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THIS CALL-OFF CONTRACT is made on the       day of                                                   2025
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, 
SMART HEALTH SOLUTIONS LIMITED (Company No: 08756225) of SBC House, Restmor Way, Wallington, Surrey, SM6 7AH, (the "Service Provider ") of the other part. 
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 based on 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 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 appendices attached hereto. The definitions in the Framework Agreement shall, where relevant, apply to this Call-Off Contract. The Framework Agreement and the Call-Off Contract shall be read in conjunction with one another, 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. Still, 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. They 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, 1st January 2026 and shall expire on the Expiry date as 31 March 2027 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 dispute 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. Still, all counterparts together shall constitute 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
The Council may terminate this Call-Off Contract by giving written notice to the Service Provider with immediate effect if the Framework Agreement is terminated for any reason whatsoever.
OTHER PROVISIONS.
11.1	The Parties shall comply with the Exit Plan provisions in Appendix 7 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: - 			           )

[image: A signature on a white background

AI-generated content may be incorrect.]

Authorised Signatory

EXECUTED as a DEED
by [NAME OF SERVICE PROVIDER]
acting by and under the signature of:


Name: Mark Jones				 Signature: [image: A graph of a heartbeat

AI-generated content may be incorrect.]
Director


Name: Michaela Nuttall			 Signature:[image: A close up of a handwritten text

AI-generated content may be incorrect.] 
Director (or Company Secretary)



(a) [bookmark: co_anchor_a179277_1]
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Appendix 1
Framework Agreement 
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