pass/Fail

Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.





		5.1.

		The Council wants to ensure that within your business and/or in its supply chain, the processing of personal data and processes in relation to this contract are complaint with the requirements of the UK General Data Protection Regulations (UK GDPR) and Data Protection Act.

Please confirm that you and your supply chain with regards to this RFQ response comply with all applicable data protection legislation including but not limited to the UK General Data Protection Regulations (UK GDPR) and Data Protection Act.

		Choose an item.







		Carbon Reduction



		Question 6:

		Scoring Methodology:









		Pass/Fail

Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.





		6.1.

		Please can you confirm that you have read North Northamptonshire Council’s Carbon Management Plan?

The Council's Carbon Management Plan can be found here: https://www.northnorthants.gov.uk/climate/carbon-management-plan 

		Choose an item.







		Carbon Reduction



		Question 7:

		Scoring Methodology:









		Pass/Fail

Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.





		7.1.

		Please confirm that, if successful, you will put measures in place to assist the Council in achieving their target of becoming carbon neutral by 2030?

		Choose an item.







		Carbon Reduction



		Question 8:

		Scoring Methodology:









		Pass/Fail

Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.





		8.1.

		Please confirm that your organisation is taking steps to reduce your Greenhouse Gas Emissions over time and is publicly committed to achieving Net Zero by 2050?

		Choose an item.







		Carbon Reduction



		Question 9:

		Scoring Methodology:

		Information Only





		9.1.

		Please provide your Net Zero target date

		Select a date.







		Social Value



		Question 10:

		Scoring Methodology:

		Pass/Fail

		

		



		[bookmark: _Hlk67661075]10.1.

		Having read the specification, what community benefits will your organisation provide as part of your proposal? Examples could include: 


· Use of local venues when delivering training.

· Employment of local trainers or staff or offering placements/mentoring opportunities to students or volunteers.

· Ensuring training content and delivery are inclusive and accessible, supporting equality and reducing health inequalities.

· Taking steps to minimise environmental impact, such as using digital resources to reduce printing, or reducing travel where possible.


Important Note: Where the Potential Supplier answers in such a way, as to avoid this requirement, but still provides an answer (e.g., “we are unable to offer any benefits as a part of this Contract”), they will be deemed to have not answered the question, which may lead them to fail this question and being rejected from the process.





		Answer:



		Click to enter text.







		Training Delivery Method



		Question 11:

		Scoring Methodology:









		Pass/Fail

Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.





		11.1

		Please confirm that your organisation will deliver all required training sessions (both induction and refresher) in person 

		Choose an item.







		Pre- and Post-Training Assessments



		Question 12:

		Scoring Methodology:









		Pass/Fail

Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.





		12.1

		Can your organisation commit to designing and administering pre- and post-training assessments to measure improvements in delegate knowledge, confidence, and capability that can support with evaluation of the training programme?

		Choose an item.







		Venue and Accessibility



		Question 13:

		Scoring Methodology:









		Pass/Fail

Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.





		13.1

		Please confirm your ability to provide suitable, accessible venues within North Northamptonshire to accommodate the specified delegate numbers per session (suggested minimum of 8, maximum of 20).

		Choose an item.







		Administrative Capability



		Question 14:

		Scoring Methodology:







		Pass/Fail

Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.





		14.1

		Can your organisation undertake full administrative responsibility for the training sessions, including booking venues, managing registrations, attendance reporting, and issuing certificates of attendance?

		Choose an item.







		Framework Flexibility and Capacity



		Question 15:

		Scoring Methodology:









		Pass/Fail

Potential Suppliers who answer ‘No’ will be eliminated from this procurement process.





		15.1

		Please confirm you're understanding that no minimum volume of sessions is guaranteed under this framework and that your organisation will accommodate ad hoc requests for additional training sessions priced consistently with your initial quote.

		Choose an item.











		Method Statement 1: Programme Design and Delivery (35%)



		Question 13:

		Scoring Methodology:

		Quality

		Word Limit:

		750 words



		
Please describe your proposed training programme in detail, including:

· The overall design and structure of the half-day and full-day session

· The content of the half-day and full-day sessions

· The planned session structure and methods of delivery (e.g. interactive learning, assessment, practical components).

· Supplementary materials or resources that will be provided to participants.

· How the programme will ensure accessibility and engagement for a wide range of learners.



		Answer:



		Click to enter text.



		Word Count:

		Enter no.







		Method Statement 2: Alignment with Best Practice and Core Competencies (25%)



		Question 14:

		Scoring Methodology:

		Quality

		Word Limit:

		500 words



		

Please explain how your training programme aligns with:

· National best practice for NHS Health Checks, NICE guidance and other clinical guidelines.

· The core competencies required of practitioners delivering NHS Health Checks.

· Relevant professional or accreditation standards.

· How will you ensure content remains up to date with future guidance and practice standards?



		Answer:



		Click to enter text.



		Word Count:

		Enter no.









[bookmark: _Toc114238145][bookmark: _Toc211496632]Section 4: Pricing Sheet



1. [bookmark: _Toc114238146][bookmark: _Toc211496633]Pricing and Costs



1.1. Please complete the Pricing Schedule at Table F, below, ensuring that you have provided a fixed and firm cost in each of the relevant boxes.

[bookmark: _Hlk67661118]

1.2. All prices quoted must exclude VAT.



1.3. If you are successful, your fixed cost for the contract must be included in your RFQ Response. The Council will not meet any costs that are not included either before or during the contract.



1.4. Where the Council considers a price to be abnormally low, it may seek clarification and/or an explanation from the Potential Supplier, and the Council may reject any RFQ Response, at its absolute discretion, if it appears to be unreliable.



1.5. At the framework award stage, the supplier’s price is compared with the lowest compliant price submitted. The lowest price receives the full 40% price weighting.



1.6. Formula:

Price Score = 40 − (Supplier Price − Lowest Price) ÷ Lowest Price × 40)

1.7. Example price submissions:


		Supplier

		Submitted Price

		Price Calculation

		Price Score (%)



		A

		£10,000

		Lowest price

		40.00%



		B

		£11,000

		40 − ((11,000 − 10,000) ÷ 10,000 × 40) = 36.00%

		36.00%



		C

		£12,500

		40 − ((12,500 − 10,000) ÷ 10,000 × 40) = 30.00%

		30.00%







1.8. Total Score and Ranking


		Supplier

		Quality Score (%)

		Price Score (%)

		Total Score (%)

		Rank



		A

		36.25%

		40.00%

		76.25%

		1



		B

		33.75%

		36.00%

		69.75%

		2



		C

		31.25%

		30.00%

		61.25%

		3







1.9. Note on Call-Offs:

a. At each call-off under the framework, the quality scores from Stage 1 will be carried forward and new prices will be requested.

b. The new call-off price scores will be combined with the existing quality scores to determine the best value for money at that time.







[bookmark: _Hlk67661149]TABLE F

		PRICING SCHEDULE



		

		Providers are asked to submit the cost of delivering a one-day training session and a half-day training session. These prices will be used by the Council to model anticipated demand over the contract term, calculating the total cost of each provider’s offer for evaluation purposes. No further costs will be paid beyond these, so please ensure all costs are worked in).  



		A. 

		1 Day Training/Induction Session

		£Click to enter text.



		B. 

		Half-Day Refresher Session

		£Click to enter text.









[bookmark: _Toc114238147][bookmark: _Toc211496634]Section 5: Freedom of Information



1. Information in relation to this RFQ may be made available on demand in accordance with the requirements of the Freedom of Information Act 2000 (“The Act”), and your organisation's details will be disclosed and/or published where the expenditure is over £500, as per the Government Transparency agenda.



2. Potential Suppliers must state if any of the information supplied by them is confidential and commercially sensitive or should not be disclosed in response to the Information under the Act. Potential Suppliers must state why they consider the information to be confidential or commercially sensitive.



3. Note that inclusion below will not guarantee that the information will not be disclosed, but will be examined in the light of the exemptions provided in The Act. Note that the Declaration for this Section has been completed and signed at Section 3, Question 2.1 (g) of this document.



		INFORMATION/DOCUMENT

		REFERENCE/PAGE NO.

		REASONS FOR NON-DISCLOSURE

		DURATION OF CONFIDENTIALITY



		1. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		2. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		3. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		4. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		5. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		6. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		7. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		8. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		9. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.



		10. 

		Click to enter text.

		Click to enter text.

		Click to enter text.

		Click to enter text.









[bookmark: Declaration][bookmark: _Toc114238148][bookmark: _Toc211496635]Section 6: Declaration



1. By signing Section 3, Question 2.1. (g) I hereby declare that:

1.1. I am signing on behalf of the Company named at Section 3, Question 1.1 (a) and am duly authorised to do so.

1.2. To the best of my knowledge, the information provided is complete and accurate.

1.3. The price in Section 4 is our best offer.

1.4. No collusion with other organisations has taken place in order to fix the price.

1.5. that there is no conflict of interest in relation to the Council’s requirement.

1.6. The requirement is subject to the terms and conditions set out in Conditions of Contract identified in Appendix 1.

1.7. that no goods, supplies, services and/or works will be delivered or undertaken until both parties have executed the formal contract documentation as identified at Appendix 1 and an instruction to proceed has been given by the Council in writing; and

1.8. I understand that the Council may reject my submission if there is a failure to answer all relevant questions fully or if I provide false and/or misleading information.































































[bookmark: _Toc70522426][bookmark: _Toc114238149][bookmark: _Toc211496636]Section 7: Due diligence



1. The Council will undertake its due diligence in advance of any contract award.



2. The preferred Potential Supplier(s) will not be awarded the Contract until the Council is satisfied with any further checks and due diligence it has carried out. These will need to be acceptable to the Council before a contract can be awarded. The Council reserves the right to disqualify any incomplete Quotation Response.



3. Due diligence may include credit checks in relation to the preferred Potential Supplier(s) (including each member of any consortium and of any key sub-contractor). This is important to the Council to ensure that any organisation that wishes to enter into a contract with the Council will be in a position to provide the goods, services and/or works on an ongoing basis as agreed within any contract. The Council works with external credit agencies to provide these financial checks.



4. The Council reserves the right to reject a Potential Supplier from the procurement process, where any findings from the Council’s due diligence reveal a serious concern or risk for the Council that cannot be remedied in a reasonable amount of time before award. Potential Suppliers are strongly encouraged to check and manage their financial score within the industry.





5. The Council reserves the right to revisit any selection criteria questions at any time before the award stage if it believes there is a risk that selection responses might have changed. The Council also reserves the right to disqualify any Potential Supplier who no longer meets the selection criteria if it originally led to them continuing in the procurement process.



[bookmark: _Toc70522427][bookmark: _Toc114238150][bookmark: _Toc211496637]Section 8: CONTRACT AWARD





1. The Council will notify all Potential Suppliers of its intention to award a contract.

 

2. This will include details of the:



2.1.1. Award criteria scores.

2.1.2. Name of the successful provider(s). 



3. The following documents shall form part of the contract between the Council and the successful provider(s):



3.1.1. Specification.

3.1.2. Terms and Conditions plus related Schedules (such as service levels, site plans, asset lists, contracts list, list of transferring employees, relevant policies, etc.).

3.1.3. A pricing schedule (as completed by the Potential Supplier);

3.1.4. Responses to requirements; and

3.1.5. A list of commercially sensitive information.































































[bookmark: _Toc114238151][bookmark: _Toc211496638]Appendix 1: Conditions of Contract









image1.jpg

Bl /. _ North
-‘a Northamptonshire

———— Council






image2.emf

Appendix 1  Framework for the Provision of NHS Health Check Training Conditions of Contract.docx




Appendix 1 Framework for the Provision of NHS Health Check Training Conditions of Contract.docx




DATED                                                                                             2025

















NORTH NORTHAMPTONSHIRE COUNCIL





AND





 INSERT PROVIDER     











_________________________________________________


FRAMEWORK AGREEMENT 


[bookmark: _Hlk129863810][bookmark: _Hlk205458940]IN RELATION TO THE PROVISION OF NHS HEALTH CHECK TRAINING 


_________________________________________________




















[bookmark: _Hlk129863898]Legal Services 





North Northamptonshire Council


[bookmark: _Hlk205459293]The Corby Cube, George Street, 


Corby, Northamptonshire, NN17 1QG 





Legal Ref: 26335





























               CONTENTS


PARTIES	1


BACKGROUND	1


SECTION 1 – PRELIMINARY	1


1	DEFINITIONS AND INTERPRETATION	1


2	COMMENCEMENT, DURATION AND EXTENT OF CONTRACT	2


3	PRE-CONDITIONS	2


4	CONTRACT DOCUMENTS	2


SECTION 2 – THE SERVICES	3


5	PROVISION OF THE SERVICES	3


6	PAYMENT	3


7	INDEXATION	3


8	VARIATIONS TO THE SERVICES	3


SECTION 3 – REVIEW	4


9	OFFICERS	4


10	MEETINGS	4


11	SOCIAL VALUE  	4


12	PERFORMANCE MONITORING	4


13	SERVICE PROVIDER DIRECT MONITORING	5


14	SERVICE PROVIDER’S RECORDS	5


15	FINANCIAL INFORMATION & AUDITS	5


SECTION 4 – HEALTH AND SAFETY	6


16	HEALTH & SAFETY	6


SECTION 5 – PREMISES AND ASSETS	7


17	ASSETS	7


18	COUNCIL PREMISES	7


19	SERVICE PROVIDER PREMISES	8


SECTION 6 – WARRANTIES AND ACKNOWLEDGEMENTS	9


20	INDEMNITY	9


21	INSURANCE	9


22	LIMITATION OF LIABILITY 	9


23	SERVICE PROVIDER WARRANTIES	10


SECTION 7 - INFORMATION AND IPR	11


24	CONFIDENTIALITY AND TRANSPARENCY	11


25	FREEDOM OF INFORMATION	12


26	DATA PROTECTION	12


27	DATA PROCESSOR OBLIGATIONS	13


28	INTELLECTUAL PROPERTY RIGHTS	15


SECTION 8 – PERSONNEL	16


29	PERSONNEL	16


30	EQUAL OPPORTUNITIES AND HUMAN RIGHTS	17


31	Not used	17


SECTION 9 – DISPUTE RESOLUTION	17


32	REFERRAL TO OFFICERS AND SENIOR REPRESENTATIVES	17


33	MEDIATION	18


SECTION 10 – TERMINATION	18


34	EXPIRY & TERMINATION	18


35	EFFECT OF TERMINATION OR EXPIRY & DUTY TO CO-OPERATE	20


36	EXIT PLAN 	20


SECTION 11 – GENERAL	20


37	GENERAL	21


SCHEDULE 1 – DEFINITIONS	25


SCHEDULE 2 – SPECIFICATION AND KPIS	31


SCHEDULE 3 – PAYMENT SCHEDULE	33


SCHEDULE 4 – SERVICE PROVIDER QUOTE / TENDER / PROPOSAL AND CLARIFICATIONS	34


SCHEDULE 5 – NOT USED	35


SCHEDULE 6 – CHange note	40


SCHEDULE 7 – EXIT PLAN ………………………………………………………………………………………………………….. 41


SCHEDULE 8 – SOCIAL VALUE 	44


SCHEDULE 9 -  DATA PROCESSING	44


SCHEDULE 10-CALL-OFF CONTRACT………………………………………………………………………………………..……46





THIS AGREEMENT IS DATED                                                           day of                                                                                           2025


[bookmark: _Toc495404996]








PARTIES





[bookmark: _Hlk129863712][bookmark: _Hlk205459461](A)	NORTH NORTHAMPTONSHIRE COUNCIL, whose principal place of business is at Sheerness House, 41 Meadow Road, Kettering NN16 8TL and whose address for service is at The Corby Cube, George Street, Corby, Northamptonshire, NN17 1QG (the Council).





