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THIS DEED is made on        		day of 		                 		       2025                          

BETWEEN

(1) 	THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF TOWER HAMLETS whose office is situated at London Borough of Tower Hamlets Town Hall, 160 Whitechapel Road, London E1 1BJ (called in this Framework Agreement “the Council”) 

and

(2)	[CONTRACTOR] (Registered Company Number [  ]) whose registered office is at [   ] (called in this Framework Agreement “the Contractor”)

	and reference to the “Parties” shall mean both the Council and the Contractor and reference to “the Party” shall mean either the Council or the Contractor as the context allows.
				
WHEREAS

(A) This Framework Agreement is entered into pursuant to an Invitation to Tender procurement exercise (reference R6048) undertaken by the Council in order to appoint a Contractor to provide the Welfare Processing Resilience Services as further defined herein to Local Authorities under separate Call Off Agreements. 

(B) This Framework Agreement also contains the terms and conditions which apply to the Call Off Agreements and Access Agreements entered into by Local Authorities pursuant to this Framework Agreement. 

(C) The Contractor is agreeing to deliver the Services always in accordance with the terms of this Framework Agreement and the Call Off Agreements and to be bound by the terms of the same.

(D) It is intended that the Framework 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

The headings in this Framework Agreement shall not affect its interpretation.
References to any statute or statutory provision include a reference to that statute or statutory provision as from time to time amended, extended or re-enacted.
References to a statutory provision shall include any subordinate legislation made from time to time under that provision.
References to Sections, clauses and Appendices are to the Sections, clauses and Appendices of this Agreement, unless expressly stated otherwise.
References to any body, organisation or office shall include reference to its applicable successor from time to time.
Use of the singular includes the plural and vice versa.
In this Framework Agreement the following capitalised words shall have the relevant meanings ascribed to them as detailed below (unless the context suggests otherwise):
	“2000 Act” means the Freedom of Information Act 2000 and any subordinate legislation made thereunder from time to time together with any guidance and codes of practice issued by the Information Commissioner in relation thereto;
	“Access Agreement” means the contract entered into between the Council and a Local Authority, the form of which is set out at Schedule 5;
	“Authorised Officer” means, in the case of the Council, Head of Revenues and Benefits Services, or such other nominated officer of the Council and in the case of a Local Authority a person designated as such;
	“Best Value Duty” means the duty imposed by section 3 of the Local Government Act 1999 (the LGA 1999) as amended, and under which the Council is under a statutory duty to continuously improve the way its functions are exercised, having regard to a combination of economy, efficiency and effectiveness and to any applicable guidance issued from time to time;
“Business Continuity Plan” means the procedures put in place by the Contractor and to be approved by the Council or Local Authority setting out the actions to be taken in the event of a failure or disruption to the Services; 
	“Call Off Agreement” means a contract entered into between the Council or a Local Authority and the Contractor for the provision of the Services entered into pursuant to this Framework Agreement, the form of which is set out at Schedule 4;
	“Charges” means the tendered prices/rates for the provision of the Services set out in Payment Mechanism;
	“Clarifications” means the supplementary responses to clarification questions contained in Schedule 7 and which shall be incorporated into the Specification and Contractor’s Response;
“Commencement Date” means the date of this Framework Agreement; 
	“Community Benefits” means the community benefits listed in the table in the Contractor’s Response;
“Confidential Information” means Information, data and material of any nature which a party may receive or obtain in connection with this Framework Agreement and/or Call Off Agreement as applicable and:
which comprises Personal Data or Sensitive Personal 	Data (as both terms are defined in the Data Protection 	Act  1998); or
the disclosure of which would or would be likely to 	prejudice the commercial interests of a Party or any 	other person and the public interest in maintaining non-disclosure	disclosure would outweigh the public interest in 	disclosure; or
the disclosure of which would constitute an actionable breach of confidence; or
which has been notified to the receiving party as being 	confidential.

“Consents” means: 
any permission, consent, approval, certificate, permit, licence, statutory agreement, authorisation, exception or declaration required by Law for, or in connection with, the performance of Services; and or
any necessary consent or agreement from any third party needed either for the performance of the Contractor’s obligations under this Framework Agreement or for the provision by the Contractor of the Services in accordance with this Framework Agreement; 

“Contract Period” means the period during which this Framework Agreement is of effect between the Parties as described in clause 2.2;
“Contractor’s Response” means the document submitted by the Contractor in its tender documentation response to presentation by the Council of the Specification and attached at Schedule 3, and as supplemented by the Clarifications;
“Contractor’s Representative” means such suitably qualified and experienced employees of the Contractor nominated to manage the performance of this Framework Agreement on behalf of the Contractor;
“Council” has the meaning given above;
“Council’s Director” means, in the case of the Council, the Director of Resources or such other person of equivalent standing as nominated and, in the case of a Local Authority, a person of equivalent standing;
“Data Protection Legislation” means (i) the UK GDPR, the LED and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 to the extent that it relates to processing of personal data and privacy; and (iii) all applicable Law about the processing of personal data and privacy.
“DBS Checks” means any or all of the following as defined by the Disclosure and Barring Service (and amended from time to time):
Enhanced DBS & Barred List Check
Enhanced DBS & Barred List Check (Child)
Enhanced DBS & Barred List Check (Adult)
Enhanced DBS & Barred List Check (Child & Adult)
Enhanced DBS Check
Enhanced DBS Position
Standard DBS Check
Standard DBS Position

“Default” means any occurrence of default whether by act or omission by the Contractor as defined by clause 22.2;
“DPA 2018” means the Data Protection Act 2018;
“Employment Checks” means the pre-appointment checks that are required by Law, including without limitation, verification of identity checks, right to work checks, registration and qualification checks, employment history and reference checks, criminal record checks and occupational health checks;
[bookmark: _Hlk188888600]“Equipment” means the Contractor’s equipment, plant, materials and such other items supplied and used by the Contractor in the performance of its obligations under this Framework Agreement;
“Environmental Information Regulations” means the Environmental Information Regulations 2004;
“Equipment” means the  Contractor’s equipment, plant, materials and such other items supplied and used by the Contractor in the performance of its obligations under this Framework Agreement;
“Force Majeure Event” means:- 
war, civil war, armed conflict or terrorist attack arising within and affecting the United Kingdom; or 
nuclear, chemical or biological contamination of the Contractor's property arising from any of the events as set out in (a) above; or
fire, theft and explosion; or
act of God which includes all uncontrollable natural forces and natural disasters including flood, avalanche, storms, unforeseeable accidents or Equipment failure which are not the fault of the party relying upon such circumstances but shall specifically exclude any industrial action and any acts or omissions of any employees in the course of their employment or consultants in the course of their engagement; or
national emergency declared by Her Majesty's Government;

