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DATED						[Insert date] 



BETWEEN


[COUNCIL]


and


[CONTRACTOR]








CALL OFF AGREEMENT RELATING TO THE FRAMEWORK AGREEMENT FOR THE PROVISION OF WELFARE PROCESSING RESILIENCE SERVICES (R6048)















FOR [COUNCIL plus address]


REF: CECA.17 / R6048

THIS DEED IS MADE THIS [insert day] DAY OF [date]
BETWEEN

(1) 	[Council] whose office is situated at [Address] (called in this Agreement “the Local Authority”) 

and

(2)	[Contractor] (called in this Agreement “the Contractor”)

	and reference to the “Parties” shall mean both the Local Authority and the Contractor, and reference to “the Party” shall mean either the Local Authority or the Contractor as the context allows.

				
WHEREAS

A.	The Contractor has entered into the Framework Agreement (as defined herein) with the Lead Authority for the provision of Welfare Processing Resilience Services.

B.	The Framework Agreement anticipates the provision of the Services (as defined herein) by the Contractor by the placement of an order from the Local Authority.

C.	The Local Authority now wishes to place an order for and receive the Services and this Agreement sets out the terms on which the Contractor will provide the Services.

D.	It is intended that the Agreement 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. 


NOW IT IS HEREBY AGREED as follows:

1. DEFINITIONS

In this Agreement unless the context requires otherwise the following expressions shall have the following meanings:

	“Agreement”
	means this call off agreement and its schedules;


	“Commencement Date”
	[insert date]

	
“Confidential Information”
	means Information, data and material of any nature which the Contractor may receive or obtain in connection with this Agreement and / or the Framework Agreement as applicable and:
(a) which comprises Personal Data or Sensitive Personal Data (as both terms are defined in the Data Protection Act 2018); or
(b)	the disclosure of which would or would be likely to prejudice the commercial interests of the parties or any other person and the public interest in maintaining non- disclosure would outweigh the public interest in disclosure; or
(c) 	the disclosure of which by the Local Authority would constitute a breach of confidence actionable by the Contractor or a third Party 


	“Framework Agreement”
	means the framework agreement (together with the schedules contained therein) dated [                  ] relating to the provision of Welfare Resilience Processing Services and made between the Lead Authority and the Contractor. 


	“Framework Data”
	means all financial information and accounts as shall be required by the Lead Authority to monitor the expenditure of the Local Authority under the Framework Agreement for obtaining  the Services.


	“Framework Period”


	means the earliest to occur of:

(a)	the expiry of the Framework Agreement (for the avoidance of doubt, such expiry does not occur when the term of the Framework Agreement has been extended); or 
(b) 	the termination of the Framework Agreement.


	“Intellectual Property Rights”

	means any patent, patent application, know how, trade mark or name, service mark, design right, registered design, copyright, moral right, rights in commercial or technical information or any other intellectual property rights, whether registered or unregistered and including applications for the grant of any such rights and all rights or forms of protection having equivalent or similar effect anywhere in the world.


	“Law” 
	means any applicable law, statute, bye-law, regulation, order, regulatory policy, guidance or industry code, rule of court or directives or requirements of any Regulatory Body, delegated or subordinate legislation or notice of any Regulatory Body;


	“Lead Authority”
	means the Mayor and Burgesses of the London Borough of Tower Hamlets;


	“Order”




“Regulatory Body”
	means an order issued under this Agreement from time to time to the Contractor requiring the provision of a part of the Services, the form of which is appended hereto at Schedule 1;

means a body or number of bodies carrying out regulatory functions in relation to the Contractor and or the Services and may include but not exclusively functions carried out by the Lead Authority or the Local Authority, amongst others;


	“Schedule”
	means a schedule to this Agreement;


	“Services”


	means any and all the services provided by the Contractor  to meet the Specification (as defined in the Framework Agreement) covered by the Framework Agreement.


	“Working Day”
	means any day on which the clearing banks in the City of London are open for business.




INTERPRETATION

References to clauses and schedules are references to clauses of and schedules to this Agreement unless where stated otherwise.

Reference to the singular includes the plural and vice versa and references to any gender includes all genders.

Reference to a “person” includes any individual, firm, unincorporated association, public authority, local government association, or body corporate.

The headings in this Agreement are included for ease of reference only and shall not affect the interpretation or construction of this Agreement.

Any periods of time referred to in this Agreement and expressed in days shall refer to calendar days unless stated otherwise. 

Any reference to any statute or any section of any statute includes any statutory extension, amendment, modification, consolidation or re-enactment and any statutory instrument, order or regulation made under any statute for the time being in force.