(B)	INSERT PROVIDER COMPANY REGISTRATION and ADDRESS (the Service Provider). 


[bookmark: _Toc495404997][bookmark: _Toc531604870]BACKGROUND





(A) [bookmark: _Toc492989657]The Council placed a contract notice seeking expressions of interest from potential service providers for the delivery of the Services.





(B) Based on the Service Provider’s tender, the Council selected the Service Provider to enter a framework agreement to provide the Services to the Council in accordance with this Framework Agreement.





(C) The Service Provider wishes to provide such services and is willing and able to do so in accordance with the terms and conditions of this Agreement.	


(D) In accordance with the provisions of this Framework Agreement, the Council will award a Direct Contract to the Service Provider for the delivery of the Services under the terms and conditions of this Framework Agreement. 





(E) This Framework Agreement establishes an open framework arrangement under Section 49(1) of the Procurement Act 2023 (“Open Framework”), under which the Council may award contracts to one or more suppliers in accordance with the terms of this Framework Agreement during the Term.  





(F) There is no guarantee of work under this Framework Agreement, and the Council has no obligation to award and/or place an order for Services under this Framework Agreement.





(G) Upon execution of this Framework Agreement, the Call-Off Contract attached in Schedule 10 will be deemed executed. For the avoidance of doubt, the Parties are not required to execute a Call-Off Contract to effect the provisions of this Framework Agreement and those of the Call-Off Contract. 





[bookmark: _Toc495404998][bookmark: _Toc531604871]SECTION 1 – PRELIMINARY





[bookmark: _Ref466044656][bookmark: _Toc492989658][bookmark: _Toc495404999][bookmark: _Toc531604872]DEFINITIONS AND INTERPRETATION





[bookmark: _Ref466539844]In this Contract, unless the context otherwise requires, the terms set out in Schedule 1 shall have the meanings ascribed to them in Schedule 1.





In this Contract:





Time shall, during the summertime, be British Summer Time or otherwise Greenwich Mean Time.





reference to any statutory provision, enactment, order, regulation of other similar instrument shall be construed as a reference to the statutory provision, enactment, order, regulation or instrument as amended, replaced, consolidated or re-enacted from time to time and shall (unless the reference expressly states otherwise) include any orders, regulations, codes of practice, instruments or other subordinate legislation made under it;





words importing one gender shall include the other; words in the singular shall include the plural and vice versa, and words importing individuals shall be treated as importing corporations and vice versa.





Clause, Schedule and Paragraph Headings and Notes are for ease of reference only and do not affect the interpretation of this Contract.





A reference to a clause, schedule, section, part or appendices is a reference to a clause, schedule, section, part or appendices within this Contract unless expressly stated otherwise.





The schedules form part of this Contract and shall have effect as if set out in full in the body of this Contract, and any reference to this Contract includes the schedules; and





A reference to writing or written includes email.





1.2.8	Upon execution of this Framework Agreement, the Call-Off Contract attached in Schedule 10 shall be deemed executed. For the avoidance of doubt, the Parties are not required to separately execute the Call-Off Contract to affect the provisions of this Framework Agreement and those of the Call-Off Contract.





[bookmark: _Ref466045361][bookmark: _Toc492989659][bookmark: _Toc495405000][bookmark: _Toc531604873]  COMMENCEMENT, DURATION AND EXTENT OF CONTRACT





This Contract shall commence on the Commencement Date and, unless terminated earlier in accordance with this Contract, will remain in force for the Contract Period. For the avoidance of doubt, the total length of the Contract is 4 years.





The Call-Off Contract may be extended by the Council for a further period or periods, subject to the


availability of additional funding. The terms of this Contract shall apply to any extended period subject to any variation agreed in writing by the parties.





This Contract is an Open Framework and shall be operated as such in accordance with the terms of this Framework Agreement. 





2.4	The Council reserves the right to award Call-Off Contracts under this Contract at any time during its Term.





[bookmark: _Toc492989660][bookmark: _Toc495405001][bookmark: _Toc531604874]PRE-CONDITIONS





[bookmark: _Ref466035204]If relevant to the provision of the Services and if requested by the Council, on or before the Commencement Date, the Service Provider shall:





[bookmark: _Toc345336850]Produce to the Council, for inspection, documentary evidence that the Required Insurances are properly in place, adequate and valid; and





[bookmark: _Toc345336851]Evidence of all Necessary Consents.





If the Service Provider fails to comply with any of the provisions of clause 3.1, this shall constitute a breach of a fundamental term of this Contract and the Council may (without prejudice to any other right or remedy available to it) terminate this Contract by written notice to the Service Provider having immediate effect.





[bookmark: _Toc492989661][bookmark: _Toc495405002][bookmark: _Toc531604875]CONTRACT DOCUMENTS





Where there is any conflict or inconsistency between the provisions of this Contract, such conflict or inconsistency shall be resolved according to the following order of priority:





The conditions of this Contract.





Schedule 2 (Specification).





[bookmark: _Ref466035320]All other schedules attached to this Contract except the schedules listed in the clauses 4.1.4 and 4.1.5.





[bookmark: _Ref494097750]Schedule 4, Part 2 (Clarifications). 





Schedule 4, Part 1 (the Service Provider’s Tender),





save to the extent that the standards or levels of the Services set out in Schedule 4 (the Service Provider’s Tender) exceed those set out in Schedule 2 (Specification); in which case, such higher standards or levels of performance set out in Schedule 4 (the Service Provider’s Tender) shall prevail (to the extent necessary to achieve the performance of such higher standards or levels of performance only).





4A.	AWARD PROCEDURES


Awards without re-opening competition 





4A.1	If the Council decides to source the Services through the Framework Agreement, then it may do so by Direct Award without re-opening competition.





[bookmark: _Toc492989662][bookmark: _Toc495405003][bookmark: _Toc531604876]SECTION 2 – THE SERVICES





[bookmark: _Toc492989663][bookmark: _Toc495405004][bookmark: _Toc531604877]PROVISION OF THE SERVICES





[bookmark: _Ref466035395]During the Contract Period, the Service Provider shall provide the Services with all reasonable care, skill, prudence and foresight and in accordance with:





The provisions of this Contract (including the Specification).





The requirements of all Necessary Consents.





all applicable Laws.





Good Industry Practice.





the KPI’s; and 





all reasonable instructions of the Contract Manager acting in good faith and in accordance with this Contract.





[bookmark: _Ref466528999]The Service Provider shall meet the Quality Standard(s) at a minimum throughout the Contract Period.





[bookmark: _Toc345336879][bookmark: _Toc345408912][bookmark: _Toc361756694][bookmark: _Toc495405005][bookmark: _Toc531604878]PAYMENT





The Council shall pay the Service Provider the Contract Price in consideration for the provision of the Services in accordance with Schedule 3 (Payment Schedule).





6.2      	The Contract Price excludes VAT, which shall be added at the prevailing rate as applicable and paid by the Council following delivery of a valid invoice.





[bookmark: _Ref467221885][bookmark: _Toc492989670][bookmark: _Ref493695784][bookmark: _Toc495405006][bookmark: _Toc531604879]INDEXATION





During the term of this Contract, inflation shall be at the sole discretion of the Council and reviewed yearly ahead of each anniversary of this Contract.








[bookmark: _Ref466045336][bookmark: _Toc492989678][bookmark: _Toc495405007][bookmark: _Toc531604880]VARIATIONS TO THE SERVICES





No Variation of this Contract shall be effective unless it is in writing in the form set out in Schedule 6 (Change Note) and signed by the Parties (or their duly authorised senior representatives).





[bookmark: _Toc495405011]Unless the Change Note expressly provides for an increase in payment, the Contract Price shall not be increased as a result of a Variation.





[bookmark: _Toc531604881]SECTION 3 – REVIEW





[bookmark: _Toc345336881][bookmark: _Toc345408913][bookmark: _Toc361756696][bookmark: _Toc495405012][bookmark: _Toc531604882]OFFICERS





The Contract Manager shall liaise with and instruct the Service Provider and its Representatives regarding all matters relating to the Service Provider's performance of its obligations under this Contract and shall determine any matters or issue any notices as stipulated under this Contract. 





[bookmark: _Ref283213748]The Service Provider shall appoint a Service Provider’s Manager who shall be the main point of contact for the Council and shall have the power to act on behalf of the Service Provider in connection with any matter relating to performance of the Services and shall exercise the rights, functions and obligations of the Service Provider under this Contract. 





[bookmark: _Ref283213793][bookmark: _Ref283213959][bookmark: _Toc345336882][bookmark: _Toc345408914][bookmark: _Toc361756697][bookmark: _Toc495405013][bookmark: _Toc531604883]MEETINGS





[bookmark: _Ref493715911][bookmark: _Ref345573538]The Contract Manager and Service Provider’s Manager shall hold regular meetings (at least Quarterly), unless agreed otherwise, to review the working of this Contract. 





Such meetings shall, amongst other matters, identify ways in which either Party is or may become in breach of its obligations under this Contract and any remedial action required as a result. 





[bookmark: _Ref494098528][bookmark: _Ref494099403][bookmark: _Toc495405014][bookmark: _Toc531604884][bookmark: _Ref283213815][bookmark: _Ref283213865][bookmark: _Toc345336883][bookmark: _Toc345408915][bookmark: _Toc361756698]SOCIAL VALUE





The Parties agree that the provisions of Schedule 8 (Social Value) will apply during the Contract Period.





[bookmark: _Toc495405015][bookmark: _Ref500242897][bookmark: _Ref503421126][bookmark: _Ref503421228][bookmark: _Ref503421600][bookmark: _Toc531604885]PERFORMANCE MONITORING





The Services shall be subject to such monitoring systems as the Contract Manager considers appropriate to undertake, including, but not limited to, the provisions of this clause 12 (Performance Monitoring). 





[bookmark: _Ref358297762]The Contract Manager may investigate any case where the Service Provider may have or appears to have failed to perform the Services in whole or in part in accordance with the provisions of this Contract (a “Default”). 





[bookmark: _Ref358297810]Where the Contract Manager is satisfied that, in any case, the Service Provider has committed a Default, he may instruct the Service Provider to remedy the failure (a “Remediation Notice”).  The Remediation Notice shall:


specify the nature of the Default; and





Instruct the Service Provider to remedy the Default within such reasonable period as the Contract Manager may determine, which, unless otherwise stated, shall be twenty-four (24) hours from the receipt of the Remediation Notice by the Service Provider. 





[bookmark: _Ref358297775]Where the Service Provider fails to comply with any Remediation Notice issued by the Contract Manager, the Contract Manager may issue a Default Notice to the Service Provider: 





specifying the nature of the Default; and





instructing the Service Provider to remedy the Default within a reasonable period, as determined by the Contract Manager (which, unless otherwise stated, shall be twenty-four (24) hours from the Service Provider’s receipt of the Default Notice).





[bookmark: _Ref493716146]If the Service Provider fails to remedy any Default specified in a Default Notice within the reasonable period specified, the Contract Manager may either:





issue a further Default Notice every twenty-four (24) hours until the Contract Manager is satisfied that the Default concerned has been remedied; or 





Following notification to the Service Provider, take action to rectify the Default itself (including by instructing an alternative provider to rectify the same) and recover its additional costs of doing so from the Service Provider as a debt.





Without prejudice to clause 12.5, where any failure by the Service Provider to perform the Service in whole or in part in accordance with the provisions of this Contract amounts to a Persistent Default, or is one which materially and adversely affects the performance of the Services, or one which results in material damage to the reputation of the Council, notwithstanding that a Remediation Notice and/or Default Notice(s) has been issued pursuant to this clause 12 (Performance Monitoring). The Council shall be entitled, by service of notice on the Service Provider, to terminate this Contract forthwith by written notice to the Service Provider.





The Contract Manager shall use all reasonable endeavours to issue all Remediation Notices in writing. Where this is not practicable, such notices may be issued verbally (either in person or by telephone) and the issue of such Remediation Notice(s) shall be confirmed in writing (which may be an email) as soon as reasonably practicable. Default Notices shall be issued in writing.





The response times for a Remediation Notice and/or Default Notice (as applicable) shall commence upon the date and time the Contract Manager transmits the relevant notice (either verbally or in writing).





[bookmark: _Ref283213933][bookmark: _Toc345336884][bookmark: _Toc345408916][bookmark: _Toc361756699][bookmark: _Toc495405016][bookmark: _Toc531604886]SERVICE PROVIDER DIRECT MONITORING





[bookmark: _Toc95732296][bookmark: _Toc96487527][bookmark: _Toc96504392]Where the Service Provider is unable to perform the Services or any part of them at any time, the Service Provider shall immediately inform the Contract Manager and confirm the same in writing, giving details of the circumstances, reasons and likely duration of the delay in provision of the Services. Provision of information in accordance with this clause 13 shall not release or excuse the Service Provider from any of its obligations under this Contract. 





The Service Provider shall develop a system for managing any complaints it receives in relation to the Services, to the satisfaction of the Contract Manager. The Service Provider shall immediately investigate any complaint it receives in relation to the Services and take appropriate corrective action. The system for dealing with complaints and the steps taken by the Service Provider shall be made available upon request to the Contract Manager for review.





[bookmark: _Toc345336888][bookmark: _Toc345408920][bookmark: _Ref358298100][bookmark: _Toc361756700][bookmark: _Ref493721788][bookmark: _Ref493721796][bookmark: _Toc495405017][bookmark: _Toc531604887]SERVICE PROVIDER’S RECORDS





In addition to the information to be supplied to the Council in accordance with the Specification and in relation to the Contract Price, throughout the Contract Period the Service Provider shall keep and maintain such necessary data and information and shall complete or provide such assistance as the Council may reasonably require by written notice to the Service Provider to enable the Council to complete all official returns.





The Service Provider shall provide the Council with information and data reasonably requested by the Council to enable it to be satisfied as to whether or not any terms of this Contract are being breached and/or whether the KPIs are being met in relation to the Services, within such reasonable timescale given by the Council or where no timescale is provided within no more than twenty eight (28) days of the request.





[bookmark: _Toc495405018][bookmark: _Toc531604888]FINANCIAL INFORMATION & AUDITS





[bookmark: _Ref358296499]The Service Provider shall, as required by the Council, provide the Council with such financial information and data reasonably requested by the Council to enable the Council to:








comply with the Code of Practice on Local Authority Accounting in the United Kingdom 2017/18 issued by the Chartered Institute of Public Finance and Accountancy (as the same may be updated or replaced from time to time); and





Examine, evaluate and be satisfied as to the Council’s minimum standards of economic and financial standing, technical and professional ability and general standing required of the Service Provider regarding the provision of the Services.








[bookmark: _Toc495405019][bookmark: _Toc531604889]SECTION 4 – HEALTH AND SAFETY





[bookmark: _Ref283212427][bookmark: _Toc345336891][bookmark: _Toc345408922][bookmark: _Toc361756702][bookmark: _Toc495405020][bookmark: _Toc531604890]HEALTH & SAFETY 





[bookmark: _Ref358372191]The Service Provider shall comply with and ensure its Representatives always comply with the Health and Safety at Work etc. The Act 1974 and all other Laws pertaining to the health and safety of employees and other affected persons, including, but not limited to, the Management of Health and Safety at Work etc. Regulations 1999, and all other health, safety and welfare requirements applicable to the Services, including those detailed in the Specification.