“Good Industry Practice” means the exercise of that degree of skill, care, diligence, prudence, foresight and timeliness as would be expected from a leading company within the business of providing the Services or similar;
“Governance Board” means a board consisting of the Council and London Borough of Greenwich and London Borough of Waltham Forest and any additional members appointed under the process applied by the Council;
“Information” means information as defined in section 84 of the 2000 Act;
“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;
“Invitation to Tender” means the invitation to tender issued by the London Borough of Tower Hamlets, bearing reference number R6048 in relation to the Services;
“Key Performance Indicators” means the key performance indicators contained in the Specification;
“Key Personnel” means a member or members of the Staff who are specifically identified in the Contractor’s Response as the main provider or providers of the Services;
“Law” means:
(i) any applicable statute or proclamation or any delegated or subordinate legislation or regulation;
(ii) Retained EU law, as defined in the European Union (Withdrawal) Act 2018; 
(iii) any applicable judgment of a relevant court of law which is a binding precedent in England and Wales;
(iv) Standards; and
(v) 	any applicable industry code, regulation, order, mandatory guidance or directives or requirements of any Regulatory Body

in each case in force in England and Wales

“LED” means the Law Enforcement Directive (Directive (EU) 2016/680) as transposed into UK law by the DPA 2018;
“Local Authority” or “Local Authorities” means any local authority which is granted access to this Framework Agreement pursuant to an Access Agreement  and which may choose to enter into a Call Off Agreement with the Contractor pursuant to this Framework Agreement, and which (as at the Commencement Date) includes the London Borough of Brent, the London Borough of Greenwich, the London Borough of Hackney, the London Borough of Harrow, the London Borough of Lambeth, the London Borough of Ealing, the Royal Borough of Windsor and Maidenhead, East Herts District Council, and Stevenage Borough Council;
“Operations Officer” means, in the case of the Council, the Council’s day to day manager and contact in relation to the Services which shall be the Officer named for this purpose by the Council, or such equivalent post and his successor in post and an equivalent post holder (and his/ her successor in post) in relation to each Local Authority;
“Order” means an order issued under a Call Off Agreement in accordance with clause 10 of this Agreement from time to time to the Contractor requiring the provision of a part of the Services to the Council or a Local Authority, as stated in the relevant Order, the form of which is appended to the Call Off Agreement.
“Parent Company Guarantee” means the guarantee provided by the Contractor’s holding company, the form of which is appended at Schedule 6;
“Payment Mechanism” means the calculation of the Charges to be paid for the Services by the Council or a Local Authority as set out in Schedule 2;
“Performance Report” means reports to be produced by the Contractor in the manner and form as more particularly set out in the Specification or otherwise as the Council or Local Authority reasonably directs; 
“Premises” means premises controlled or used by the Contractor for any purposes connected with the provision of the Services which may be set out or identified in the Specification or the Contractor’s Response;
“Procurement Documents” means the tender documents used for the purposes of this Framework Agreement and includes, but is not limited to, the Invitation to Tender, Specification, pre-qualification questionnaire and evaluation criteria, amongst other things;
“Procurement Legislation” means the Procurement Act 2023, the Procurement Regulations 2024 and any applicable guidance or policy statement/notice issued by the relevant government department;  
“Rectification Notice” means a notice prepared by the Council or Local Authority where there has been a Default by the Contractor;
“Regulatory Body” means a body, or a number of bodies, carrying out regulatory functions in relation to the Contractor or a Local Authority and/or the Services which may include (but is not limited to) the functions carried out by the Council or Local Authority;
“Request For Information” has the meaning set out in section 8 of the 2000 Act or any apparent request for Information under the 2000 Act or the Environmental Information Regulations;
“Services” means such services supplied by the Contractor under the terms of this Framework Agreement and/or each Call Off Agreement to meet the requirements stated in the Specification, as set out in an Order;
“Service Credits” means a payment to be made as a result of a Default in accordance with clause 23;
“Service Levels” means Key Performance Indicators and as otherwise described in the Specification;
“Specification” means the document detailing the Council’s or Local Authority’s requirements for the whole of the types of Services offered under this Framework Agreement and attached at Schedule 1 hereto as may be supplemented by the Clarifications; 
“Standards” means applicable standards required in the performance of the Services including any British, European or industry standard;
“Staff” means all persons employed by the Contractor to perform its obligations under this Agreement together with the Contractor’s servants, agents, suppliers and sub-contractors used in the performance of its obligations under this Framework Agreement;
“Successor Provider” means any provider to whom a member of Staff is transferred pursuant to TUPE in relation to the Services immediately on termination or expiry of this Framework Agreement;
“UK GDPR” means the General Data Protection Regulation (Regulation (EU) 2016/679);
[bookmark: _Ref329245985]“Whistle Blowing Policy” means the Council’s whistle blowing policy which can be found on the Council’s website (www.towerhamlets.gov.uk);
“Working Day” means a day other than a Saturday, Sunday or public holiday in England when banks in London are open for business.

OPERATION OF THE FRAMEWORK
1A.	SCOPE

1A.1	This Framework Agreement governs the overall relationship of the relevant parties in relation to the procurement of the Services by the Council or a Local Authority.
1A.2	In particular, this Framework Agreement sets out:
1A.2.1	the entitlement of the Council or a Local Authority to order the Services from the Contractor under separate Call Off Agreements;
1A.2.2	the procedure at clauses 2A and 10 to be followed if the Council or a Local Authority wishes to place an Order for Services from the Contractor;
	1A.2.3	the terms and conditions that shall apply to the provision of those 			Services; and
1A.2.4	in Schedule 4, the terms of the Call Off Agreement to be entered into unamended between the Contractor and the Council or a Local Authority under which Services are ordered.
1A.3	Subject to 1A.4 below, if there is any conflict, ambiguity or inconsistency between the various parts of this Framework Agreement and a Call Off Agreement (including the schedules) the following order of precedence shall apply:
1A.3.1	the clauses of this Framework Agreement (excluding the schedules); 
1A.3.2  the schedules of this Framework Agreement (excluding schedule 3 (Contractor’s Response) and Schedule 4 (Form of Call Off Agreement));
1A.3.2	the terms of the relevant Call Off Agreement and its schedules; and
1A.3.3	the Contractor’s Response.
1A.4		The Parties agree that the Council is not by virtue of entering into this Framework Agreement placing any Order for the supply of Services with the Contractor.
FORM OF AGREEMENT AND CONTRACT PERIOD
This Framework Agreement shall comprise the following documents:
2.1.1 the clauses in the body of this Framework Agreement;

2.1.2 Schedule 1 (Specification);

2.1.3 Schedule 2 (Payment Mechanism);

2.1.4 Schedule 3 (Contractor’s Response);

2.1.5 Schedule 4 (Form of Call Off Agreement); 

2.1.6 Schedule 5 (Form of Access Agreement); 

2.1.7 Schedule 6 (Parent Company Guarantee); and

2.1.8 Schedule 7 (Clarifications).

as completed and agreed by the Parties and as varied from time to time in accordance with clause 41 of this Framework Agreement.