The Lead Authority and the Local Authority reserve the right to amend the Agreement documentation for typographical errors, inconsistencies etc. before it is executed by the Parties.

Any terms which are not separately defined herein shall be construed in accordance with the definitions set out in the Framework Agreement.

Defined terms in this Agreement shall have the same definitions as referred to in the Framework Agreement unless defined otherwise.

STATUS OF THIS AGREEMENT

The Parties agree that this Agreement shall take the form of a contractual relationship. 

Nothing in this Agreement shall constitute or be deemed to constitute a partnership whether pursuant to the Partnership Act 1890 or otherwise between the Parties or any of them and none of the Parties shall have the authority or power (nor represent themselves as having such authority or power) to contract in the name of or to undertake any liability or obligation on behalf of any of the other Parties

TERM

Subject to the Framework Agreement being in force as at the date hereof, this Agreement shall commence on the date hereof and continue, subject to the Local Authority’s rights of termination, until the Services provided under an Order have been performed.

4.2	There is no requirement to renew this Agreement annually or otherwise.

5	PROVISION OF SERVICES

5.1	The Contractor agrees that is shall provide the Services from the Commencement Date in accordance with the Framework Agreement and as further set out in the Order.

5.2	The Order lists the Services required by the Local Authority.

6	CHARGES AND PAYMENT

6.1	The Contractor and the Local Authority agree that they shall comply with their respective obligations in clause 19 of the Framework Agreement. 

6.2	The Charges payable under this Call-Off Agreement and Orders issued under it shall be those tendered rates/charges set out in the Framework Agreement.  

6.3	The Local Authority agrees that it shall be invoiced and shall pay only for the Services listed in the Order subject to the Contractor’s provision of those Services in accordance fully with the Framework Agreement and this Agreement.

7	ESCALATION

7.1	The Parties shall attempt to resolve any dispute pursuant to clause 21 of the Framework Agreement.

8	CHANGE MANAGEMENT

8.1	Subject to the remainder of clause 8, the Local Authority may vary the scope and levels of Services contained within the Orders submitted to the Contractor.

8.2	The Local Authority shall not and shall not seek to vary the Services contained in the Order where such variation shall increase the scope of the Services pursuant to the Framework Agreement.

8.3	For the avoidance of doubt, the Local Authority is limited to placing Orders and the Contractor is limited to providing only the whole or part of the Services as set out in the Specification of the Framework Agreement.

8.4	Where the Local Authority wishes to vary the scope and / or levels of Services in the Orders submitted, it shall give three month’s written notice of such intention and on expiry of such notice period, the notice shall become effective and the Services shall be varied accordingly.

8.5	Where the notice specifies a reduction in levels or scope of the Services in the Orders submitted, the Contractor shall:

8.5.1	repay to the Local Authority any part of the Charges which have been paid to the Contractor in advance by the Local Authority for which the Contractor has not yet provided such Services to that Local Authority; and

8.5.2	where relevant and reasonably requested by the Local Authority, comply with clause 24 of the Framework Agreement.

8.6	Where the notice specifies an increase in levels or scope of the Services in the Order, the Contractor and the Local Authority shall agree a date on which the increase in Services contained in the Orders submitted will commence.

9	TERMINATION

9.1	This Call-Off Agreement can be terminated in whole or in part in accordance with clause 24A of the Framework Agreement.

9.2	This Call-Off Agreement can be terminated by the Local Authority in whole or in part without case on the giving of at least 3 months’ notice in writing to the Contractor.

9.3	The termination of the Framework Agreement shall not automatically terminate an Order entered into or in force at the date of termination, but the termination of this Agreement shall automatically terminate such an Order.

10	THIRD PARTY RIGHTS

10.1	Except as provided in the remainder of this clause 10, a person who is not the Local Authority or the Contractor shall have no rights under the Contracts (Rights of Third Parties) Act 1999 (“CRTPA”) to enforce any term of this Agreement. This clause 10 shall not affect any right or remedy of any person which exists, or is available, other than under CRTPA.

10.2	The Lead Authority may enforce the terms of this Call-Off Agreement on behalf of the Local Authority.

11	LIMIT OF LEAD AUTHORITY’S LIABILITY

The Lead Authority shall not have any responsibility or liability for any loss or damage or claim of whatever nature resulting from the Local Authority’s use of or reliance on the Framework Agreement or this Agreement.

12	LOCAL AUTHORITY’S OBLIGATIONS

12.1	The Local Authority shall comply with the terms of the Framework Agreement, including any guidelines and working practices issued by the Lead Authority when entering into any Call Off Agreements.