[bookmark: _Ref358372138]Without prejudice to section 10 (Termination), the Council shall be entitled to suspend the provision of the Services where the Service Provider fails to comply with this clause 16, or where the Council reasonably considers that a breach by the Service Provider of any provision of this Contract may create an immediate and serious threat to public safety. In such circumstances, the provisions of the clause 12 (Performance Monitoring) shall apply. 





Where the Council has exercised its powers under clause 16.2:





The Service Provider shall not resume provision of the Services until the Contract Manager is satisfied that such non-compliance / breach has been rectified.





The Service Provider shall co-operate fully with the Council during and following the suspension in order to ensure continuity and a smooth transfer of the suspended Services, and to avoid any inconvenience or any risk to the health and safety of members of the public; and





The Council shall not incur any liability for any such suspension of the Services.





[bookmark: _Ref493863736]Throughout the Contract Period, the Service Provider shall have in place and comply with a health and safety policy and safe working procedures, as well as appropriate risk assessments (the “Safe Working Arrangements”), which comply with clause 16.1. 





The Service Provider shall:





conduct the Services to eliminate or minimise, so far as is reasonably practicable, any health and safety risks to members of the public, the Council’s employees and its Representatives; and





accept primary responsibility for all aspects of health and safety at the Service Provider’s Premises in relation to the provision of the Services at the Council’s Premises and for all persons using the Service Provider’s Assets.





The Service Provider shall be solely responsible for the proper supervision of the Services, provided that the Service Provider may refuse to provide the Services if it reasonably considers that the provision of the Services will expose any person to a serious risk of danger. In such a case, the Service Provider will be required to demonstrate to the satisfaction of the Contract Manager that it has taken all reasonable steps to undertake the Services. 





Whilst on Council Premises:





The Service Provider shall ensure that its Representatives comply with the lawful requirements of the Contract Manager, including a requirement to monitor the Service Provider's health and safety practices periodically; and





The Service Provider shall ensure that its Representatives observe any local arrangements for fire, health, safety, welfare, hygiene and security.


[bookmark: _Toc495405021]





[bookmark: _Toc531604891]SECTION 5 – PREMISES AND ASSETS





[bookmark: _Toc345336893][bookmark: _Toc345408923][bookmark: _Toc361756704][bookmark: _Toc495405022][bookmark: _Toc531604892][bookmark: _Toc95732260][bookmark: _Toc96487491][bookmark: _Toc96504356]ASSETS





[bookmark: _Ref358369827]Except as otherwise specified in the Specification, the Service Provider shall be responsible at its own cost for providing all equipment, vehicles, plant and materials necessary and/or used for the proper and efficient performance of the Services during the Contract Period (“Service Provider’s Assets”).  





The Service Provider shall maintain all Service Provider’s Assets in a safe condition so that they are fit for the purpose of delivering the Services and, as a minimum, comply with the requirements of this Contract, Law and any manufacturers' servicing and maintenance requirements. 





The Service Provider shall be responsible for the security of all equipment and materials used by the Service Provider in connection with the provision of the Services, and the Council shall not (as far as permitted by law) be liable for loss, damage or injury in respect of the same.





The Service Provider shall ensure that on the Expiry Date (or as otherwise agreed) any of the Service Provider’s Assets stored or remaining at Council Premises are removed from the same.





[bookmark: _Toc345336894][bookmark: _Toc345408924][bookmark: _Toc361756705][bookmark: _Toc495405023][bookmark: _Toc531604893]COUNCIL PREMISES





The Service Provider shall only use the Council Premises for the purpose of providing the Services or as otherwise permitted by this Contract. 


	


The Service Provider shall comply with any reasonable directions of the Contract Manager or Representatives of the Council regarding security arrangements, use of utilities, vehicular access arrangements, parking instructions and/or procedures at Council Premises.





The Council shall be responsible for any Environmental Liability arising from or in relation to the Council Premises except to the extent that such liability arises from any act, omission, default or negligence of the Service Provider. 





The Council or its Representatives shall be entitled to refuse entry or evict from the Council Premises any vehicle or persons where it reasonably considers that such vehicles and/or persons are unsafe or are likely to cause damage or injury to or constitute a breach of Law or the Council’s health & safety policy. 





[bookmark: _Ref358372340]The Service Provider shall ensure that:





When using Council Premises and equipment provided by the Council, they are kept properly secure, and the Service Provider will comply and cooperate with the Contract Manager's reasonable directions regarding the security of the same. 





[bookmark: _Ref358372881]any materials, plant or equipment owned or held by the Council (including those of its Representatives, excluding the Service Provider) (“Council Assets”) and used by the Service Provider are maintained (or restored at the Expiry Date) in the same or similar condition as at the Commencement Date (fair wear and tear excepted) and are not removed from Council Premises unless expressly permitted under this Contract or by the Contract Manager.





The Council shall maintain and repair the Council Assets; however, where such maintenance or repair arises directly from the act, omission, default or negligence of the Service Provider or its Representatives (fair wear and tear excluded), the costs incurred by the Council in maintaining/repairing the same shall be recoverable from the Service Provider as a debt.  





The Service Provider’s Manager shall immediately inform the Contract Manager of any defects, loss or damage appearing in or occurring to any Council's Assets as a result of the provision of the Services.





The permission given to the Service Provider to use the Council Premises is personal to the Service Provider and shall cease immediately if this Contract ceases to be in force for any reason.





For the avoidance of doubt, it is hereby declared that the permission to enter and use the Council Premises is not the grant of a tenancy of any part of the Council Premises. The Council always retains full possession and control over such Council Premises, and the Service Provider shall not receive exclusive possession of, or any estate or interest in, any such Council Premises.





The Council always reserves the right to permit third parties to use the Council Premises, subject to the rights granted to the Service Provider pursuant to this Contract.





The Service Provider shall not at any time or in any manner do any act which may impede the Council or any person authorised by the Council in the exercise of the Council's rights of possession and control of the Council's Premises.





[bookmark: _Toc345336895][bookmark: _Toc345408925][bookmark: _Toc361756706][bookmark: _Toc495405024][bookmark: _Toc531604894]SERVICE PROVIDER PREMISES





[bookmark: _Ref358369783]Except for the Council Premises, the Service Provider shall provide all other premises and/or sites necessary to provide the Services (“Service Provider Premises”) and shall:  





Be responsible for payment of all charges, rates and other outgoings or expenses in relation to the Service Provider Premises.





Be responsible for any Environmental Liability arising from or in relation to the Service Provider Premises, except to the extent that such liability arises from any act, omission, default or negligence of the Council.





Operate, repair and maintain the Service Provider Premises in accordance with all Laws and Good Industry Practice, including obtaining and maintaining any Necessary Consents for provision of the Services at the Service Provider Premises; and





Use all reasonable endeavours to ensure that its provision of the Services does not lead to any unnecessary nuisance or annoyance to the Council or third parties, including, without limitation, in relation to emissions of dust, smells, noise and vermin.





[bookmark: _Toc495405026]


[bookmark: _Toc531604895]SECTION 6 – WARRANTIES AND ACKNOWLEDGEMENTS





[bookmark: _Toc345336898][bookmark: _Toc345408927][bookmark: _Ref345574708][bookmark: _Ref358296279][bookmark: _Toc361756709][bookmark: _Ref493718529][bookmark: _Toc495405027][bookmark: _Toc531604896]INDEMNITY





[bookmark: _Toc458071071][bookmark: _Toc461433420]The Service Provider shall indemnify the Council and keep the Council indemnified against all actions, proceedings, costs, claims, demands, liabilities, losses and expenses whatsoever, whether arising in tort (including negligence), default or breach of contract, including but without limitation:





[bookmark: _Toc458071072][bookmark: _Toc461433421]any claim by a third party for damage occurring because of the Service Provider’s performance of the Services.





[bookmark: _Toc458071073][bookmark: _Toc461433422]any breach of its obligations as set out in Section 8 (Personnel); or 





[bookmark: _Toc458071074][bookmark: _Toc461433423]any breach of Law or Necessary Consents, 





to the extent that any such loss, claim or liability is due to the breach of contract, negligence, wilful default or fraud of itself or of its employees or of any of its Representatives or Sub-Contractors save to the extent that the same is directly caused by or directly arises from the negligence, breach of contract or Law by the Council. 





[bookmark: _Toc345336899][bookmark: _Toc345408928][bookmark: _Ref358296261][bookmark: _Ref358296911][bookmark: _Toc361756710][bookmark: _Ref493718458][bookmark: _Toc495405028][bookmark: _Ref503422277][bookmark: _Toc531604897][bookmark: _Ref531608760]INSURANCE 





[bookmark: _Ref358297837]The Service Provider shall, at its own cost, take out and maintain the insurances listed in the clause 21.2 (“Required Insurances”) and any other insurances required by Law with reputable insurers.





[bookmark: _Ref345406090][bookmark: _Ref493718562]The Required Insurances referred to above are: 





Public liability insurance with a limit of indemnity of not less than five million pounds (£ 5,000,000) in relation to any one claim or series of claims arising from the Services.





Employer’s liability insurance with a limit of indemnity of not less than five million pounds (£5,000,000) in relation to any one claim or series of claims arising from the Services; and 





Professional indemnity insurance with a limit of cover of not less than two million pounds (£2,000,000) in relation to any one claim or series of claims arising from the Services and shall maintain such cover for six (6) years after the end of the Contract Period for all claims to which this clause applies.





21.2.3	Cyber liability insurance no less than two million pounds (£2,000,000) in relation to any data breaches, network security failures, business interruption due to cyber events, and liability arising from the unauthorised access, use, or disclosure of confidential information.





[bookmark: _Ref493718565]The Required Insurances must remain in place for the Contract Period and be effective in each case no later than the date on which the relevant risk commences. 





[bookmark: _Ref493718568]As and when reasonably required in writing by the Council, the Service Provider shall provide the Council with copies of current insurance certificates or other evidence demonstrating to the satisfaction of the Council that the requirements of this clause 21 are being met.





[bookmark: _Toc345336901][bookmark: _Toc345408930][bookmark: _Toc361756711][bookmark: _Toc495405029][bookmark: _Toc531604898]LIMITATION OF LIABILITY 





Subject to clauses 20 (Indemnity), 22.3 and 22.4 neither Party shall be liable to the other Party (as far as permitted by Law) for indirect, special or consequential loss or damage in connection with this Contract, which shall include, without limitation, any loss of or damage to profit, revenue, contracts, anticipated savings, use, goodwill or business opportunities, whether direct or indirect. 





[bookmark: _Ref358296291]Each Party shall always take all reasonable steps to minimise and mitigate any loss or damage for which the relevant Party is entitled to bring a claim against the other Party pursuant to this Contract. 





[bookmark: _Ref360635644]Any clause limiting the Service Provider’s liability does not apply in relation to the commission of any Prohibited Act. 





[bookmark: _Ref345574733]Notwithstanding any other provision of this Contract, neither Party limits nor excludes its liability for:





fraud or fraudulent misrepresentation. 





death or personal injury caused by its negligence, or that of its employees, agents or Sub-Contractors.





breach of any obligation as to title implied by statute; or





any other act or omission, liability for which may not be limited under Law.





[bookmark: _Toc345336902][bookmark: _Toc345408931][bookmark: _Ref358302804][bookmark: _Ref358302853][bookmark: _Toc361756712][bookmark: _Toc495405030][bookmark: _Toc531604899]SERVICE PROVIDER WARRANTIES





The Service Provider warrants and represents that:





It has full capacity and authority to enter and to perform this Contract.





This Contract is executed by a duly authorised Representative of the Service Provider. 





There are no actions, suits or proceedings or regulatory investigations pending or, to the Service Provider’s knowledge, threatened against or affecting the Service Provider before any court or administrative body or arbitration tribunal that might affect the ability of the Service Provider to meet and carry out its obligations under this Contract.





It will comply with applicable Laws and regulations and maintain all Necessary Consents, licences, and registrations. 





Any information obtained by the Service Provider during the Contract Period shall only be used for the purposes contemplated under this Contract.





Once duly executed, this Contract will constitute the Service Provider’s legal, valid and binding obligations.





[bookmark: _DV_M298]it has operated, and will continue to operate, in material compliance with applicable Laws and regulations; and





It has not committed any Prohibited Act in entering into this Contract or any other agreement with the Council and will not commit any such acts in the performance of or with regard to the extension of the term of this Contract or such other agreement.





The Service Provider shall be deemed to have satisfied itself before submitting its tender for the Services, as to the accuracy and sufficiency of any information provided by the Council.  The Service Provider agrees that it has ascertained for itself the accuracy of the information and shall also be deemed to have obtained for itself all necessary information as to risks, contingencies and any other circumstances that might reasonably influence or affect the Service Provider’s Tender.  The Service Provider shall be deemed to have satisfied itself as to the nature and extent of the risks assumed by it under the Contract, including the accuracy of the rates and prices stated in Schedule 3 (Contract Price).





For the avoidance of doubt, the fact that any provision within this Contract is expressed as a warranty shall not preclude any right of termination the Council may have in respect of breach of that provision by the Service Provider.








[bookmark: _Toc495405031][bookmark: _Toc531604900]SECTION 7 - INFORMATION AND IPR





[bookmark: _Toc345336906][bookmark: _Toc345408934][bookmark: _Ref345575841][bookmark: _Ref345576079][bookmark: _Ref358298139][bookmark: _Toc361756714][bookmark: _Ref493721869][bookmark: _Toc495405032][bookmark: _Toc531604901]CONFIDENTIALITY AND TRANSPARENCY





[bookmark: _Ref466040383][bookmark: _Ref345406889]Subject to clause 24.2 the parties shall keep confidential all matters relating to this Contract and shall use all reasonable endeavours to prevent their Representatives from disclosing to any person any matters relating hereto.





[bookmark: _Ref466040365]Clause 24.1 shall not apply to any disclosure of information:





required by Law, if clause 25 (Freedom of Information) shall apply to any disclosures required under the Information Laws.





that is reasonably required by persons engaged by a party in the performance of such party’s obligations under this Contract.





where a party can demonstrate that such information is already generally available and in the public domain, otherwise than as a result of a breach of clause 24.1;





by the Council of any document to which it is a party and which the parties to this Contract have agreed does not contain commercially sensitive information.





to enable a determination to be made under Section 9 (Dispute resolution).





Which is already lawfully in the possession of the receiving party prior to disclosure by the disclosing party.





by the Council to any other department, office or agency of the Government; and





by the Council relating to this Contract and in respect of which the Service Provider has given its prior written consent to disclosure.





The Service Provider acknowledges that the Council is subject to transparency obligations which require the Council to publish certain contract information and materials. Accordingly, and notwithstanding any other term of this Contract, the Service Provider hereby gives its consent for the Council to publish this Contract and its schedules and appendices in its entirety, including from time to time agreed changes to this Contract (save and except such matters as the Council is by Law able to exclude as being confidential, commercially sensitive, or otherwise not in the public interest to disclose), to the general public in whatever form the Council decides.  The Service Provider shall render such assistance and cooperate with the Council to enable such publication, including, if the Council so requires, assisting the Council at no additional costs to the Council in the redaction of such contract documents prior to publication to eliminate material considered confidential, commercially sensitive, or otherwise not in the public interest to disclose.