This Framework Agreement shall commence on the Commencement Date and shall continue for a period of two (2) years unless extended in accordance with clause 2.3 below or terminated earlier in accordance with the provisions of this Framework Agreement or by operation of the Law.
The Council may extend this Framework Agreement in one, or a number of individual periods, of one year each up to a further maximum period of 2 years. 
A Call Off Agreement may be entered into at any time within the Contract Period.
Any Call Off Agreement shall not be of such a term that it would suggest (in the reasonable opinion of the Council) that the Framework Agreement is being used improperly and, in any event, shall not exceed a term equivalent to that of the Contract Period. There is no requirement to renew a Call Off Agreement annually or otherwise.
The terms of this Framework Agreement shall survive its expiry or termination and such expiry or termination shall not affect the continuing rights and obligations of the Contractor, Local Authorities and/or the Council as applicable, until all Call Off Agreements entered into during the Contract Period either expire or terminate.
2A.	RELATIONSHIP OF THE PARTIES
2A.1	The Contractor or a Local Authority shall be entitled at any time during the Contract Period to invite the Contractor to provide the Services pursuant to the provisions of this Framework Agreement and a Call Off Agreement and Order.
2A.2	Where the Council or a Local Authority has sufficient information from the Contractor, it may appoint the Contractor to provide the Services in accordance with clause 10.
2A.3	Other than in circumstances set out in clause 2A.2 above, the Council or a Local Authority may request further information from the Contractor in order to carry out an evaluation exercise to enable the Council or a Local Authority to decide whether to appoint the Contractor.
2A.4	If the Council or Local Authority notifies the Contractor that it wishes to enter a Call Off Agreement with the Contractor in accordance with clause 2A.2, the relevant parties shall promptly enter into a Call Off Agreement, and the Local Authority and the Council shall enter into an Access Agreement if they have not already done so.
2A.5	The Contractor acknowledges that if it is appointed to provide any part of the Services, then the provision of those Services by the Contractor under an Order is mandatory and any failure to do so will be considered to be a material breach of this Framework Agreement and the applicable Call Off Agreement.
2A.6	Unless and until a Call Off Agreement and Order is completed and executed by the Contractor and the Council or Local Authority in accordance with clause 2A.2 above, all discussions, communications and clarifications between the relevant parties regarding the provision of any Services pursuant to this Framework Agreement shall be treated as subject to contract and shall not create binding obligations.
2A.7	It shall be a condition precedent to the entry into any Call-Off Agreement by a Local Authority that it has entered into an Access Agreement with the Council.
2A.8	By entering into a Call-Off Agreement, neither the Council nor a Local Authority guarantees a minimum level of work (or at all) and only an Order issued by the Council or a Local Authority (and agreed by the Contractor) under that Call Off Agreement shall commit the Council or Local Authority and Contractor to the provision of the Services required under the Order.
2A.9	The Council shall not have any responsibility or liability for any loss or damage or claim of whatever nature resulting from a Local Authority’s use of, or reliance on, this Framework Agreement or a Call Off Agreement and the terms of the Access Agreement shall apply in this regard.
FRAMEWORK AGREEMENT TERMS AND CONDITIONS