12.2	It shall be the responsibility of the Local Authority to manage and review this Agreement. 

12.3	The Local Authority shall:

12.3.1	collate and retain the Framework Data at its own expense from the date of this Agreement; and

12.3.2	provide the Lead Authority with copies of the Framework Data or any other financial records relating to this Agreement upon written request of the Lead Authority.

12.4	The Local Authority represents to the Lead Authority that it has:

12.4.1	standing and authority to enter into this Agreement; and

12.4.2	validly passed a resolution or is otherwise permitted to delegate such functions as are to be discharged under this Agreement.

12.5	The Local Authority agrees to fully indemnify the Lead Authority against all actions, claims, costs, expenses and damages brought against or suffered by the Lead Authority arising out of the Framework Agreement, this Agreement and any contract between the Local Authority and the Contractor in relation to the Services including but not limited to any variation made to this Agreement pursuant to clause 20 except where such actions, claims, costs, expenses and damages brought against or suffered by the Lead Authority are due to the negligence of the Lead Authority.

12.6	The Local Authority agrees that where the Lead Authority is found liable for any actions, claims, costs, expenses and damages brought against or suffered by the Lead Authority that arise in part due to negligence, default, fraud, deliberate act or omission or breach of contract by either the Local Authority or the Contractor then the Local Authority shall fully indemnify the Lead Authority in respect of that part of the actions, claims, costs, expenses and damages for which the Local Authority and or Contractor caused or are responsible under the Framework Agreement and this Agreement.

12.7	The Local Authority acknowledges that it places no reliance on the Lead Authority whatsoever in relation to the quality of any Services (or any other matter related to the Services) that it may obtain from the Contractor pursuant to the Framework Agreement, this Agreement or any other contract with the Contractor in relation to the Services. 

12.8	The Local Authority is solely responsible for any decision it makes to place Orders and that it has no authority whatsoever to bind the Lead Authority and the Local Authority shall indemnify the Lead Authority against any actions, claims, costs, expenses and damaged arising directly or indirectly from any breach of this provision.

13	ORDERS 

13.1	Where the Local Authority considers that it may or will require the performance of Services and wishes to use the Framework Agreement for such Services, the Local Authority shall follow the procedures set out in clause 2A and 10 of the Framework Agreement.

13.2	The Local Authority shall ensure that it and its employees, contractors and agents comply with the Framework Agreement when commissioning the Contractor to provide the Services.

13.3	The Lead Authority does not guarantee the availability, capability or capacity of the Contractor to undertake Services under an Order. 

13.4	The Local Authority shall not amend the terms of the Order except where provided in the Framework Agreement.

14	INDEMNITY

14.1	Neither the Lead Authority or any of its servants, agents, or contractors make any representation, give any undertaking, warranty nor accept any contractual obligation of any kind to the effect that the procedure adopted by the Lead Authority in procuring the Framework Agreement was in compliance with any relevant law, rule, EU directive or regulation and in particular but without prejudice to the generality of the following, the Public Contracts Regulations 2015 (as amended).

14.2	The Local Authority acknowledges and agrees with the Lead Authority that the Local Authority has not relied upon any statement or representation made by the Lead Authority nor its servants, agents or contractors in deciding to enter into this Agreement and make use of the Framework Agreement.

15	NOTICE

15.1	No formal notice or other communication from one party to the other shall have any validity under this Agreement unless made in writing by or on behalf of the party concerned. For the purposes of this Agreement “in writing” excludes facsimile or email transmission or any other mode not including hard copy letter format.

15.2	Any formal notice or other communication which is to be given by either party to the other shall be given by letter (delivered in person by hand or pre-paid first class post). The notice or communication shall be deemed to have been given two (2) Working Days after the day on which the letter was posted, or the same Working Day if delivered in person by hand before midday and the next working day if delivered after midday

15.3	In each case, the notice must refer to this Agreement, and be marked for the attention of the appropriate officer or department as notified to the other party in writing.

15.4	The notices shall be sent to the addresses of each party to the Agreement specified at the beginning of this Agreement or to such addresses as each party shall notify the other in writing within 5 (five) Working Days of any change in its address for service.

15.5	Any notice served on a day that is not a Working Day shall be deemed to be served on the following Working Day.

15.6	Any purported serving of a formal notice or communication in any other manner will be deemed ineffective.

16	COPYRIGHT AND INTELLECTUAL PROPERTY RIGHTS 

16.1	The Local Authority agrees that:

16.1.1	all documentation and Intellectual Property Rights produced in respect of the Framework Agreement is and shall remain the property of the Lead Authority;

16.1.2	it shall not acquire, by implication or otherwise, any right, licence in or title to any of the documentation or rights detailed in clause 16.1.1 above;

16.2	The Local Authority shall only use documentation provided pursuant to the Framework Agreement for the sole purpose of accessing the Framework Agreement and using the Services on the terms set out in the Framework Agreement.