[bookmark: _Toc345336907][bookmark: _Toc345408935][bookmark: _Ref358298175][bookmark: _Ref358365278][bookmark: _Ref360635692][bookmark: _Ref361753996][bookmark: _Toc361756715][bookmark: _Ref493716660][bookmark: _Ref493718928]Subject to clauses 24.5, 26 (Data Protection) and 27 (Data Processor Obligations). On or before the Expiry Date, the Service Provider shall ensure that all documents and/or computer records in its possession, custody or control which contain information relating to any of the Council’s Representatives,  Council Premises or Council customers, including any documents in the possession, custody or control of any Sub-Contractor, are delivered up to the Council or securely destroyed. 





[bookmark: _Ref503424905]Within [fourteen (14) Working Days of receipt of a written request from the Council at any time during the Contract Period or at any time up until [six (6)] Months after the expiry or termination of this Contract, the Service Provider shall provide to the Council without further charge, and in the format stipulated by the Council (which may include a generic archive file) a copy of all Council Data retained in accordance with this Contract. The Council shall be entitled to transfer and migrate the Council Data onto another system.





The parties agree that in the event that the Council requires the Service Provider to carry out a transfer and migration of Council Data under clause 24.5 of this Contract, the Service Provider shall fully comply with the Data Protection Legislation in performing such transfer and migration and, in particular, shall comply with the provisions of clause 27 (Data Protection Obligations).








[bookmark: _Ref493721882][bookmark: _Toc495405033][bookmark: _Toc531604902]FREEDOM OF INFORMATION





[bookmark: _Toc139080290]The Service Provider acknowledges that the Council is subject to the requirements of the Information Laws and shall assist and fully and promptly cooperate with the Council to enable the Council to comply with its information disclosure obligations.





The Service Provider shall, at no additional cost to the Council, co-operate promptly with the Council’s reasonable requests for assistance in complying with its disclosure obligations under the Information Laws, provided that where the Council receives a request for information relating to this Contract which the Council reasonably considers to be commercially sensitive and/or confidential, where reasonably practicable, the Council shall not disclose the same without first:





notifying the Service Provider in writing; and





allowing the Service Provider such reasonable opportunity as it considers appropriate (taking into account timescales set by Law) to make representations to the Council as to disclosure of such information.





[bookmark: _Toc139080298][bookmark: _Ref358296302][bookmark: _Ref358297679]Notwithstanding any other provision of this Contract, the Council shall have absolute discretion as to whether or not to apply any exemptions under the Information Laws. 





In no event shall the Service Provider respond directly to a request for information unless expressly authorised to do so by the Council.





[bookmark: _Ref466040415][bookmark: _Ref466040855][bookmark: _Ref466044098][bookmark: _Toc492989699][bookmark: _Ref493716747][bookmark: _Ref493719084][bookmark: _Toc495405034][bookmark: _Toc531604903][bookmark: a955288][bookmark: _Toc345336909]DATA PROTECTION





[bookmark: _Ref466040674]Both parties shall, and the Service Provider shall procure that its Representatives shall, duly observe all their obligations under the Data Protection Legislation, including the provisions set out in Schedule 9 of this Contract. This clause 26 is in addition to, and does not relieve, remove or replace, a Party’s obligations under the Data Protection Legislation. 





The Service Provider shall perform its obligations under this Contract in such a way as to ensure that it does not cause the Council to breach any of its applicable obligations under the Data Protection Legislation.





[bookmark: _Ref485029614]The Service Provider shall be liable for and shall indemnify (and keep indemnified) the Council against each and every action, proceeding, liability, cost, claim, loss, expense (including reasonable legal fees and disbursements on a solicitor and client basis) and demands incurred by the Council which arise directly from a breach by the Service Provider of its obligations under the Data Protection Legislation, including without limitation those arising out of any third party demand, claim or action, or any breach of contract, negligence, fraud, wilful misconduct, breach of statutory duty or non-compliance with any part of the Data Protection Legislation by the Service Provider or its employees, servants, agents or Sub-Contractors.





The parties agree that the Service Provider shall act as the sole Data Controller for the purposes of the UK GDPR, in relation to any personal data it processes in the course of delivering the Services.


The Council acts as a Commissioner of the service and shall not be considered a Data Processor or Controller under the UK GDPR or any applicable data protection legislation in relation to the personal data processed by the Service Provider. Any incidental access to personal data by the Council shall be limited to unintentional and shall not constitute processing under applicable law.


The provisions of this clause 26 shall apply during the continuance of this Contract and indefinitely after its expiry or termination.








[bookmark: _Ref466037507][bookmark: _Ref466040873][bookmark: _Ref466531455][bookmark: _Toc492989700][bookmark: _Toc495405035][bookmark: _Toc531604904]DATA PROCESSOR OBLIGATIONS





In respect of Personal Data that the Service Provider processes on behalf of the Council in connection with this Contract, the Service Provider shall and shall procure that its Representatives shall:





1. 


2. 


3. 


4. 
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37.1. 


37.2. 


solely process the Personal Data for the purposes of fulfilling its obligations under this Contract and in compliance with the Council’s written instructions as set out in this Contract and as may be specified from time to time in writing by the Council. 





Notify the Council immediately if any instructions of the Council relating to the processing of Personal Data are unlawful. 





Not transfer to or access any Personal Data from a country outside of the United Kingdom without the prior written consent of the Council. 





Comply with the Council’s instructions in relation to transfers of Personal Data to a country outside of the United Kingdom unless the Service Provider is required pursuant to applicable Laws to transfer Personal Data outside the United Kingdom, in which case the Service Provider shall inform the Council in writing of the relevant legal requirement before any such transfer occurs unless the relevant Law prohibits such notification on important grounds of public interest; 





Take reasonable steps to ensure the reliability of any Staff who have access to the Personal Data and ensure that all Staff used by the Service Provider to process Personal Data are subject to legally binding obligations of confidentiality in relation to the Personal Data.





Ensure that none of the Service Provider’s Staff publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Council.





[bookmark: _Ref487099746]Not engage any Sub-Contractor to carry out any processing of Personal Data without the prior written consent of the Council, provided that, notwithstanding any such consent, the Service Provider shall remain liable for compliance with all the requirements of this Contract, including in relation to the processing of Personal Data. 





Ensure that obligations equivalent to the obligations set out in this clause 27 are included in all contracts between the Service Provider and permitted Sub-Contractors who will be processing Personal Data and who have been approved in accordance with clause 27.1.7;





[bookmark: _Ref487099770]Take appropriate technical and organisational measures against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data taking into account the harm that might result from such unauthorised or unlawful processing, loss, destruction or damage and the nature of the Personal Data to be protected including without limitation, all such measures that may be required to ensure compliance with the Data Protection Legislation; 





Upon request, provide a written description of the technical and organisational measures employed by the Service Provider pursuant to clause 27.1.9 (within the timescales required by the Council) and if the Council does not consider that such measures are adequate to enable compliance with the Data Protection Legislation, implement such additional measures as may be specified by the Council (acting reasonably) to ensure compliance; 





taking into account the nature of the data processing activities undertaken by the Service Provider, provide, at no cost to the Council, all possible assistance and co-operation (including without limitation putting in place appropriate technical and organisational measures) to enable the Council to fulfil its obligations to respond to requests from individuals exercising their rights under the Data Protection Legislation, including (without limitation):





notifying the Council within two (2) Working Days of receipt of a request from a Data Subject exercising their rights under the Data Protection Legislation.





complying with the Council’s instructions in relation to complying with the Data Subject’s rights under the Data Protection Legislation, which may include (without limitation) providing notices to Data Subjects in a format specified by the Council, rectifying inaccurate Personal Data, ceasing or restricting processing of Personal Data, providing access to Personal Data, permanently deleting or securely destroying Personal Data and providing copies of Personal Data in a format specified by the Council; 





Maintain a record of the Service Provider’s processing activities in accordance with the requirements of the Data Protection Legislation. 





assist the Council, at no cost to the Council, in ensuring compliance with the obligations set out in Articles 32 to 36 (inclusive) of the General Data Protection Regulation (or any equivalent legislation in the UK or any subsequent legislation) taking into account the nature of the data processing undertaken by the Service Provider and the information available to the Service Provider, including (without limitation):





Providing information and assistance upon request to enable the Council to notify Data Security Breaches to the Information Commissioner’s and/or to affected individuals and/or to any other regulators to whom the Council is required to notify any Data Security Breaches; and





Providing input into and carrying out Data Protection Impact Assessments in relation to the Service Provider’s data processing activities. 





Ensure that it has in place appropriate technical and organisational measures to ensure that the processing of Personal Data carried out by the Service Provider in connection with this Contract meets the requirements of the Data Protection Legislation and ensures the protection of the rights of individuals under the Data Protection Legislation.





notify the Council immediately and in any event within twenty-four (24) hours in writing if:





the Service Provider or any Sub-Contractor engaged by or on behalf of the Service Provider suffers a breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data; or  





The Service Provider or any Sub-Contractor engaged by or on behalf of the Service Provider receives any Data Security Breach notification, complaint, notice or communication which relates directly or indirectly to the processing of the Personal Data or to either party’s compliance with the Data Protection Legislation, 





and in each case the Service Provider shall provide full co-operation, information and assistance to the Council in relation to any such Data Security Breach, complaint, notice or communication at no cost to the Council. 





upon termination of this Contract,  at the discretion of and at no cost to the Council, and as may be further detailed in clause 4 of Schedule 7 (Exit Plan) (if applicable) or as otherwise directed by the Council, delete securely or return all Personal Data to the Council and delete all existing copies of the Personal Data unless and to the extent that the Service Provider is required to retain copies of the Personal Data in accordance with applicable Laws in which case the Service Provider shall notify the Council in writing of the applicable Laws which require the Personal Data to be retained. In the event the Personal Data is deleted or destroyed by the Service Provider, the Service Provider shall provide the Council with a certificate of destruction evidencing that the Personal Data has been destroyed or deleted. 





make available to the Council at no cost to the Council all information necessary to demonstrate compliance with the obligations set out in this clause 27 and, upon request, allow the Council, the Information Commissioner’s Office and its representatives access to the Service Provider’s Premises, records and Personnel for the purposes of assessing the Service Provider’s compliance with its obligations under this clause 27; and 





[bookmark: _Ref485029653]indemnify the Council from and against all costs, expenses (including legal and other professional fees and expenses), losses, damages and other liabilities of whatever nature (whether contractual, tortious or otherwise) suffered or incurred by the Council and arising out of or in connection with any breach by the Service Provider or any Sub-Contractors of this clause 27. 





[bookmark: _Toc345336910][bookmark: _Toc345408937][bookmark: _Ref345576127][bookmark: _Toc361756717][bookmark: _Ref493719777][bookmark: _Toc495405036] The provisions of this clause 27 shall apply during the continuance of the Contract and indefinitely after its expiry or termination.








[bookmark: _Toc531604905]INTELLECTUAL PROPERTY RIGHTS





Save as expressly granted under this Contract, neither the Council nor the Service Provider shall acquire any right, title or interest in any Intellectual Property Rights vested in or licensed to the other party prior to or independently of the performance by the relevant party of its obligations under this Contract.





The Service Provider agrees that the Intellectual Property Rights under its reasonable control in all documents, drawings, designs, databases, data or other material in any format created by the Service Provider in the course of and for the purpose of providing the Services on behalf of the Council shall be assigned to the Council. The Service Provider shall execute or cause to be executed all deeds, documents and acts required to vest such Intellectual Property Rights in the Council.  





[bookmark: _Ref503886746][bookmark: _Ref77485285]The Service Provider shall indemnify the Council against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the availability of the Services, except to the extent that they have resulted directly from the Council’s failure properly to observe its obligations under this clause 28.3.





[bookmark: _Toc495405038][bookmark: _Toc531604906]SECTION 8 – PERSONNEL





[bookmark: _Ref304885876][bookmark: _Toc345336913][bookmark: _Toc345408939][bookmark: _Toc361756719][bookmark: _Toc495405039][bookmark: _Toc531604907]PERSONNEL





The Service Provider shall ensure that all individuals employed or engaged in connection with the Services are of suitable character and are appropriately qualified, trained and experienced in the area of work which they are to perform.





The Service Provider shall ensure that an adequate number of individuals are always employed or engaged to provide the Services in accordance with this Contract.





The Service Provider shall ensure that, where applicable, Staff employed or engaged in providing the Services are registered with the appropriate professional regulatory body.





The Service Provider shall ensure that its Representatives:





are adequately supervised and informed of the aspects of this Contract applicable to them so that they can comply with the terms of this Contract.





will be assigned to provide the Services in accordance with any specific requirement of this Contract.





Other than as permitted by this Contract, do not solicit or act in such a manner as to induce payment for performance of the Services; and





Act in a courteous and considerate manner and do not use foul or offensive language, bring with them offensive materials or consume intoxicating liquor or illegal drugs whilst either on Council Premises or while providing the Services.





[bookmark: _Ref304886467][bookmark: _Ref345577973]Subject to the clause 29.6. The Contract Manager may require the Service Provider, by notice in writing which shall include his/her reasons for the same, to reprimand or remove from the provision of the Services any Representatives specified by such notice (including, without limitation, the Service Provider’s Manager). Where required, the Service Provider shall forthwith remove such Representatives from the provision of the Services and provide a replacement as appropriate to ensure that the Services are carried out in accordance with the Specification. Any Representatives removed from work under the provisions of this clause 29.5 may not be employed subsequently in the provision of the Services without the written consent of the Contract Manager. 





[bookmark: _Ref304886448]The Contract Manager shall not require the removal of personnel under clause 29.5 unless he has given due consideration as to whether the Council would (if the individual concerned were an employee of the Council) take the same action against such employee in the same or similar circumstances.  





The Council shall not be liable either to the Service Provider or to any Representative in respect of any liability, loss, or damage occasioned by the operation of clause 29.5.





[bookmark: _Toc99259669][bookmark: _Ref283214060][bookmark: _Toc345336914][bookmark: _Toc345408940][bookmark: _Ref358296706][bookmark: _Toc361756720][bookmark: _Ref493716591][bookmark: _Ref493720435][bookmark: _Toc495405040][bookmark: _Toc531604908]EQUAL OPPORTUNITIES AND HUMAN RIGHTS





The Service Provider shall have in place an equal opportunities policy. This policy must specify that the Service Provider will not treat any of its Representatives less favourably on the grounds of their colour, race, ethnic or national origin, nationality (including citizenship), marital status, sex, sexual orientation, religion or belief, age or because they have a disability. The policy must also specify that the Service Provider will not tolerate behaviour which is inconsistent with its policy and detail the measures it will take if this occurs.





The Service Provider shall take all reasonable steps to ensure that none of its Representatives act in contravention of its policy and that they comply with the Service Provider’s obligations under this clause 30. 





In the performance of the Services and in its dealings with Council employees, customers and members of the general public, the Service Provider shall comply and shall ensure that its Representatives comply with:





The Human Rights Act 1998 as if the Service Provider were a public body (as defined in the Human Rights Act 1998). 





All Laws relating to equal opportunities; and





The Council’s equal opportunities policies and procedures as may be adopted and amended from time to time.





Not used.