[bookmark: _Toc133132752][bookmark: _Toc290379291]WARRANTIES
All warranties, representations, covenants, undertakings, indemnities and other obligations made, given or undertaken by the Contractor in this Framework Agreement are cumulative and, save as otherwise expressly provided, none shall be given a limited construction by reference to any other.
The Contractor warrants and undertakes to the Council that:
it has complied in all respects with the tendering requirements as advised;
all information, representations, facts and other matters communicated to the Council by the Contractor or any party acting on behalf of the Contractor (whether or not in writing) in connection with the Contractor's Response, are true, complete and accurate in all respects;
it has not submitted its tender in reliance upon any representation or statement (whether made orally, in writing or otherwise) which may have been made by the Council or their representative;
it shall make available to the Council copies of its audited accounts within 30 (thirty) days of the formal adoption of such accounts;
it is properly constituted and incorporated under the Law and has all necessary authority, power and capacity to enter into and perform this Framework Agreement and any Call Off Agreements.
it is of sound financial standing and has sufficient working capital, staff, materials and all necessary resources available to carry out the Services in accordance with this Framework Agreement and any Call Off Agreement for the whole of the Contract Period and the information provided in response to the Invitation to Tender is true, accurate and given in good faith;
there are no material facts or circumstances in relation to the financial position or operational constitution of the Contractor which have not been fully and fairly disclosed to the Council and which, if disclosed, might reasonably have been expected to affect the decision of the Council to enter into this Framework Agreement;
in respect to the Contractor’s appointment by a Local Authority pursuant to this Framework Agreement it will not make any alterations to:
the terms and conditions for the supply of the Services set out in this Framework Agreement;
the Services offered; or
the Charges for such Services (save as may be set out in the Specification).
3.2.9 it shall not seek to vary the scope of the Services it offers to the Local Authorities as it is limited to that agreed by the Council under this Framework Agreement;
3.2.10 any changes to the Services offered shall be subject to Council approval and acknowledges that the Council reserves the right not to approve any services which are outside the scope of the Services provided under this Framework Agreement, and any Call Off Agreements in respect of such services;
3.2.11 it has full capacity and authority to enter into and to perform its obligations under this Framework Agreement and each Call Off Agreement;
3.2.12 this Framework Agreement and each Call Off Agreement is executed by a duly authorised representative of the Contractor; and
3.2.13 once duly executed this Framework Agreement and each Call Off Agreement will constitute its legal, valid and binding obligations.
The Contractor shall as soon as the same are obtained or entered into (as the case may be) provide to the reasonable satisfaction of the Council (together with copy documents where relevant) confirmation that it has duly and properly:
obtained all Consents necessary to enable it to perform the Services in accordance with this Framework Agreement; and
entered into agreements to procure the supply, installation, maintenance and operation of all Equipment, materials, Key Personnel and any other resources which are necessary for the full performance of the Services.
The Contractor shall not in any way be relieved from any obligation under this Framework Agreement, nor shall it be entitled to claim against the Council, on grounds that any information whether obtained from the Council or otherwise (including information made available by the Council) is incorrect or insufficient and shall make its own enquiries as to the accuracy and adequacy of that information.
The Council does not warrant the truth or accuracy of any representation which may have been made to the Contractor prior to its entering into this Framework Agreement and the Contractor acknowledges that it did not rely upon any representations made by or on behalf of the Council or either of them when entering into this Framework Agreement. 
THE SERVICES
The Contractor shall provide the Services with all reasonable skill, due care and diligence, with the utmost good faith and in the best interest of the Council and Local Authorities, in accordance with the requirements stated within the Specification, any Call Off Agreements, and this Framework Agreement generally; employing systems and procedures to relevant British and EU standards and, subject as aforesaid, to the entire satisfaction of the Authorised Officer. Subject to any variation made in accordance with this Framework Agreement, or any Call Off Agreement or otherwise allowed for the performance of the Services, the Contractor shall procure that the Services are performed by appropriately qualified, trained and experienced personnel so as to ensure that:
the standard expected of any like contract or service is met;
Good Industry Practice is followed;
all Consents are obtained, maintained, complied with and in force for the duration of this Framework Agreement and each Call Off Agreement; and
all applicable Laws and any requirements of the relevant Regulatory Body are complied with.
The Contractor shall ensure that all operations necessary for the performance of the Services shall, so far as practicable, be carried on so as not to interfere unnecessarily or improperly with the convenience of the public, the Council, the Local Authority or those acting on their behalf.
The Contractor shall attend regular operational meetings with the Council and/or Local Authority and such other meetings as the Council and/or Local Authority may call including meetings with members of the Council and/or Local Authority, or beneficiaries of the Services, or public meetings at no additional expense.
The Contractor shall be responsible for the adequacy of, and the safety of, all operations undertaken by itself and its Staff.
The Contractor shall supply such information as may be required by the Council and/or Local Authority as applicable, but in any event shall make reports to the Council or Local Authority on the performance and operation of the Services as set out in the Specification throughout the Contract Period, or as otherwise required by the Council or Local Authority. 
The Contractor will not perform the Services (or any part thereof) other than from a facility approved in advance by the Council or Local Authority (as the case may be)
Other than payments made by the Council to the Contractor in accordance with this Framework Agreement and payments made by the Council or Local Authority to the Contractor in accordance with a Call Off Agreement, the Contractor shall not charge any service user or other third parties for any aspect of the Services save as may be instructed in writing by the Authorised Officer.
PROVISION AND STANDARD OF SERVICES
In consideration of the Charges and the mutual obligations of the relevant parties, the Contractor shall supply the Services in accordance with this Framework Agreement and each Call Off Agreement. 
In supplying the Services the Contractor shall ensure that:
it shall perform the Services in accordance with the Specification always in the manner stated in the Contractor’s Response;
it shall provide the Services utilising all due skill care and attention of a reasonable contractor in the same profession or business as the Contractor;
at all times it acts in good faith in its dealings with the Council or Local Authority (as applicable); and
it obtains, and maintains for the Contract Period and the duration of each Call Off Agreement, all the Consents, licences and permissions (statutory, regulatory, contractual or otherwise) it may require and which are necessary to enable it to comply with its obligations under this Framework Agreement and each Call Off Agreement as applicable.
In the event of a conflict between the Specification and the Contractor’s Response the relevant provision in the Specification shall be deemed to prevail in accordance with clause 1A.3 above.
5A.	COMMUNITY BENEFITS
5A.1 	The Contractor shall provide to the Council (or as otherwise directed by the Council) at least those Community Benefits set out in the table within the Contractor’s Response. 
5A.2	The Community Benefits shall be delivered, proportionately, on the cumulative level of spend by the Council and each of the Local Authorities through this Framework Agreement and each Call-Off Agreement and Order under it. 
5A.3	The Contractor shall nominate an individual to liaise with the Authorised Officer in respect to the delivery of Community Benefits and shall provide that Authorised Officer with information as required to demonstrate the Contractor’s compliance with the delivery of Community Benefits as directed by the Authorised Officer.
5A.4	The Contractor shall provide to the Authorised Officer on a quarterly basis, a Performance Report outlining the Community Benefits delivered in the previous quarter period.

PARENT COMPANY GUARANTEE
6.1	Where the Contractor is a subsidiary company within the meaning of Section 1159 of the Companies Act 2006, or any modification or re-enactment thereof, a Parent Company Guarantee, will be entered into by its holding company and delivered to the Council or a Local Authority in the form appended at Schedule 6 within 30 days of it entering into a Call-Off Agreement.

[bookmark: _Toc133132754][bookmark: _Toc290379293]COUNCIL'S OBLIGATIONS
The Council shall:
perform its obligations as set out in this Framework Agreement;
supply free of charge to the Contractor such information as may, in the Council’s discretion, be reasonably necessary for the performance of the Services hereunder; and
make such decisions and approvals as may be reasonably necessary for the performance of the Services within a reasonable period of being so requested by the Contractor.
CONTRACTOR’S PERSONNEL
The Contractor must ensure, at all times, that for the purposes of this Framework Agreement and any Call Off Agreement:
each member of the Staff is suitably qualified and trained (which for the avoidance of doubt constitutes attainment of the training courses or qualifications that may be particularly set out in the Specification), experienced and legally able to work and capable of providing the applicable Services in respect of which they are engaged;
there is an adequate number of Staff to provide the Services properly in accordance with the provisions of the Specification;
it appoints a senior manager to the position of Contractor’s Representative who shall be competent to run the day to day management of the Services and shall be able to speak on behalf of the Contractor.
where applicable, Staff are registered with the appropriate professional Regulatory Body; 
Staff are aware of and respect equality and human rights of colleagues and service users; 
current and accurate records of all Staff engaged in the provision of the Services are maintained throughout the Contract Period including, but not limited to, Staff attendances, sickness, roles and salary bandings and provide such records to the Council or Local Authority within 10 Working Days of any requests for the same made by the Council or Local Authority;
current and accurate records of all work carried out for the provision of the Services are available for inspection by the Council or Local Authority on reasonable notice and in any event within 10 Working Days of any requests for the same made by the Council or Local Authority;
Staff comply with BS7858;  
it does not cause any member of the Staff to become an employee of the Council or Local Authority; and
the Contractor or its Staff shall not hold themselves out as being the employee or agent of the Council or any Local Authority. 
8.2	It is a condition precedent of this Framework Agreement that the Contractor complies with clause 8.1 and in the event the Contractor fails to comply with the same the Council shall be entitled to terminate this Framework Agreement forthwith without liability to the Contractor for any losses howsoever arising from such termination. If requested by the Council, the Contractor shall as soon as practicable and in any event no later than 20 Working Days following receipt of that request, provide the Council with evidence of the Contractor’s compliance with clause 8.1.