17	DATA PROTECTION ACT 2018

17.1	The Parties shall at all times comply with the Data Protection Act 2018 including, where appropriate maintaining a valid and up to date registration or notification under the Data Protection Act 2018.

17.2	The Parties shall not disclose Personal Data to any third parties other than to employees and sub-contractors to whom such disclosure is reasonably necessary in order to carry out this Agreement; or to the extent required under a court order.

17.3	Each Party shall indemnify and keep indemnified the other Parties against all losses, claims, damages, liabilities, costs and expense incurred by the other Parties in respect of any breach of clause 17.2 by the Party and/or any act or omission of its sub-contractor.

17.4	Each Party shall grant to the other Parties the right of reasonable access to all records of Personal Data relevant to the Framework Agreement and/or this Agreement and shall provide reasonable assistance at all times during the Contract Period to ensure the quality and security of data collected.

18	FREEDOM OF INFORMATION ACT 2000 (“FOIA”) AND ENVIRONMENTAL INFORMATION REGULATIONS 2004 (“EIR”)

18.1	Each Party acknowledges that the other Parties may be subject to the requirements of the FOIA and the EIR and each Party shall assist and co-operate with the other Parties (at their own expense) to enable the other Parties to comply with these information disclosure obligations.

18.2	Where a Party receives a request for information in relation to information which it is holding on behalf of any of the other Parties, it shall (and shall procure that its sub-contractors shall):-

18.2.1	transfer the request for information to the relevant Party as soon as practicable after receipt and in any event within two working days of receiving a request for information;

18.2.2	provide the relevant Party with a copy of all information in its possession or power in the form that the Party requires within five working days (or such other period as the Party may specify) of the Party requesting that information; and

18.2.3	provide all necessary assistance as reasonably requested by the relevant Party to enable the Party to respond to a request for information within the time for compliance set out in the FOIA or the EIR.

18.3	Where a Party receives a request for information which relates to this Agreement or the Framework Agreement, it shall inform the Lead Authority of the request for information as soon as practicable after receipt and in any event at least three (3) Working Days before disclosure.

18.4	The Local Authority shall be responsible for determining in its absolute discretion whether any information:-

is exempt from disclosure under the FOIA or the EIR; or

is to be disclosed in response to a request for information.

19	LAW AND JURISDICTION

This Agreement shall be governed and construed in accordance with the law of England and Wales.

20	VARIATION

20.1	The terms and conditions of this Agreement may only be varied by mutual agreement between the Parties in writing and subject always to the terms of the Framework Agreement.

20.2	Any variation of the terms and conditions of this Agreement shall be subject to the Lead Authority’s prior written approval.

20.3	Where the Parties to this Agreement enter into discussions with the intention to agree a variation to the terms of this Agreement this Agreement shall remain unamended and the performance of this Agreement shall continue as if the terms were unamended until such time as any relevant variation has been agreed in writing between the Parties and the Lead Authority.

21	COSTS

Each Party shall be responsible for paying its own costs and expenses incurred in connection with the negotiation, preparation and execution of this Agreement.
IN WITNESS whereof the parties have executed this Agreement as a Deed the day and year shown on the front cover:



The Common Seal of  
THE MAYOR AND BURGESSES OF 
[Council]
was hereunto affixed in the presence of		

[bookmark: OLE_LINK8][bookmark: OLE_LINK9]
…………………………………………
Authorised Signatory






SIGNED as a Deed by 
[Contractor]
acting by	


…………………………………………
(Director)
Print Name: 		


…………………………………………
(Director)
Print Name:



















FORM OF ORDER

	To:
[Contractor plus address]

	Deliver To:
[Council plus address]







	DESCRIPTION

	Price per unit
(£)
	Basis of charge
(hour, day, etc)

	[Insert description of services ordered]
	[Insert price using Framework prices where applicable]
	[insert]

	
	
	



Local Authorities completing the form of order please note:

1. Orders made under this agreement are subject to the terms of the Framework Agreement and Call-Off Agreement, including the Specification and Charges therein;
2. The Local Authority should particularly note provisions within the Framework Agreement for setting up services, including the compliance with work package standards which relate to particular pricing structures at Schedule 3 of the Framework Agreement;
3. In the event that the Contractor completes workload processing of workload and determines that workload standards have not been followed, and that alternative process should apply under the Pricing Schedule, then the alternate Charges as necessary shall apply.
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