[bookmark: _Toc495405042][bookmark: _Toc531604910]SECTION 9 – DISPUTE RESOLUTION





[bookmark: _Toc345336917][bookmark: _Toc345408942][bookmark: _Ref358296746][bookmark: _Ref358371399][bookmark: _Ref358371478][bookmark: _Toc361756723][bookmark: _Toc495405043][bookmark: _Toc531604911]REFERRAL TO OFFICERS AND SENIOR REPRESENTATIVES





[bookmark: _Ref493720618]If any dispute arises out of or in connection with this Contract, the parties shall promptly notify each other of the matter in dispute (“Dispute”), which shall in the first instance be referred to the Contract Manager and the Service Provider’s Manager who shall use all reasonable skill, care and diligence to ensure that they receive the views of all parties and consider all solutions proposed with the objective of resolving the dispute and achieving an agreed solution. 





[bookmark: _Ref493720631]Where the Contract Manager and the Service Provider’s Manager do not achieve within fourteen (14) days of notification of a Dispute a solution acceptable to all parties involved, and provided no right of termination has been exercised, then senior representatives of both parties shall meet promptly, and in any event within twenty one (21) days of notification of the Dispute, in good faith to discuss and seek to resolve the Dispute. 





The Service Provider agrees that the provision of the Services shall not be affected or suspended in the event of and during any Dispute.





[bookmark: _Toc495405044][bookmark: _Toc531604912]MEDIATION





In the event that the Dispute cannot be resolved by negotiation or conciliation under clauses 32.1 and 32.2 within two (2) Months, or such other period as may be determined by the Council at its absolute discretion, both parties shall attempt to settle it by mediation.





The procedure for mediation and consequential provisions relating to mediation are as follows: -





[bookmark: _Ref480962489]a neutral adviser or mediator (the “Mediator”) shall be chosen by agreement between the parties or, if they are unable to agree upon a Mediator within ten (10) Working Days after a request by one (1) party to the other or 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 CEDR (or any successor body) to appoint a Mediator;





The parties shall, within ten (10) Working Days of the appointment of the Mediator, meet with him in order to agree on a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held.  If considered appropriate, the parties may at any stage seek assistance from CEDR to provide guidance on a suitable procedure.





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.





If the parties reach an 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; and





Failing agreement, either of the parties may invite the Mediator to provide a non-binding but informative written opinion. Such an opinion shall be provided without prejudice and shall not be used in evidence in any proceedings relating to this Contract without the prior written consent of both parties.





If the parties fail to resolve the Dispute by mediation within two (2) Months of the Mediator being appointed, or such longer period as may be agreed between the parties, then any dispute or difference between them may be referred to the courts pursuant to clause 37.22 (Governing Law and Jurisdiction).








[bookmark: _Toc495405045][bookmark: _Toc531604913]SECTION 10 – TERMINATION





[bookmark: _Toc345336920][bookmark: _Toc345408944][bookmark: _Toc361756725][bookmark: _Ref494094185][bookmark: _Toc495405046][bookmark: _Toc531604914]EXPIRY & TERMINATION





[bookmark: _Toc99274583][bookmark: _Toc99274999][bookmark: _Toc99335947][bookmark: _Toc99869460][bookmark: _Toc99943997][bookmark: _Toc99946429][bookmark: _Toc99957732][bookmark: _Toc99957822][bookmark: _Toc99961447][bookmark: _Toc99963679][bookmark: _Toc100375992][bookmark: _Toc100376088]This Contract shall expire automatically on the Expiry Date unless it has been terminated earlier in accordance with its terms. 





Either Party may terminate this Contract by giving the other Party prior written notice of up to three (3) Months’ notice in writing.  





The Council may terminate this Contract with immediate effect by notice in writing to the Service Provider on or at any time if the Service Provider:





becomes Insolvent.





commits a breach of any of its obligations under this Contract which may or will cause a health and safety risk.





commits a material Data Security Breach in the reasonable opinion of the Council and/or materially fails to comply with its obligations at clause 26 (Data Protection) and clause 27 (Data Processor Obligations);





[bookmark: _Ref361753659]commits a breach of any of its obligations under this Contract which materially and adversely affects the performance of the Services or causes damage to the reputation of the Council, provided that if such breach is in the reasonable opinion of the Council capable of remedy, the Council may only terminate this Contract under this clause 34.3.4 if the Service Provider has failed to remedy such breach within thirty (30) days (or such shorter timescale as the Council specifies and is reasonable in the circumstances) after receipt of written notice from the Council to remedy the breach;





commits a Persistent Default. 





commits a Prohibited Act. 





fails to achieve any KPI for two (2) consecutive Measurement Periods.





makes an assignment or novation of this Contract in breach of clause 37.12 (Assignment or Novation) or subcontracts the Services or any part of the Services in breach of clause 37.13 (Sub-Contracting);





breaches any of its obligations under the clause 21 (Insurance) 





if there is a change of control of the Service Provider within the meaning of section 1124 of the Corporation Tax Act 2010 to which the Council reasonably objects.





commits a breach of clause 37.4 (Anti-Slavery and Human Trafficking).





fails to provide the Services during a continuous period of seven (7) days or for a total period of ten (10) days in any three (3) Month period during the Contract Period other than because of a Force Majeure Event; or





fails to obtain or loses any Necessary Consent or has any Necessary Consent varied or restricted, the effect of which might reasonably be considered by the Council to have a material adverse effect on the performance of the Services.





If a Force Majeure Event prevents either Party from performing its obligations under this Contract in any material respect for a period of three (3) consecutive Months, then, provided the notification requirements set out in clause 37.17 (Force Majeure) have been met, without prejudice to any accrued rights or remedies under this Contract, either Party may terminate this Contract by notice in writing to the other Party, having immediate effect.





The Council may terminate this Contract, in whole or in part, by giving such period of notice as the Council reasonably considers is necessary in the circumstances, in writing, to the Service Provider if it reasonably believes that any of the circumstances set out in regulation 73(1)(a) or 73(1)(c) of the Public Contracts Regulations 2015 apply, such notice to expire at any time. For the avoidance of doubt, the Service Provider shall not be entitled to any compensation on such termination.





[bookmark: _Toc345336926][bookmark: _Toc345408950][bookmark: _Toc361756726][bookmark: _Ref494094196][bookmark: _Toc495405047][bookmark: _Toc531604915]EFFECT OF TERMINATION OR EXPIRY & DUTY TO CO-OPERATE





Where this Contract is terminated, the Council shall: 





not be required to make further payments under this Contract until the costs, loss and/or damage due under this Contract have been calculated and when such payment becomes due, the Council shall be entitled to withhold from such payments the costs, loss and/or damages due to it under this Contract; and





be entitled to repossess any Council Assets held by the Service Provider and to exercise a lien over any Service Provider Assets in the Council’s possession until the Service Provider has paid to the Council all costs, loss and/or damage due to the Council under this Contract. 





Notwithstanding that a party may have a right to terminate this Contract, that party may elect to continue to treat this Contract as being in full force and effect and to enforce its rights under this Contract. 





The Service Provider shall co-operate fully with the transfer of responsibility for the Services (or any of the Services) to any New Service Provider undertaking such services, the same or similar to the Services.





[bookmark: _Ref487096473][bookmark: _Toc492989718][bookmark: _Toc495405048][bookmark: _Toc531604916]EXIT PLAN





The Service Provider shall, within six (6) Months after the Commencement Date, produce an Exit Plan in accordance with and based on the principles set out in Schedule 7 (Exit Plan) for the orderly transition of the Services from the Service Provider to the Council and/or any New Service Provider in the event of any termination or expiry of this Contract (in whole or in part). If the parties are unable to agree on the contents of the Exit Plan, either party may refer the dispute for resolution in accordance with Section 9 (Dispute Resolution).





In the event of termination or expiry of this Contract for any reason, both parties shall comply with their respective obligations set out in Schedule 7 and the Exit Plan. 





Within thirty (30) days after service of notice of termination of the Contract (in whole or part) by either party or six (6) Months prior to the expiration of this Contract, the Service Provider shall update the Exit Plan into a final form that could be implemented immediately and in doing so, provide as much detail as is appropriate given the nature of the termination or expiry and the timing of termination, so that such Exit Plan can be submitted to the Council for review and approval. Until the agreement of the updated Exit Plan, the Service Provider shall continue to provide the Services and shall follow the last-approved version of the Exit Plan and either party may refer the dispute for resolution in accordance with Section 9 (Dispute Resolution).





 On reasonable notice, the Service Provider shall provide, at no additional cost, to the Council and/or to the New Service Provider (subject to the New Service Provider entering into reasonable written confidentiality undertakings with the Service Provider), all knowledge, materials and information as the Council shall reasonably require and agrees to answer all reasonable questions in order to facilitate the preparation by the Council of any invitation to tender and/or to facilitate any potential New Service Provider undertaking due diligence, including in relation to the Services, assets, and the Council Data (if applicable).








[bookmark: _Toc495405049][bookmark: _Toc531604917]SECTION 11 – GENERAL





[bookmark: _Toc531604918]GENERAL





If the Service Provider or anyone acting on its behalf or to its knowledge (whether such person is a Service Provider Representative or a Council Representative) commits any Prohibited Act in relation to this Contract or any other agreement with the Council or in relation to any matter or activity pertaining to any public body in the United Kingdom, the Service Provider shall promptly inform the Council of the occurrence of such Prohibited Act and render all such assistance to the Council as the Council may reasonably require in investigating such acts.





The Service Provider agrees and confirms that the Council’s Service Director is authorised as a person to whom the Service Provider’s Representatives may make a qualifying disclosure under the Public Interest Disclosure Act 1998 and declares that any of its Representatives making a protected disclosure (as defined by that Act) shall not, for that reason, be subjected to any detriment or disadvantage.  The Service Provider further declares that any provision in an agreement purporting to preclude any Representative from making a protected disclosure is void.





The Service Provider acknowledges that the Council has a duty under the Counter Terrorism and Security Act 2015 (“CTSA 2015”) to have due regard to the requirement to prevent people from being drawn into terrorism. The Service Provider shall, and shall procure that its Representatives shall, give all reasonable assistance and support to the Council in meeting its duty as a specified authority pursuant to the CTSA 2015 (and all regulations made thereunder), and the Service Provider shall have regard to the statutory guidance issued under section 29 of the CTSA 2015. 





In performing its obligations under the Contract, the Service Provider shall:


Comply with all applicable anti-slavery and human trafficking laws, statutes, regulations from time to time in force, including but not limited to the Modern Slavery Act 2015. 


Not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4 of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in the UK.


Include in contracts with its direct subcontractors and suppliers’ provisions which are at least as onerous as those set out in this Clause 37.4; and


Notify the Council as soon as it becomes aware of any actual or suspected slavery or human trafficking in a supply chain which has a connection with this contract.





It is agreed for the purposes of the Contracts (Rights of Third Parties) Act 1999 that this Contract is not intended to, and does not, give to any person who is not a party to this Contract any rights to enforce any provisions contained in this Contract, except for any person to whom the benefit of this Contract is assigned in accordance with clause 37.12 (Assignment).


[bookmark: _Toc345336937][bookmark: _Toc345408960]


The provisions of this Contract are binding on any successors in title of the Parties.





All rights and duties which the Council has as a local authority or which the Council’s officers have as local authority officers including as a local planning authority and as a waste disposal authority are reserved to the Council and the Council’s officers.





The Service Provider is required to have in place adequate and appropriate measures to ensure, where reasonably practicable, that it is able to continue providing the Services within a predetermined time in the event of a disruption (including in the event of an emergency (as defined in part 1 of the Civil Contingencies Act 2004) which partially or completely interrupts the Service Provider’s business critical functions and which would otherwise impact the Services.





[bookmark: _Ref358298304]Any notice required by this Contract to be given by either Party to the other shall be in writing and shall be served personally or by sending it by both email and registered post or recorded / signed for delivery to the appropriate address notified to each other. Any notice served personally will be deemed to have been served on the day of delivery while any notice sent by email and post will be deemed to have been served forty eight (48) hours after it was posted save where the deemed date of service falls on a day other than a Working Day in which case the date of service will be the following Working Day.





The Service Provider and its Sub-Contractors shall not be or be deemed to be an agent of the Council and neither the Service Provider nor its Sub-Contractors shall not hold themselves out as having authority or power to bind the Council in any way other than as expressly provided  by this Contract.





Nothing in this Contract shall be construed as creating a partnership within the meaning of the Partnership Act 1890, or as a contract of employment between the Service Provider and the Council.





[bookmark: _Ref358296847]The Service Provider shall not assign, novate or otherwise dispose of any of its rights or benefits under this Contract other than with the prior written consent of the Council, which consent the Council may in its absolute discretion either refuse or grant either fully or subject to specified limitations.





[bookmark: _Ref358296854]The Service Provider shall not be entitled to sub-contract, sub licence or otherwise dispose of the provision of the Services or any part thereof without the prior written consent of the Council.  





[bookmark: _Ref358372710]In the event that the Service Provider enters into any Sub-contract in connection with this Contract it shall:





remain responsible to the Council for the performance of its obligations under this Contract notwithstanding the appointment of any Sub-Contractor and be responsible for the acts and/or omissions of its Sub-Contractors; 





impose obligations on its Sub-Contractor in the same terms as those imposed on it pursuant to this Contract and shall procure that the Sub-Contractor complies with such terms; and





provide a copy, at no charge to the Council, of any such sub-contract on receipt of a request for such by the Contract Manager.





No term or provision of this Contract shall be considered as waived by any Party unless a waiver is given in writing by that Party and specifically states that it is a waiver of such term or provision. No waiver shall be a waiver of a past or future Default or breach, nor shall it amend, delete or add to the terms, clauses or provisions of this Contract unless (and then only to the extent) that it is expressly stated in that waiver.





Each Party shall use all reasonable endeavours to ensure that any formal public statements made by a Party as to the other Party’s activities or the performance of this Contract shall only be made after consultation with the other Party, except as required otherwise by law. Neither Party shall make use of the other Party’s logo without their express permission.





[bookmark: _Ref358297130]A Party who becomes aware of a Force Majeure Event which gives rise to, or which is likely to give rise to any failure or delay in performing its obligations under this Contract shall forthwith notify the other and shall inform the other of the period for which it is estimated that such failure or delay will continue. The affected Party shall take all reasonable steps to mitigate the effect of the Force Majeure Event. 





Each of the Parties will pay their own costs and expenses incurred in connection with the negotiation, preparation, execution, completion and implementation of this Contract.





If any provision of this Contract shall become or shall be declared by any court of competent jurisdiction to be invalid or unenforceable in any way, such invalidity shall not impair or affect any other provision all of which shall remain in full force and effect.





[bookmark: _Ref358372787]This Contract constitutes the entire agreement between the Parties relating to the subject matter of this Contract. This Contract supersedes all prior negotiations, representations and undertakings, whether written or oral, except that this clause 37.20 shall not exclude liability in respect of any fraudulent misrepresentation.





[bookmark: _Ref358297153]Termination of this Contract for any reason shall not affect this clause 37.21 and the following clauses or sections, which shall continue in force after such termination: clause 1 (Definitions and interpretation),  clause 14 (Service Provider’s Records), section 6 (Warranties and Acknowledgements), clause 24 (Confidentiality and Transparency), clause 25 (Freedom of Information), clause 26 (Data Protection), 27 (Data Processor Obligations), clause 31 (TUPE), section 9 (Dispute Resolution), section 10 (Termination), clause 37.9 (Notices), clause 37.12 (Assignment), clauses 37.13 and 37.14 (Sub-Contracting), clause 37.22 (Governing Law and Jurisdiction) and the provisions relating to disputed sums and set off in Schedule 2 (Payment Schedule).