8.3	The Contractor must ensure that Key Personnel are engaged with the delivery of the Services throughout the Contract Period. The Council or Local Authority may without liability require the Contractor to withdraw and replace any member of the Staff who is engaged in performing the Services provided that:
8.3.1	the Council or Local Authority provide written reasons for so requiring; and
8.3.2 	the Council or Local Authority do not operate this right vexatiously or in any other way to frustrate the purpose of this Framework Agreement or a Call Off Agreement.

	
8.4	Subject to clause 8.5, the Contractor shall only replace Key Personnel with the 	Council’s prior written consent (such consent not to be unreasonably withheld 	or delayed).  

8.5	Where a member of the Key Personnel is unable to engage in the delivery of the Services due to unexpected illness the Contractor shall replace the member of Key Personnel and the Council’s consent shall not be required. 

8.6	Any replacement member of the Key Personnel, howsoever replaced, shall be at least as competent and experienced as the original member of the Key Personnel and in any event be sufficiently skillful knowledgeable and have appropriate qualifications to engage in performing the Services.  

8.7	For the avoidance of doubt, if the Council or Local Authority has specified in an Order a certain number of Staff the Contractor must engage for the provision of the Services, the Contractor must throughout the duration of the relevant Call Off Agreement ensure that such numbers of Staff are so engaged. In the event that the required numbers of Staff are reduced for whatever reason the Contractor must notify the Council or Local Authority in writing and the Council or Local Authority shall be entitled to deduct a proportion of the Charges payable to the Contractor in view of the same.   	

8.8	The Contractor must have in place systems for seeking and recording specialist professional advice in respect of the Services, and must ensure that every member of Staff involved in the provision of the Services receives:
8.8.1	proper and sufficient continuous professional and personal development, training and instruction;
8.8.2 	full and detailed appraisal (in terms of performance and on-going education and training),
in each case in accordance with the Standards, Good Industry Practice and the Regulatory Body.
8.9	Before the Contractor engages or employs any person in the provision of the Services, or in any activity related to, or connected with, the provision of the Services, the Contractor must without limitation, complete:
8.9.1 	the Employment Checks; 
8.9.2 	immigration checks; and
8.9.3 		any one or more of the DBS Checks as required by any Regulatory Body and/or as the Council or Local Authority otherwise reasonably directs.

0. During the 3 months immediately preceding the expiry of the Contract Period, or at any time following a notice of early termination of this Framework Agreement or when the Contractor is notified of the Council’s intention to retender the Services, the Contractor must not and must procure that its sub-contractors do not, without the prior written consent of the Council (such consent not to be unreasonably withheld or delayed), in relation to any Staff engaged in the provision of the Services:
terminate or give notice to terminate the employment of any Staff engaged in the provision of the Services (other than for gross misconduct);
increase or reduce the total number of Staff engaged in the provision of the Services by the Contractor or any sub-contractor by more than 5% (except in the ordinary course of business and subject to clause 8.11);
propose, make or promise to make any material change to the remuneration or other terms of conditions of employment of the individuals engaged in the provision of the Services;
replace or relocate any Staff engaged in the provision of the Services or reassign any of them to duties unconnected with the Services; and/or  
assign or redeploy to the Services any persons who were not previously a member of Staff engaged in the provision of the Services. 
Where the Contractor has had a vacancy or employment position unoccupied for at least 6 months or longer which was intended to be for the provision of the Services and the Contractor receives an applicable notice referred to in clause 8.10, the Contractor cannot recruit any persons to those vacancies or employment positions for the purposes of TUPE. 
The Contractor undertakes to cooperate fully and in good faith with the Council and or Local Authority in connection with any succession plan.
BUSINESS CONTINUITY PLAN
[bookmark: _Ref41255768][bookmark: _Ref42963106]The Contractor shall at all times have in place an appropriate and up to date Business Continuity Plan in place in order ensure continued performance of the Services in relation to events which may prejudice performance of this Framework Agreement or any Call Off Agreement. The Contractor shall ensure that it is implemented at any time in accordance with its terms.
The Contractor shall undertake regular risk assessments and/or business impact analysis in relation to the provision of the Services, and in any event not less than once every six months, and shall notify the Council or Local Authority of any risk or business impact that may affect the provision of the Services.
In addition to any other obligation imposed by this clause 9 the Contractor must:
9.3.1 	tell the Council or Local Authority as applicable as soon as possible of anything (including an act or omission by the Council or Local Authority) which might prevent the Contractor from performing the Services within the timescales set out in this Framework Agreement or Call Off Agreement or of the risk of any event impeding the performance by the Contractor of its obligations under this Framework Agreement and/or any Call Off Agreement. The Contractor must provide the Council or Local Authority as applicable with the all the relevant details; and
9.3.2	as soon as reasonably practicable in the circumstances referred to in clause 9.3.1 above:
9.3.2.1 write to the Council or Local Authority as applicable suggesting alternative ways to perform the Services or avoid the risk; and
9.3.2.2 	do everything approved or directed by the Council or Local Authority as applicable so that the Services are delivered and any loss or damage is mitigated.