[bookmark: _Ref358298328]The Parties agree that this Contract shall be construed in accordance with the laws of England and the Parties submit to the exclusive jurisdiction of the English Courts. 








In witness whereof the parties hereto have executed this Contract as of the day and year first herein written


SIGNED on behalf of the parties


			For and on behalf of			


NORTH NORTHAMPTONSHIRE COUNCIL














……………………………………..


Authorised Signatory

















			For and on behalf of:


SERVICE PROVIDER	








………………………………………..


Authorised Officer / Director 














………………………………………..


Authorised Officer / Director 






































































































































[bookmark: _Toc495405055][bookmark: _Toc531604919]


SCHEDULE 1 – DEFINITIONS





In accordance with clause 1 (Definitions and Interpretation), in this Contract the following words shall have the meanings set out below:


			“Bribery Act”


			means the Bribery Act 2010 and any subordinate legislation made under that Act from time to time together with any guidance or codes of practice issued by the relevant government department concerning the legislation;





			“Bond”


			Not Used;


 





			“Call-Off Contract”





			means the call-off terms and provisions attached to this Contract as Schedule 10





			“Change Note”


			means the change note in the format attached at Schedule 6 (Change Note);





			“Commencement Date”


			means the date of this Contract;





			“Contract”


			means this Framework Agreement and all schedules and appendices referred to herein and/or attached hereto;





			“Contract Manager”


			means the officer nominated by the Council for the supervision and management of this Contract as the same may be replaced or delegate his/her functions from time to time and notified to the Service Provider;





			“Contract Period”


			means the period of 4 years from the Commencement Date





			“Contract Price”


			means the charges/fees payable by the Council in accordance with this Contract as ascertained by the sums set out in Schedule 2 (Payment Schedule) as amended in accordance with this Contract;





			“Contract Year”


			means any twelve (12) Month period measured from the Commencement Date or any anniversary thereof;





			“Council Assets”


			has the meaning set out at clause 18.5.2;





			“Council Data”


			means:


a) the data, case management information, text, drawings, diagrams, documents, records, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media and which are:


i. supplied or communicated to the Service Provider by or on behalf of the Council or a customer/user of the Services; 


ii. inputted into the Council IT systems or the Service Providers IT system by the Council or the Council’s Representatives; or


iii. which the Service Provider is required to access, generate, process, store or transmit pursuant to this Contract, whether on the Council IT systems or the Service Providers IT system; and/or


b) any Personal Data for which the Council is the Data Controller;





			“Council Premises”


			means any premises and / or sites owned, occupied or controlled by the Council or its Representatives (excluding the Service Provider);





			“Council’s e-Invoicing System” 





			means the invoicing system as may be notified by the Council to the Service Provider in writing;





			“Data Controller”


			has the same meaning as is set out in the Data Protection Legislation;





			“Data Processor”


			has the same meaning as is set out in the Data Protection Legislation;





			“Data Protection Impact Assessment”


			means an assessment carried out pursuant to Article 35 of the General Data Protection Regulation; 





			“Data Protection Legislation”


			means the Data Protection Act 2018, UK General Data Protection Regulations, the Regulation of Investigatory Powers Act 2000, the Investigatory Powers Act 2016, the Telecommunications (Lawful Business Practice) (Interception of Communications) Regulations 2000 and any legislation implemented in connection with the General Data Protection Regulation , together with any Law implemented in connection with or replacement of such Law coming into effect from time to time,  and all applicable laws and regulations relating to the processing of personal data and privacy including guidance, codes of practice and other publications issued by the Information Commissioner’s Office;








			“Data Security Breach”


			means any breach of security or confidentiality leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data;





			“Data Subject”


			has the same meaning as is set out in the Data Protection Legislation;





			“Default”


			means as defined at clause 12.2;





			“Default Notice”


			means a notice issued by the Council in accordance with clause 12;





			Direct Award


			means the award for the delivery of the Services to the Service Provider without further competition





			“Dispute”


			means as defined at clause 32.1;





			“Environmental Liability”


			means all costs, expenses, liabilities, claims, damages, penalties or fines arising from any criminal or civil liability under any Law or any obligation under any Law to take, or to pay for, remedial action or to prevent pollution of the environment;





			“Exit Plan”


			means the plan produced by the Service Provider as detailed in clause 36 (Exit Plan) and Schedule 7 (Exit Plan);]





			“Expiry Date”


			means the end of the Contract Period; 





			“Extension”


			means as defined at clause 2.2;





			“Force Majeure Event”


			means war, natural flood, exceptionally adverse weather conditions, strike or lockout (other than a strike or lock-out which is limited to the Service Provider’s Representatives), civil disorder, Act of God, power cuts or delays or other wholly exceptional events outside the control of the Parties which could not have reasonably been foreseen or avoided;





			Framework Agreement 


			has the same meaning ascribed to the Contract;





			“General Data Protection Regulation”


			means Regulation the UK General Data Protection Regulations;





			“Good Industry Practice”


			means using standards, practices, methods and procedures conforming to the Law and exercising that degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person engaged as the case may be in the same type of undertaking as that of the Service Provider under the same or similar circumstances at the relevant time for such exercise;





			“Information Commissioner’s Office”


			means the office of the Information Commissioner, being the regulator appointed in the UK as the data protection supervisory authority;





			“Information Laws”


			means the Freedom of Information Act 2000, the Environmental Information Regulations 2004, the Data Protection Legislation and any codes of practice and guidance made pursuant to the same as amended or replaced from time to time;





			“Insolvent”


			means in relation to the Service Provider:


(a) any arrangement or composition with or for the benefit of its creditors (including any voluntary arrangement as defined in the Insolvency Act 1986) being entered into (or, in the case of such a voluntary arrangement, being proposed);


(b) a supervisor, receiver, administrator, administrative receiver or other encumbrancer of a similar nature taking possession of or being appointed over or any distress, execution or other process being levied or enforced (and not being discharged within seven (7) days) upon the whole or any material part of the Service Provider’s assets;


(c) a court makes an order that the Service Provider be wound up or a resolution for a voluntary winding up of the Service Provider is passed;


(d) ceasing or threatening to cease to carry on business or being or being deemed to be unable to pay its debts when they become due within the meaning of Section 123 Insolvency Act 1986;


(e) being an individual(s), has a bankruptcy order made against him/her or compounds with his/her creditors or comes to any arrangements with any creditors; or


(f) any steps are taken in respect of or relating to the Service Provider by Monitor, the Secretary of State for Health or a Trust Special Administrator pursuant to the provisions of the National Health Service Act 2006;





			“Intellectual Property Rights”


			means any and all patents, trademarks, service marks, copyright, moral rights, rights in design, know-how, confidential information and all or any other intellectual or industrial property rights whether or not registered or capable of registration and whether now or in the future subsisting in the United Kingdom or any other part of the world together with all or any goodwill and accrued rights of action;





			“KPIs” 


			means the key performance indicators set out at Schedule 3 (Specification);





			“Law”


			means any applicable statute or any delegated or subordinate legislation, any enforceable community rights within the meaning of section 2 of the European Communities Act 1972, duly applicable guidance, code of practice, direction, judgment or determination with which the Council and/or the Service Provider is bound to comply including the Council’s rules, procedures, guidelines, policies, codes of practice, financial regulations and standards from time to time;





			“Measurement Period”


			means the period over which the relevant KPI is measured, as set out at Schedule 2 (Specification);





			“Mediator”


			as defined in clause 33.2.1;





			“Month”


			means a calendar month;





			“Necessary Consents”


			means all approvals, certificates, authorisations, permissions, licences, permits, regulations and consents required by Law or necessary from time to time for the performance of the Services including without limitation all planning permissions and waste management licences and fees payable to the Information Commissioner’s Office, if applicable;[footnoteRef:2] [2: ] 






			“New Service Provider”


			means any person contracted to provide service(s) to the Council that are identical or substantially similar to any of the Services and which the Council receives in substitution for any of the Services following the termination or expiry of this Contract;





			“Open Framework”


			means a scheme of frameworks that provides for the award of successive frameworks on substantially the same terms as defined under Section 49 (1) of the Procurement Act 2023;





			“Parent Company”


			means an ultimate “holding company” as defined in section 1159 and Schedule 6 of the Companies Act 2006;





			“Parent Company Guarantee”


			means a guarantee by a Parent Company of the due performance of the Services by way of direct performance guarantees to the Council in the Council’s standard form;





			“Persistent Default”


			means:


(a) Defaults (of the same nature) occurring three (3) or more times within a rolling three (3) Month period; 


(b) A single Default continuing for a period of three (3) Months or more; or


(c) a series of seven (7) Defaults of any nature over a rolling twelve 12 month period, 


provided that the Council has issued at least one (1) Default Notice or one (1) Remediation Notice to the Service Provider in respect of the relevant Defaults;





			“Personal Data”


			has the same meaning as is set out in the Data Protection Legislation;





			“Prohibited Act”





			means:


(a) directly or indirectly offering, promising or giving any person working for or engaged by the Council a financial or other advantage to:


i. [bookmark: a421848]induce that person to perform improperly a relevant function or activity; or


ii. reward that person for improper performance of a relevant function or activity;


(b) [bookmark: a710243]directly or indirectly requesting, agreeing to receive or accepting any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Contract;


(c) committing any offence:-


i. [bookmark: a372486]under the Bribery Act;


ii. [bookmark: a126816]under legislation creating offences concerning fraudulent acts;


iii. [bookmark: a642785]at common law concerning fraudulent acts relating to this Contract or any other contract with the Council; or


iv. defrauding, attempting to defraud or conspiring to defraud the Council; or


(d) [bookmark: a244311]committing an offence under sub-section (2) of section    117 of the Local Government Act 1972;





			“Quality Standard”


			means an appropriate and current British Standards Specification or British Standard Code of Practice issued by the British Standard Institution or any similar European Union standard applying to goods or services relating to the Services or equivalent together with any additional standards set out in the Specification;





			“Quarter”


			means a consecutive period of three Months commencing on 1 April, 1 July, 1 October or 1 January  and “Quarterly” shall be interpreted accordingly;





			“Regulatory Body”


			means government Departments and agencies, the European Union Commission or any other regulatory Council or body (other than the Council) including any health and safety enforcement agency, with power to regulate the Services and their respective successors and substitutes;





			“Remediation Notice”


			means as defined at clause 12.3;





			“Representative”


			means any employee, officer, worker, agent or service provider engaged by a Party in connection with the Services including any Sub-Contractor;





			“Required Insurances”


			means as defined at clause 21.1;





			“Safe Working Arrangements”


			has the meaning given in clause 16.4;





			“Services”


			means the services to be provided by the Service Provider under this Contract as more particularly described in the Specification and any Variation thereto made in accordance with this Contract;





			“Service Provider Premises”


			means as defined at clause 19.1;





			“Service Provider's Assets”


			means as defined at clause 17.1;





			“Service Provider’s Manager”


			means the officer nominated by the Service Provider to supervise and manage the Contract as the same may be replaced from time to time and notified to the Council;





			“Service Provider’s Tender”


			means the Service Provider’s response to the Council’s tender and as contained in Schedule 4 (the Service Provider’s Tender);





			“Specification”


			means the specification at Schedule 2 detailing the Services;





			“Staff”


			means all persons employed by the Service Provider to perform its obligations under this Contract together with the Service Provider's servants, agents, suppliers and Sub-Contractors used in the performance of its obligations under this Contract;





			“Sub-Contract”


			means any sub-contract entered into by the Service Provider or by any Sub-Contractor for the purpose of the performance of any obligation on the part of the Service Provider under this Contract;





			“Sub-Contractor”


			means the contractors or service providers engaged by the Service Provider to provide goods, services or works to, for or on behalf of the Service Provider for the purposes of providing the Services to the Council;





			“Variation”


			means a variation of the Service or the Contract permitted under Regulation 72 of the Public Contracts Regulations and entered into in accordance with this Contract;





			“VAT” 


			means value added tax or any similar or substituted tax; and





			“Working Days”


			means Monday to Friday (09:00 – 17:00) inclusive of each week excluding Christmas Day, Good Friday and Bank Holidays in England. 
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[bookmark: _Toc495405057][bookmark: _Toc531604921][bookmark: _Toc495405056][bookmark: _Toc531604920]SCHEDULE 2 – SPECIFICATION AND KPIS





1.	 SERVICE SPECIFICATION





INSERT RFQ











			KPI No.


			Description


			Target


			Reporting Frequency





			1


			Percentage of training sessions rated “Good” or “Excellent” by attendees


			≥90%


			After each session / Quarterly summary





			2


			Proportion of attendees completing the full session and receiving certification (where applicable)


			≥95%


			Quarterly





			3


			Percentage of attendees reporting increased confidence/knowledge in delivering NHS Health Checks


			≥90%


			Post-session feedback





			4


			Training content reviewed and updated in line with latest NHS Health Check and NICE guidance and Council feedback


			100% compliant


			Annually or when guidance changes





			5


			Response time to booking, rescheduling, or information requests from the Council


			≤5 working days


			Quarterly





			6


			Submission of attendance registers, evaluation forms, and certificates within agreed timeframe


			100% within 5 working days of session


			Quarterly















SCHEDULE 3 – PAYMENT SCHEDULE


PART 1 – PAYMENT DETAILS


The Contract Price is £X and this is fixed during the Contract Period.








PART 2 – INVOICING





1. 


The invoice referred to in Part 1 of this Schedule 3 shall be rendered on the Service Provider's own invoice form and shall show:


an invoice date and invoice number;


the period to which the invoice relates;


the aspects of the Services for which payment is claimed; 


any VAT payable, with a breakdown showing the net figure, the VAT amount and the gross figure;


a VAT registration number if VAT registered;


a valid purchase order number as issued by the Council;


the Service Provider’s vendor/supplier number as set out in the purchase order issued by the Council;  


the Service Provider’s full business name and address; and


the name and address of the Council.





Where the Service Provider is submitting electronic invoices (submitted to the Council via email) for payment it shall ensure:


the email contains the word 'Invoice' in the subject field;


each invoice is sent as an attachment, and not within the body of the email;


each attachment to the email only contains one invoice; and


all invoice attachments are in PDF or TIFF format.





PART 3 – GENERAL PAYMENT PROVISIONS


2. [bookmark: _Toc345336948]


The Council shall notify the Service Provider in writing within thirty (30) Working Days of the date of the relevant invoice if it disputes any of the charges payable under an invoice submitted pursuant to Part 2 of this Schedule 3.  Such disputes shall be resolved in accordance with the provisions of section 9 (Dispute Resolution) of this Contract.





Where any Party disputes any sum to be paid by it then a payment equal to the sum not in dispute shall be paid and the dispute as to the sum that remains unpaid shall be referred to section 9 (Dispute Resolution) of this Contract.


[bookmark: _Toc345336949]


Interest due on any sums in dispute shall not accrue until the earlier of thirty (30) days after:


1. [bookmark: _Toc345336950]


2. 


3. 


3.1 


3.2 


3.3 


3.3.1 [bookmark: _Toc345336951]resolution of the dispute between the Parties; or


3.3.2 receipt of the decision of the Mediator in accordance with section 9 (Dispute Resolution) of this Contract. 





[bookmark: _Ref494297347][bookmark: _Toc345336954]Either party shall pay interest on any overdue undisputed sum properly invoiced under this Contract at the applicable rate under the Late Payment of Commercial Debts (Interest) Act 1998, accruing on a daily basis from the due date up to the date of actual payment, whether before or after judgment.





[bookmark: _Toc345336956][bookmark: _Toc345336958]Whenever any sum of money shall be recoverable from or payable by the Service Provider to the Council under this Contract, the same may be deducted from any sum then due or which may become due to the Service Provider under this Contract or any other contract with the Council.





[bookmark: _Toc345336960]The Service Provider shall install and implement such apparatus and systems as the Authorised Officer may reasonably require from time to time to ensure that the Council is charged for and pays only such amounts as it is obliged to under this Contract.


	


[bookmark: _Toc517436461][bookmark: _Toc517438034][bookmark: _Toc517440958][bookmark: _Toc517441462][bookmark: _Toc517430557][bookmark: _Toc517433438][bookmark: _Toc517436463][bookmark: _Toc517438036][bookmark: _Toc517440960][bookmark: _Toc517441464]


[bookmark: _Toc495405058][bookmark: _Toc531604922]SCHEDULE 4 – SERVICE PROVIDER QUOTE / TENDER / PROPOSAL AND CLARIFICATIONS





	This is acknowledged by the parties but not incorporated hereto.











[bookmark: _Toc495405059][bookmark: _Toc531604923]SCHEDULE 5 – NOT USED











[bookmark: _Toc495405060][bookmark: _Toc531604924]SCHEDULE 6 – CHange note











			Change Note No.





			Title:


			Type of change:











			Date raised:


			Raised by:





			Implementation date: 











			Detailed description of contract change and wording of related changes to the Contract:





Insert details of changes to the following, where applicable:


· Contract Price


· estimated costs to the Council 


· any impact on the provision of the Services;


· any amendment(s) required to the Contract;


· any loss of revenue that may result;


· additions or amendments required to any Necessary Consents; 


· whether the Service Provider will be able to oblige its Sub-Contractors to minimise any increase in costs and maximise any reduction in costs (including, where practicable, the use of competitive quotes); and


· any capital expenditure required.














			Proposed adjustment to the Contract Price resulting from the change:























			


Signed on behalf of the Council:





[INSERT APPROPRIATE EXECUTION CLAUSE]

















			


Signed on behalf of the Service Provider:





[INSERT APPROPRIATE EXECUTION CLAUSE]

















[bookmark: _Toc495405061][bookmark: _Toc531604925]SCHEDULE 7 – EXIT PLAN 


1. INTRODUCTION


1.1. [bookmark: Undomark635672307310799135]The Service Provider is required to ensure the orderly transition of the Services to the Council or any New Service Provider in the event of any termination (including a partial termination) or expiry of this Contract. 


2. EXIT PLAN


2.1. The Service Provider shall, within three (3) Months of the Commencement Date, deliver to the Council the Exit Plan which complies with the requirements of paragraphs 2.2 and 2.3. The parties shall agree the Exit Plan in accordance with clause 36 of this Contract (Exit Plan). 


2.2. [bookmark: _Ref503361713]The Exit Plan shall:


2.2.1. address each of the issues set out in this Schedule 7 to facilitate the transition of the delivery of the Services from the Service Provider to the New Service Provider and / or the Council and shall ensure that there is no disruption in the delivery of the Services and no deterioration in the quality of the Services;


2.2.2. detail how the Services will transfer to the New Service Provider and / or the Council including details of the processes, documentation, data transfer, systems migration and security (where applicable);


2.2.3. provide a timetable for handover to any New Service Provider and / or the Council and identify critical issues for carrying out any transfer arrangements and including so far as reasonably practicable any period of parallel running of operations as may reasonably be required to ensure the business continuity of the Council;


2.2.4. set out the respective responsibilities of the parties (to a level of detail consistent with Good Industry Practice);


2.2.5. set out details of work volumes and staffing over the preceding twelve (12) Months including the numbers and grades of all staff employed in the provision of the Services;


2.2.6. the planning and execution of any necessary training of any of the Council’s or the New Service Provider’s staff which shall be at a level equivalent to the training the Service Provider would use to train its own personnel to provide the Services in accordance with this Contract;


2.2.7. differentiate the activities that are to be carried out on early termination and on expiry;] and


2.2.8. document in an annex to the Exit Plan, in accordance with Good Industry Practice:


2.2.8.1. a list of all sub-Contracts and third party agreements (including all software licences, equipment leases / rental agreements, maintenance agreements and any other support or service agreements which relate to the provision of the Services) and which the parties agree are to be transferred to the Council or New Service Provider (as applicable), together with details of the relevant lessors, licensors, contractors and / or Service Users and any applicable charges and payment terms, expiry dates and termination provisions contained in such agreements; 


2.2.8.2. a list of any property, documentation, data or other items belonging to one party but in the possession of the other together with plans for the return (or, if agreed in writing between the parties, the destruction) of any such property, documentation, data or other items on the expiry or termination of this Contract;


2.2.8.3. to the extent that such have not been provided as part of the Services, and are available, specifications of any technical and / or administrative interfaces between the Service Provider’s system and any external systems and / or data sources together with a definition of the responsibilities of the various system owners and records of the past performance of such external systems and / or data sources; and


2.2.8.4. details of any developments in progress which the Service Provider will deliver to the Council or New Service Provider (as appropriate) on the expiry or termination of this Contract. 


2.3. [bookmark: _Ref503361755]At the request of the Council the Service Provider shall provide copies of all listed documents set out in this Schedule 7 (Exit Plan) to the Council and/or New Service Provider.


2.4. At the request of the Council the Service Provider shall provide such assistance as may be necessary to help the Council and / or the New Service Provider to identify which assets, Sub-Contracts or software licences are required for the continued provision of the Services.


2.5. Where the Council and / or New Service Provider requires continued use of any software licences, the Service Provider shall procure a non-exclusive, perpetual, royalty free licence (or licence on such other terms that have been agreed with the Council) for the Council and/or New Service Provider to use such software (with a right of sub-licence or assignment on the same terms.


2.6. The Exit Plan shall provide comprehensive proposals for the activities and the associated liaison and assistance that will be required for the successful transfer of the Services.


2.7. The Service Provider shall comply with all of its obligations contained in the Exit Plan and in accordance with the timetable specified in the agreed Exit Plan.


3. OBLIGATIONS DURING THE CONTRACT PERIOD 


3.1. [bookmark: Undomark635672306257646914]The Service Provider shall continue to provide the Services (or the relevant part of them) during the expiry/termination notice period in accordance with the KPIs unless the parties agree otherwise in writing.


4. UPON EXPIRY OR TERMINATION


4.1. [bookmark: a266403]Upon termination or expiry (as the case may be) of this Contract:


4.1.1. the Service Provider shall cease to use the Council Data  and, at the direction of the Council either:


4.1.1.1. [bookmark: a764380][bookmark: a536027]provide the Council or New Service Provider with a complete and uncorrupted version of the Council Data in electronic form or such other format stipulated by the Council or New Service Provider, and a generic archive file for loading onto another system; or


4.1.1.2. [bookmark: a486665]destroy (including removal from any hard disk) or return (at the Council’s option) all copies of the Council Data (save where it is required to be retained or maintained by Law, regulation or any competent judicial, governmental or regulatory authority) and confirm in writing that such destruction has taken place;


within twenty-eight (28) days.


4.1.2. [bookmark: a369171]the Service Provider shall erase from any computers, storage devices and storage media that are to be retained by the Service Provider any software containing the Intellectual Property Rights owned by the Council;


4.1.3. [bookmark: a721654]The Service Provider shall return to the Council such of the following as are in the Service Provider’s possession or control, as applicable:


4.1.3.1. [bookmark: a664203]all Council Assets;


4.1.3.2. [bookmark: a102138]all materials created by the Service Provider under this Contract, the Intellectual Property Rights in which are owned by the Council; and


4.1.3.3. any other equipment which belongs to the Council;


4.1.4. [bookmark: a522754][bookmark: a995324][bookmark: a108774]The Service Provider shall vacate any Council Premises (and where there is a lease/licence in place in respect of the Council Premises the Service Provider shall leave the Council Premises in accordance with the terms and conditions of the lease/licence);


4.1.5. each Party shall return to the other Party all confidential information of the other Party and shall certify that it does not retain the other Party’s confidential information; and


4.1.6. Except where expressly stated otherwise, any and all licences or authorisations granted by the Council to the Service Provider in relation to the Services shall terminate on the date of expiry or termination (as the case may be).


4.2. The Service Provider shall at the Council’s request and with the co-operation of the Council procure the novation or assignment to the Council and / or New Service Provider of the third party contracts, licences or other agreements identified pursuant to paragraph 2.2.9.1 and the parties shall bear their own costs.


4.3. The Service Provider shall indemnify the Council (or the New Service Provider, as applicable) against each loss, liability and cost arising out of any claims made by a party to a contract or licence which is assigned or novated to the Council (or New Service Provider) pursuant to paragraph 4.2 in relation to any matters arising prior to the effective date of such assignment or novation.





[bookmark: _Toc495405062][bookmark: _Toc531604926]SCHEDULE 8 – SOCIAL VALUE





1.1. The definitions and rules of interpretation in this clause apply in this Contract:





			“Social Value Requirements”


			means the commitment to improving the economic, social and environmental well-being of the local area and to supporting employment and skills made by the Service Provider in the Service Provider’s Tender;








			“Social Value Schedule”





			means this Schedule 8;











1.2. During the Contract Period the Service Provider shall deliver the Social Value Requirements in line with the Council’s commitments to improving the social, economic and environmental wellbeing of the local area, as detailed in the ITT/RFQ. 








1.3. For the avoidance of doubt, any and all costs relating to compliance with and implementation of the Social Value Requirements by the Service Provider during the Contract Period must not be included in the calculation of the Contract Price.
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Data Processing 



 



1	Data Controller Status 



 



1.1	The Parties acknowledge that the Service Provider shall act as the sole Data Controller for the purposes of the UK GDPR, in relation to any personal data it processes in the course of delivering the Services.  



 



1.2	The Local Authority acts as a commissioner of the service. North Northamptonshire Council (NNC) shall not be considered a Data Processor or Data Controller under the UK GDPR or any applicable data protection legislation, in relation to the personal data processed by the Service Provider. Any incidental access to personal data by the Local Authority shall be limited, unintentional, and not constitute processing under applicable law. 



 



2	Public Accountability Disclaimer 



 



2.1	The Local Authority retains public accountability for the overall delivery and quality of the commissioned Services. However, it does not assume responsibility for the Service Provider’s compliance with data protection legislation in relation to personal and/or special category data processed independently by the Service Provider. 



 



3	Service Provider Obligations Compliance Assurance 



 



3.1	The Service Provider warrants that it shall comply with all applicable data protection laws, including the UK GDPR, and shall be solely responsible for providing appropriate privacy notices, the appropriate technical and organisational measures to ensure the security and confidentiality of personal data processed under this Agreement. The service provider will obtain any necessary consents and respond to data subject rights requests. 



 



3.2	Data controllers have the right and obligation to make decisions about the purposes and means of processing personal/special category data. They have overall control of the personal data that they hold. 



 



3.3	The data controller is responsible for ensuring that its data processors / sub-processors are competent to process personal data in line with UK GDPR requirements 



 



3.4 	The Service Provider shall ensure that appropriate provisions are put in place and documented, to allow the processing to be undertaken in accordance with UK Data Protection Legislation and uphold the principles of UK GDPR to ensure: 



· that any processing is lawful, fair, transparent and necessary for a specific purpose;  



· implement appropriate technical and organisational measures, to ensure the processing complies with the UK GDPR and protects the rights of individuals. 



· that data is kept accurate, up to date and securely removed when no longer necessary, unless otherwise permitted or obligated by statute or common law; 



· that data is kept securely and safely; and 



· transparency regarding use of personal (including special category) data. 



 



 



4	Audit and Reporting 



 



4.1	The Service Provider shall provide the Local Authority with fully anonymised or aggregated data as required for monitoring, evaluation, or reporting purposes and service performance, where applicable, to support the Authority’s public accountability obligations. These reports shall not contain personal data unless otherwise agreed. Such data must be processed in a manner that ensures individuals are not identifiable by any means reasonably likely to be used. 



 



4.2	The Service Provider shall apply robust anonymisation techniques in accordance with current ICO guidance, including but not limited to aggregation, data masking, k-anonymity, or differential privacy, to ensure the data is no longer personal data. 



 



4.3	The Local Authority shall not attempt to re-identify individuals from anonymised data and shall use such data solely for the purposes outlined in this Agreement. 



 



4.4	If at any point following the commencement of service, should personally identifiable data be required to be shared, the NNC Data Protection Team must be notified for further advice and guidance.  



 



 



5	Data Transfer and Deletion 



 



 



5.1	The Service Provider shall not store personal data outside of the UK or EU, unless an adequacy decision has been made for that country.  



 



5.2	Upon termination of service provision, the Service Provider shall delete personal data securely in accordance with the applicable retention periods and UK GDPR. 



 



 



6	Glossary of Terms 



 



				Term   



				Definitions & Interpretation  







				Adequacy 



				This is a status granted by the European Commission to countries outside the European Economic Area (EEA) that provides a level of personal data protection comparable to that provided in the UK and EU. If adequacy has not been granted, you may not be able to use that supplier.  







				Data Controller  



				Takes the meaning given in the UK GDPR.  







				Data Processor  



				Takes the meaning given in the UK GDPR.  







				Data Protection Legislation  



				Any law, statute, declaration, decree, directive, legislative enactment, order, ordinance, regulation, rule or other binding restriction (as amended, consolidated or re-enacted from time to time) which relates to the protection of individuals with regards to the Processing of Personal Data to which a Party is subject, including the Data Protection Act 2018 and the UK General Data Protection Regulation  as defined in the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019 (hereinafter “UK GDPR”), and all legislation enacted in the UK in respect of the protection of personal data; and (b) any code of practice or guidance published by the ICO (or equivalent regulatory body).  







				Data Subject  



				Takes the meaning given in the UK GDPR.  







				Data Subject Rights 



				A request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation in relation to their Personal Data.  







				ICO  



				UK Information Commissioner's Office, or any successor or replacement body from time to time  







				UK GDPR  



				UK General Data Protection Regulation.  







				Personal Data  



				Takes the meaning given in the UK GDPR.  







				Personal Data Breach  



				Takes the meaning given in the UK GDPR and includes any actual or suspected, threatened or ‘near miss’s personal data breach in relation to the personal data.  







				Personnel  



				All persons engaged or employed from time to time by either party in connection with this Agreement, including employees, consultants, contractors and permitted agents. 







				Processing  



				Takes the meaning given in the UK GDPR.  







				Security Requirements & Measures  



				The requirements and measures regarding the security of personal data, as set out in Articles 28 and 32 of the GDPR.  







				Special Categories of Personal Data  



				The categories of Personal Data set out in Article 9(1) of the UK GDPR.  
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THIS CALL-OFF CONTRACT is made the       day of                                                   20XX



BETWEEN 



NORTH NORTHAMPTONSHIRE COUNCIL, whose principal place of business is at Sheerness House, 41 Meadow Road, Kettering NN16 8TL, with address for service at The Corby Cube, George Street, Corby, Northamptonshire, NN17 1QG (the "Council"); of the one part, 



INSERT SERVICE PROVIDER (Company No: ….) of [    ], (the "Service Provider ") of the other party. 



WHEREAS 



The Council placed a contract notice seeking expressions of interest from potential Service Providers for the provision of services under the Framework Agreement.