ORDERING UNDER A CALL OFF AGREEMENT
From time to time throughout the duration of a Call Off Agreement the Council or a Local Authority (including their respective departments) as applicable, may issue an Order under that Call Off Agreement to the Contractor requiring the provision of a part of the Services.
Provided that the Council or a Local Authority and the Contractor have entered into a Call-Off Agreement, and the Council and the Local Authority have entered into an Access Agreement, the following provisions of this clause 10 shall be followed for ordering the Services.
The Council or Local Authority shall advise the Contractor of the Services required, the timescales within which it requires the Services, and any other information required by the Contractor.
The Contractor and the Council or Local Authority may enter into discussions to clarify the requirements and for the provision of further information as required.
Once the Contractor has satisfied itself that it is able to provide the Services requested, and notified the Council or Local Authority of the same, the Council or Local Authority shall complete an Order detailing the agreed requirements and forward the same to the Contractor for signature.
Each Order shall be in the form appended to the Call Off Agreement and shall include such information as detailed in the Specification and such further information as may be agreed between the parties to the Call Off Agreement.
The Contractor shall confirm receipt of such Order as soon as reasonably practicable.
The Council shall be provided by a Local Authority with a copy of each Call-Off Agreement and Order it has entered into for monitoring purposes. 
Neither the Council nor a Local Authority guarantees any level of business or the total number of Orders to be placed under this Framework Agreement or Call Off Agreement.
The provisions of this Framework Agreement and the Call Off Agreement shall be deemed to be included in any Order as if the same were restated in full therein.
Where the Services are to be performed at a time following the expiry of the Contract Period the provisions of this Framework Agreement shall be deemed to still have effect in respect of the relevant Order provided that the Order was placed before the expiry of the relevant Call Off Agreement.
ADDITIONAL SERVICES AND BEST VALUE DUTY
Where it becomes apparent to the Contractor that additional services are required under a Call Off Agreement and Order, which are outside the scope of those identified in this Framework Agreement and Specification, the Contractor shall raise the matter with the Local Authority and/or Council but shall obtain the prior written consent of the Council before any such work is carried out or any related cost incurred. For the avoidance of doubt, the Council will have absolute discretion in approving any such additional services.
The Council may request a variation to the Services in writing (the scope of which may be set out in the Procurement Documents). 
Upon receipt of the request referred to in clause 11.2 the Contractor shall provide to the Council a written response detailing at least:
a statement as to how additional services will be provided; and
any variation in price (including a decrease in price where the total Services to be provided are reduced); and
a statement detailing the impact on the remainder of the Services 	caused by such a variation
In any event the Contractor shall not act on any proposed variation until the Council has agreed the response referred to in clause 11.3 in writing and this Framework Agreement shall remain unvaried until such time.
Any additional work carried out without obtaining the prior written consent of the Council in accordance with this clause 11 shall not be chargeable to the Council or Local Authority.
All Services to be undertaken on a time charge basis shall be estimated and agreed in advance between the Contractor and the Council or Local Authority, in writing.  
The Contractor shall co-operate with and assist the Council in fulfilling its Best Value Duty. 
In addition to the Contractor’s obligations under clause 11.7, where reasonably requested by the Council, the Contractor at its own cost shall participate in any relevant Best Value Duty reviews and or benchmarking exercises (including without limitation providing information for such purposes) conducted by the Council and shall assist the Council with the preparation of any Best Value Duty performance plans.
MONITORING
The Authorised Officer shall be responsible for the monitoring of this Framework Agreement and any Call Off Agreements.
The Contractor shall comply with its reporting requirements as stated in this Framework Agreement, the Specification and any Call Off Agreements through Performance Reports if requested by the Council or Local Authority.   
The Authorised Officer shall be entitled to be provided with access to the Contractor’s records and Premises in accordance with this Framework Agreement and any other information reasonably required in order to fulfil the monitoring requirements in this clause 12 through Performance Reports. 
REPORTING AND GOVERNANCE REQUIREMENTS
The Contractor shall report to the Authorised Officer the information as required under the Specification and at clause 4.5, which shall include:
Service Levels;
loss of documents;
complaints reporting;
information set out in the Specification;
all such other information as required by the Council or Local 	Authority as the case may be.
13.2	The Contractor shall conduct audits of any Call Off Agreement and Order thereunder for the purposes of verifying that the provisions of this Framework Agreement are being complied with in the provision of the Services and the Charges levied are those permitted by this Framework Agreement.
13.3	The Contractor shall conduct audits of its performance and delivery under the terms of any Call Off Agreement.
13.4	The Contractor shall keep relevant records and reports for the purposes of any verification / audit exercise that the Council carries out in accordance with this Framework Agreement.
13.5	The Council shall be entitled to publish information in relation to the Contractor’s performance and pricing information on a publicly available website.

PERFORMANCE REVIEW
At regular intervals throughout the Contract Period as set out in the Specification (and in the absence of any such express requirement of the Council at least at 3 monthly intervals) the Council and the Contractor shall meet to discuss and review the performance of this Framework Agreement, and any Call Off Agreements pursuant to it, and shall supply such Performance Reports as are reasonably required by the Authorised Officer. 
STAGES AND PERFORMANCE
Upon completion of the Services or at the end of any stage or deliverable [identified under a Call Off Agreement] (where applicable) the Contractor shall:
notify the Council or Local Authority of the same; and
if requested by the Council and/or Local Authority, deliver a Performance Report against any such stage or deliverable at a frequency reasonably directed by the Council or Local Authority (in the     event that such frequency is not more particularly set out in the Specification).
Upon notification or delivery of the Performance Report referred to in clause 15.1 the Council and/or Local Authority will review the performance of the Services generally. 
The Contractor shall be required to deliver a Performance Report to the Governance Board in the form, frequency and manner as set out in the Specification (and in the absence of such, as reasonably determined and instructed by the Council).  
INTELLECTUAL PROPERTY RIGHTS
All Intellectual Property Rights existing prior to the Commencement Date shall remain the property of the Party who owned such Intellectual Property Rights prior to the Commencement Date.
All Intellectual Property Rights produced by the Contractor in the performance of this Framework Agreement shall vest in the Council.
Where the Intellectual Property Rights referred to in clause 16.2 cannot vest in the Council because they are based upon Intellectual Property Rights owned by a third party, then the Contractor shall ensure that the Council is granted sufficient licence to use such Intellectual Property Rights unencumbered and at no further cost to the Council.
The Council hereby grants to the Contractor a non-exclusive royalty free licence to use the Intellectual Property Rights referred to in clause 16.2 only for the purposes of performing this Framework Agreement, and such licence shall terminate immediately upon the expiry or termination of this Framework Agreement howsoever caused.
In the event of notification of an actual or threatened claim of a breach of Intellectual Property Rights received by either Party the recipient of the notification shall immediately notify the other Party and, in any event, the Contractor shall indemnify the Council against any loss, claim and expenditure incurred by the Council resulting from the actual or threatened breach of any third party Intellectual Property Rights.
Where an actual or threatened claim for breach of Intellectual Property Rights owned by a third party arises the Contractor shall at its own cost and at the Contractor’s discretion either:
negotiate with the relevant third party for the grant of a licence to use the Intellectual Property Rights for the purposes of completing the performance of this Framework Agreement and to allow full use by the Council or Local Authority of the Intellectual Property Rights for the intended purpose of this Framework Agreement at no further cost to the Council or Local Authority; or
re-perform such parts of this Framework Agreement in a manner which does not infringe any third party’s Intellectual Property Rights
USE OF THE COUNCIL/ LOCAL AUTHORITY PREMISES
Where the Contractor is required to enter onto premises owned by the Council or a Local Authority the Contractor shall abide by all reasonable instructions of the person or persons in charge of such premises relating to health and safety.
Such instructions referred to in clause 17.1 may include (but not exclusively):
wearing identification badges;
exclusion from restricted areas; and
compliance with emergency evacuation procedures.
Notwithstanding the provisions of clause 17.1 the Contractor is responsible for the health and safety of its own Staff whilst they are present at such premises.
Where the Services are to be provided on a permanent basis from a building owned by the Council or a Local Authority it is a condition precedent to the formation of this Framework Agreement that:
the Contractor shall enter into a licence to occupy as required by the owner of the premises for the use of the premises; and
notwithstanding that no legal interest in the premises will be created, the Contractor hereby agrees and acknowledges that sections 24 to 28 of the Landlord And Tenant Act 1954 shall not apply to any business tenancy which is formed.
TUPE 
“Former Contractor” means the person providing services to the Council or a Local Authority which are similar or the same as the Services and who is being replaced by the Contractor
“Relevant Transfer” means a transfer of employment to which TUPE applies, or is treated as applying
“TUPE” means the Transfer of Undertakings (Protection of Employment) Regulations 2006 (SI 2006/246) as amended or replaced or any other regulations or UK legislation implementing the Acquired Rights Directive
TUPE ON COMMENCEMENT
18.1	Given the nature of the Services, the Contractor, the Council and each  Local Authority will proceed on the basis that the commencement of the Services by the Contractor under this Framework Agreement and any Call-Off Agreement/Order will not be a Relevant Transfer to which TUPE will apply in relation to any employees of the Council or a Local Authority nor a Former Contractor.
18.2	If, prior to entering into a Call-Off Agreement/Order, it is determined by the Council or a Local Authority that a contract of employment of a Council or a Local Authority employee or an employee of a Former Contractor should be transferred to the Contractor pursuant to TUPE then the Council or Local Authority shall provide to the Contractor in writing the relevant employee information as requested by the Contractor in writing. 
18.3	On receipt of the information provided at clause 18.2, the Contractor and the Council or Local Authority shall discuss the effect (if any) of that information on the Charges. Once agreement has been reached, the Contractor and the Council or Local Authority shall record the agreement (including the employee information requested and provided) in the Call-Off Agreement and then follow the process outlined at clauses 2A and 10.
18.4	The Council or a Local Authority shall indemnify the Contractor against all reasonable costs and employment liabilities arising out of:
	18.4.1	any inaccurate information provided (or omitted) in response to a 			request for information by the Contractor as required by clause 18.2; 		and
18.4.1	an incorrect determination by the Council or a Local Authority that a contract of employment of a Council or a Local Authority employee or an employee of a Former Contractor should not be transferred to the Contractor pursuant to TUPE.
18.5	The relevant parties shall enter into good faith negotiations to agree the resolution of the events listed at this clause 18.4 and the Contractor shall use reasonable endeavours to minimise and mitigate all loss and liabilities arising from those events.
TUPE ON TERMINATION
[bookmark: a101627]18.5	The Contractor shall, six months prior to the expiry of the Contract Period, or on receiving notice of termination of this Framework Agreement (or Call-Off Agreement, as the case may be) or on request from the Council or a Local Authority, and at such times as required by TUPE, provide in respect of any Staff or person engaged or employed by the Contractor in the provision of the Services, a list of such persons engaged or employed with any information required by the Council or Local Authority, including information as to the application of TUPE to the employees (the “Staff List”). The Contractor shall notify the Council or Local Authority of any material changes to this information as and when they occur.
18.6	The Council or a Local Authority shall be permitted to use and disclose the Staff List for informing any tenderer or other prospective Successor Provider for any services that are substantially the same or similar to the Services (or part thereof).
18.7	The Contractor warrants that the Staff List will be true and accurate in all material respects and in compliance with Data Protection Legislation and that no Staff or persons are employed or engaged in the provision of the Services other than those included on the Staff List.

[bookmark: a244529][bookmark: a197111]18.8 	The Parties regard compliance with this clause 18 as fundamental and failure to comply in respect of the provision of accurate information about the Staff, or any person who is or has been employed or engaged by the Contractor in connection with the provision of any of the Services, shall entitle the Council or a Local Authority to suspend payment of the Charges until such information is provided, or indefinitely. The maximum sum that may be retained under this clause shall not exceed an amount equivalent to the Charges that would be payable in the three month period following the Contractor’s failure to comply (the Contractor hereby agreeing that such sum equates to a genuine pre-estimate of the loss which would be suffered by the Council or a Local Authority in those circumstances).
[bookmark: a464792]18.9	The Contractor shall indemnify and keep indemnified in full the Council and each Local Authority against all employment liabilities relating to any Staff, or any person who is or has been employed or engaged by the Contractor in connection with the provision of any of the Services, arising from or connected with any failure by the Contractor to comply with any legal obligation under TUPE (including the award of compensation), and, whether any such claim arises or has its origin before or after expiry or the termination date of this Framework Agreement or a Call Off Agreement.

[bookmark: a699781]18.10	The Contractor shall indemnify and keep indemnified the Council or a Local Authority, and any Successor Provider, against any losses incurred by the Council, a Local Authority and/or the Successor Provider in connection with any claim or demand by any transferring employee under TUPE.
18.11	The relevant parties shall co-operate to ensure that any requirement to inform and consult with the Staff and employees and/or employee representatives in relation to any service provision change (as defined by TUPE) as a consequence of any subsequent transfer will be fulfilled.
18.12	In the event that the Council or Local Authority suffers loss or becomes liable to pay additional sums to any Successor Provider, which have arisen out or in connection with TUPE as a result of the Contractor’s failure to cooperate and provide the information requested at the requested time under this clause 18, the Council or Local Authority shall be entitled to recover such additional costs payable to any Successor Provider from the Contractor on an indemnity basis.