Based on the Service Provider's tender, the Council selected the Service Provider to enter a framework agreement to provide services under a call-off process in accordance with the terms of the Framework Agreement.



The Council is entitled to award a call-off contract (“the Call-Off Contract”) under the call-off procedure set out in the afore-mentioned Framework Agreement, and the Council now wishes to award a call-off contract to the Service Provider. 



The Call-Off Contract is a contract under which the Council engages the Service Provider to provide the Services. 



When awarding a specific contract on the basis of a Framework Agreement, neither the Council nor the Service Provider shall include in that contract terms that are substantially amended from the terms laid down in that Framework Agreement. 



The Service Provider shall provide the Services in accordance with the provisions of the Framework Agreement and the provisions specified herein.



NOW IT IS AGREED between the Participating Authority and the Service Provider as follows: 



The Service Provider shall provide the Services to the Council in accordance with the provisions of the Framework Agreement and this Call-Off Contract to the reasonable satisfaction of the Council during the term of the Framework Agreement and at the rates and prices set out in the Framework Agreement (but subject to any revision agreed). 



So long as the Service Provider shall continue to provide the Services in accordance with the provisions of this Call-Off Contract and to the satisfaction of the Council, the Council shall make to the Service Provider the payments invoiced by the Service Provider in accordance with the provisions of this Call-Off Contract and the Framework Agreement. 



The Services to be provided under this Call-Off Contract are as specified in the Framework Agreement. 



1. [bookmark: _Toc476042802]GENERAL PROVISIONS 



Definitions and Interpretations 



The Definitions and Interpretations of the Framework Agreement apply to this Call-Off Contract unless as otherwise specified herein.



[bookmark: _Toc476042803]FORM OF CALL OFF CONTRACT 



The Services shall be provided in accordance with the provisions of the Framework Agreement and this Call-Off Contract, including the appendices attached hereto. Where relevant, the definitions in the Framework Agreement shall apply to this Call-Off Contract. The Framework Agreement and the Call-Off Contract shall be read in conjunction, and both documents shall be read to be mutually explanatory. 



Following the formation of a binding Call-Off Contract, no deletion from, addition to, or variation of the terms herein shall be valid or have any effect unless agreed in writing and signed by the Parties. 



In the event of any inconsistency between this Call-Off Contract and any provisions in the Framework Agreement, the order of precedence set out in Clause 7 below shall prevail. 



Copyright in the documents comprising this Call-Off Contract shall vest in the Council, but the Service Provider may obtain or make at its own expense any further copies required for use by the Service Provider in the performance of this Call-Off Contract, but for no other purpose whatsoever. 



The headings contained in this Call-Off Contract are for reference purposes only and shall not be incorporated into the document and shall not be deemed to be any indication of the meaning of the Clause to which they relate. 



Both Parties to this Call-Off Contract shall act in good faith towards each other in relation to all matters arising under it and in particular: 



Both Parties shall do all things reasonably within their power, which are necessary or desirable to give effect to the spirit and intent of this Call-Off Contract and its fundamental objectives, and 



The Council’s Contract Manager shall be given all information and other facilities required to ensure that the Service Provider is fulfilling its obligations under this Call-Off Contract. 



[bookmark: _Toc476042804]CALL-OFF PERIOD 



Subject to the provisions relating to termination of the Framework Agreement the Call-Off Contract shall commence on the Commencement Date and shall expire on the expiry date set out under this Call-Off Contract. 



If the period in Clause 3.1 above is extended, the terms and conditions of this Call-Off Contract shall apply to any such extension except as varied by agreement between the Parties.



[bookmark: _Toc476042805]PROVISION OF SERVICES 



The Service Provider shall provide the Services in accordance with the provisions of the Framework Agreement and as specified in this Call-Off Contract



The Service Provider will be responsible for the delivery of the Services purchased under this Call-Off Contract.



The Council will be responsible for giving the Service Provider sufficient and appropriate information about the Services to be provided.



[bookmark: _Toc476042806]SERVICE PROVIDER 'S STATUS 



At all times during the Contract Period the Service Provider shall be an independent Service Provider and nothing in this Call-Off Contract shall create a contract of employment, a relationship of agency or partnership or a joint venture between the Parties and, accordingly, neither Party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other Party save as expressly permitted by the terms of this Call-Off Contract.



[bookmark: _Toc476042807]COUNCIL’S OBLIGATIONS



Save as otherwise expressly provided, the obligations of the Council under this Call-Off Contract are obligations of the Council in its capacity as a contracting counterparty and nothing in this Call-Off Contract shall operate as an obligation upon, or in any other way fetter or constrain the Council in any other capacity, nor shall the exercise by the Council of its duties and powers in any other capacity lead to any liability under this Call-Off Contract (howsoever arising) on the part of the Council to the Service Provider.



[bookmark: _Toc476042808]ENTIRE AGREEMENT



In the event of and only to the extent of any conflict between the Clauses of this Call-Off Contract and any document referred to in those Clauses, the conflict shall be resolved in accordance with the following order of precedence:-



The Clauses of this Call-Off Contract; and



any other documents attached to the Call-Off Contract; and 



The Framework Agreement.



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



[bookmark: _Toc476042811]PAYMENT AND Price for services



Contract Price



The price shall be the price set out in the Framework Agreement.



Payment and VAT



The Council shall pay all sums due to the Service Provider within thirty (30) days of receipt of a valid VAT invoice, submitted in accordance with the payment profile set out in the Framework Agreement.



The Service Provider shall not suspend the provision of the Services unless the Service Provider is entitled to terminate this Call-Off Contract for failure to pay undisputed sums of money.



[bookmark: _Toc476042812]RECOVERY OF SUMS DUE



The Service Provider shall make any payments due to the Council without any deduction, whether by way of set-off, counterclaim, discount, abatement or otherwise, unless the Service Provider has a valid court order requiring an amount equal to such deduction to be paid by the Council to the Service Provider.



All payments due shall be made within (30) days unless otherwise specified in this Call-Off Contract, in cleared funds, to such bank or building society account as the recipient Party may from time to time direct.



[bookmark: _Toc476042816]DEFAULT, DISRUPTION AND TERMINATION



For the avoidance of doubt, the termination provisions in the Framework Agreement shall, where relevant, apply to this Call-Off Contract.



Framework Agreement



If the Framework Agreement is terminated for any reason, the Council may terminate this Call-Off Contract by giving written notice to the Service Provider with immediate effect.



OTHER PROVISIONS.



11.1	The Parties shall comply with the Business Continuity provisions in Appendix 4 at the expiration of this Call-Off Contract.



11.2	The Parties shall comply with the Exit Plan provisions in Appendix 5 at the expiration of this Call-Off Contract.







IN WITNESS whereof, the parties hereto have executed this Call-Off Contract as a deed, the day and year first herein written











EXECUTED as a DEED by affixing		)



hereto the COMMON SEAL of		)



NORTH NORTHAMPTONSHIRE COUNCIL)



in the presence of: - 			            )















..........................................................................



Authorised Signatory







EXECUTED as a DEED



by [NAME OF SERVICE PROVIDER]



acting by and under the signature of:











Name: ____________________________ Signature: ________________________________



Director











Name: ____________________________ Signature: ________________________________



Director (or Company Secretary)















(a) [bookmark: co_anchor_a179277_1]
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Provision of NHS Health Checks Training Provider Pricing Schedule .docx
Pricing Schedule

Pricing: 



The anticipated schedule of training sessions includes approximately three full-day sessions annually and quarterly half-day sessions. Suppliers should, however, anticipate and be prepared to deliver additional sessions throughout the contract period on an ad hoc basis, although there is no guarantee of work.



Payment will be made per 1 full-day or 1 half-day session as agreed below:



· Full day Training/Induction Session £3,857 (includes delivery costs, materials, and venue hire)



· Half-Day Refresher Session £2,769 (includes all delivery costs, materials, and venue hire)



The date of each payment will be confirmed by the commissioners.



Payment Schedule: 

Payments will be made to the supplier upon submission of an invoice to North Northamptonshire Council. Instructions for invoice submission are detailed below. 



Invoice submission 

		1. Method

		Invoices will be paid quarterly upon receipt of a compliant invoice from the Supplier sent to the invoice address stated below or by email to nnc.invoices@cambridgeshire.gov.uk

The Council shall pay the Supplier within 10 working days of receipt and agreement on the invoices. 

Accounts Payable - ALC2636

New Shire Hall

Emery Crescent

Enterprise Campus

Alconbury Weald

Huntingdon

PE28 4YE





		1. 

		A compliant invoice should include the following information: 

1. Provider’s full company name and address

1. An invoice date to ensure the Council’s system calculates the Supplier’s invoice due date correctly

1. An invoice number to record on the Council’s system 

1. A clear description of the goods and/or services provided 

1. Accurate quantities, prices and amount due 

1. VAT registration number 

1. The date of supply (also known as tax point) if this is different from the invoice date

1. A breakdown of the goods and/or services clearly showing the net price, the VAT rate, the VAT amount and the total amount for each line of the invoice 

1. A valid Purchase Order Number for the goods and/or services. (Purchase Order Number will be provided by the Council to the Supplier).   

1. Supplier bank details, including sort code and account number





		1. 

		The Council may reduce or withhold payment in respect of any Services which the Provider, in the Council’s opinion, has either failed to provide or has provided inadequately or if not correctly detailed in the invoice, without prejudice to any other rights or remedies of the Council.





		1. 

		Where the Provider incorrectly invoices the Council, the Supplier shall be required to resubmit invoices and credit notes as appropriate. Subject to the correct submission of invoices and credit notes, the Council will pay directly into the supplier’s bank account using BACS.





		1. 

		The Provider will indemnify the Council on a continuing basis against any liability, including any interest, penalties, or costs incurred which is levied, demanded, or assessed on the Council at any time in respect of the Provider’s failure to account for, or pay for any VAT relating to payments made to the Provider. Any amounts due shall be paid by the Provider to the Council, not less than five (5) working days before the date on which the tax or other liability is payable by the Council. 





		1. 

		The Council shall be entitled to repayment of any advance payments made to the Service Provider in the event of early termination of the Contract.





		1. 

		For the avoidance of doubt, any other means of submitting payment will not be accepted by the Council unless prior approval has been given by the Council
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Data Processing



1	Data Controller Status



1.1	The Parties acknowledge that the Service Provider shall act as the sole Data Controller for the purposes of the UK GDPR, in relation to any personal data it processes in the course of delivering the Services. 



1.2	The Local Authority acts as a Commissioner of the service. North Northamptonshire Council (NNC) shall not be considered a Data Processor or Data Controller under the UK GDPR or any applicable data protection legislation, in relation to the personal data processed by the Service Provider. Any incidental access to personal data by the Local Authority shall be limited, unintentional, and not constitute processing under applicable law.



2	Public Accountability Disclaimer



2.1	The Local Authority retains public accountability for the overall delivery and quality of the commissioned Services. However, it does not assume responsibility for the Service Provider’s compliance with data protection legislation in relation to personal and / or special category data processed independently by the Service Provider.



3	Service Provider Obligations Compliance Assurance



3.1	The Service Provider warrants that it shall comply with all applicable data protection laws, including the UK GDPR, and shall be solely responsible for providing appropriate privacy notices, the appropriate technical and organisational measures to ensure the security and confidentiality of personal data processed under this Agreement. The service provider will obtain any necessary consents and respond to data subject rights requests.



3.2	Data controllers have the right and obligation to make decisions about the purposes and means of the processing of personal / special category data. The data controller has overall control of the personal data that it holds.



3.3	The data controller is responsible for ensuring that its data processors / sub-processors are competent to process personal data in line with UK GDPR requirements



3.4 	The Service provide shall ensure that appropriate provisions are put in place and documented, to allow the processing to be undertaken in accordance with UK Data Protection Legislation and uphold the principles of UK GDPR to ensure:

· that any processing is lawful, fair, transparent and necessary for a specific purpose; 

· implement appropriate technical and organisational measures, to ensure the processing complies with the UK GDPR and protects the rights of individuals.

· that data is kept accurate, up to date and securely removed when no longer necessary, unless otherwise permitted or obligated by statue or common law;

· that data is kept securely and safely; and

· transparency regarding use of personal (including special category) data.





4	Audit and Reporting



4.1	The Service Provider shall provide the Local Authority with fully anonymised or aggregated data as required for monitoring, evaluation, or reporting purposes and service performance, where applicable, to support the Authority’s public accountability obligations. These reports shall not contain personal data unless otherwise agreed. Such data must be processed in a manner that ensures individuals are not identifiable by any means reasonably likely to be used.



4.2	The Service Provider shall apply robust anonymisation techniques in accordance with current ICO guidance, including but not limited to aggregation, data masking, k-anonymity, or differential privacy, to ensure the data is no longer personal data.



4.3	The Local Authority shall not attempt to re-identify individuals from anonymised data and shall use such data solely for the purposes outlined in this Agreement.



4.4	If at any point following the commencement of service, should personally identifiable data be required to be shared, the NNC Data Protection Team must be notified for further advice and guidance. 





5	Data Transfer and Deletion





5.1	The Service Provider shall not store personal data outside of the UK or EU, unless where an adequacy decision has been made for that country. 



5.2	On termination of the provision of services, the Service Provider shall delete personal data in a secure manner, in accordance with the applicable retention periods and UK GDPR.





6	Glossary of Terms



		Term  

		Definitions & Interpretation 



		Adequacy

		This is a status granted by the European Commission to countries outside the European Economic Area (EEA), who provide a level of personal data protection comparable to that provided in the UK and EU. If adequacy has not been granted, you may not be able to use that supplier. 



		Data Controller 

		Takes the meaning given in the UK GDPR. 



		Data Processor 

		Takes the meaning given in the UK GDPR. 



		Data Protection Legislation 

		Any law, statute, declaration, decree, directive, legislative enactment, order, ordinance, regulation, rule or other binding restriction (as amended, consolidated or re-enacted from time to time) which relates to the protection of individuals with regards to the Processing of Personal Data to which a Party is subject, including the Data Protection Act 2018 and the UK General Data Protection Regulation  as defined in the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019 (hereinafter “UK GDPR”), and all legislation enacted in the UK in respect of the protection of personal data; and (b) any code of practice or guidance published by the ICO (or equivalent regulatory body). 



		Data Subject 

		Takes the meaning given in the UK GDPR. 



		Data Subject Rights

		A request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation in relation to their Personal Data. 



		ICO 

		UK Information Commissioner's Office, or any successor or replacement body from time to time 



		UK GDPR 

		UK General Data Protection Regulation. 



		Personal Data 

		Takes the meaning given in the UK GDPR. 



		Personal Data Breach 

		Takes the meaning given in the UK GDPR and includes any actual or suspected, threatened or ‘near miss’ personal data breach in relation to the personal data. 



		Personnel 

		All persons engaged or employed from time to time by either party in connection with this Agreement, including employees, consultants, contractors and permitted agents.



		Processing 

		Takes the meaning given in the UK GDPR. 



		Security Requirements & Measures 

		The requirements and measures regarding the security of personal data, as set out in Articles 28 and 32 of the GDPR. 



		Special Categories of Personal Data 

		The categories of Personal Data set out in Article 9(1) of the UK GDPR. 













[image: ]

image1.jpeg

g /. North
.A Northamptonshire

— Council






image2.jpg

Registered Office: North Northamptonshire Council, Sheerness House, 41 Meadow Road, Kettering, NN16 8TL