CHARGES AND PAYMENT
The Charges for the supply of the Services are set out in Payment Mechanism. These are the only Charges that are payable under this Framework Agreement and each Call Off Agreement and Order.
At the end of each calendar month the Contractor shall submit to the Council or relevant Local Authority an invoice for the part of the Charges that relates to the correctly performed Services under a Call Off Agreement in the previous month.
Each invoice as referred to in clause 19.2 shall include (but not exclusively):
the date of the invoice;
details of a contact within the Contractor’s organisation to which queries relating to the invoice may be directed;
the identifying Call Off Agreement contract reference;
the period to which the relevant Charge(s) relate;
details of the Services provided to which the invoice relates with sufficient detail to clearly identify how the invoice sum has been generated; 
details of any Service Credits as referred to in the Specification and clause 23 which are to be credited against the Charges; and
any sum due in respect of Value Added Tax detailed as a separate entry.
Invoices shall be paid promptly and within 30 days of receipt of such invoice in accordance with the Procurement Legislation.
In the event of a dispute relating to the sum owing under any presented invoice the Council or relevant Local Authority shall pay such part of the invoice as is not in dispute.
Where a debt falls due under a Call Off Agreement to which the Late Payments of Commercial Debts (Interest) Act 1998 applies the relevant rate shall be deemed to be 3% above base rate of the Co-Operative Bank PLC per annum and calculated on a daily basis, which the Parties hereto agree shall be a substantial remedy to deter late payment
Where Service Credits are due in accordance with the Specification, clause 23, or otherwise under the Payment Mechanism, the Contractor will calculate those on a monthly basis and apply it as a deduction from the following month’s invoice.
Where any discount is due in accordance with the Contractor’s Response (and/or as set out in the Payment Mechanism) the Contractor will calculate this on a monthly basis and apply it as a deduction from the following month’s invoice.
The Contractor shall do all required to register with the Council or Local Authority’s respective payment system (or replacement as notified from time to time). 
The Contractor acknowledges and agrees that in respect of additional Local Authorities currently not listed in that definition, or otherwise identified, but which are entitled to access the Framework Agreement subsequent to the Commencement Date, payments will be due to the Council as more particularly set out in the Payment Mechanism. 
RIGHTS OVER COUNCIL PROPERTY
The Contractor shall not exercise any lien, charge or any other interest over the property or information it retains in accordance with this Framework Agreement. The Contractor agrees that its sole remedy is set out in clause 21.
DISPUTE RESOLUTION
If any dispute arises between the Parties in connection with or arising out of this Framework Agreement it shall:
in the first instance, be referred to the Operations Officer and the Contractor’s equivalent for determination (and if the dispute is not resolved within 7 Working Days of such reference then clause 21.1.2 applies);
in the second instance, be referred to the Authorised Officer and the Contractor‘s equivalent for determination (and if the dispute is not resolved within 7 Working Days of such reference then clause 21.1.3 applies);
in the third instance, be referred to the Council’s Director and the Contractor’s equivalent for determination (and if the dispute is not resolved within 7 Working Days of such reference then clause 21.1.4 shall apply);
the Parties agree to attempt to settle any dispute which has not been capable of resolution pursuant to clauses 21.1.1 to 21.1.3 above  by way of mediation in accordance with the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure (the “Model Procedure”).
For the avoidance of doubt, the Contractor shall not be entitled to deviate from the provisions of this clause and acknowledges and agrees that the same is a practical, proportionate and transparent protocol for the resolution of disputes.   
If any dispute arises between the Contractor and a Local Authority in connection with or arising out of a Call-Off Agreement and/or Order it shall be dealt with in the same manner as the provisions of clause 21.1 (save that, accordingly, reference shall be to the Local Authority’s Operations Officer, Authorised Officer and Director). 
To initiate mediation under clause 21.1 or 21.2, a party must first serve notice in writing to the other party with a copy to CEDR Solve requesting that the matter be referred to mediation. The parties shall agree as to the nomination of a Mediator or, failing agreement within 5 Working Days of the notice under this clause 21.3, the CEDR shall, at the request of either party, nominate a Mediator.
Any party may refer any dispute arising out of or in connection with this Framework Agreement or any Call Off Agreement to the English Courts.
[bookmark: _Toc133132768][bookmark: _Toc290379317]Unless this Framework Agreement or a Call Off Agreement as applicable shall already have been terminated, or abandoned by the Contractor, (save to the extent clause 25 applies) the Contractor shall continue to perform its obligations in accordance with this Framework Agreement or Call Off Agreement/Order and shall give effect forthwith to all reasonable decisions, notices and instructions of the relevant Authorised Officer unless and until the same shall have been revised in any reference, or proceeding commenced, and the Council or Local Authority shall continue to pay Charges properly due and undisputed to the Contractor in accordance with this Framework Agreement and/or Call Off Agreement/Order.
PERFORMANCE MONITORING
Performance monitoring shall measure the standard of Services delivered by the Contractor against the Specification generally and, in particular, against the performance targets specified in the Specification and this Framework Agreement, or otherwise agreed by the Council or a Local Authority with the Contractor. The monitoring of the Contractor’s performance and the production of data required for such monitoring, and any required reports, shall be carried out by the Parties in accordance with the provisions of this Framework Agreement and the instructions of the Authorised Officer.
In this Framework Agreement, the word “Default” means any deficiency, omission, failure or defect on the part of the Contractor in the performance of the Services including but not limited to situations where: 
the Contractor is in breach of any of its obligations under this Framework Agreement or a Call Off Agreement;
the Contractor’s standard of performance falls below that required by the Specification or as otherwise set by the Council or a Local Authority;
the Contractor’s standard of performance falls below the that required by the Key Performance Indicators;
the Contractor fails to perform any part of the Services in accordance with this Framework Agreement or a Call Off Agreement; 
the Contractor is in breach of its health and safety obligations or any other statutory obligations required or necessitated by this Framework Agreement or a Call Off Agreement;
where the Contractor fails to respond to any request for information within the time or date as specified or otherwise instructed by the Authorised Officer;
in the reasonable opinion of the Authorised Officer levels of the Contractor’s Staff, vehicles, materials, products and/ or other input resources in the performance of the Service falls below the level as specified in the Contractor’s Response; and
the Contractor fails to follow those procedures as described in the Contractor’s Response which are designed to control and ensure proper performance of the Services.
Save where the Default occurs as a result of a Force Majeure Event (for a continuous period of more than 30 days) or where the Contractor is acting appropriately and lawfully on the specific instruction of the Authorised Officer, if the Contractor commits a Default in the performance of the Services, such Default shall be the subject of the default procedure set out below at clause 23 of this Framework Agreement. 
	DEFAULT PROCEDURE (RECTIFICATION NOTICE)
In the event of a Default, the Authorised Officer may serve on the Contractor a Rectification Notice stating in all reasonable detail the nature of the Default and, if necessary, the date and time the Default was committed or occurred. The Contractor shall remedy the Default within such reasonable period as may be specified in the Rectification Notice.
If the Contractor rectifies the Default in accordance with the Rectification Notice it will remain on the file and a cumulative account of the number of Rectification Notices in any period of three consecutive months from Commencement Date shall be recorded.
In the event that the total number of Rectification Notices in a three month consecutive period exceeds three, or the Contractor fails to rectify the Default in accordance with the Rectification Notice, then without prejudice to any other rights and remedies the Council or Local Authority (as the case may be) may have pursuant to this Framework Agreement or a Call Off Agreement, the Council  or Local Authority may:
in respect of a Rectification Notice which the Contractor has failed to rectify, reasonably extend or revise the timescales (or other requirements) contained in the Rectification Notice and withhold or reduce, in respect of each Key Performance Indicator not met, a proportionate amount of the aggregate sums payable by the Council or Local Authority under clause 19 of this Framework Agreement and/or pursuant to a Call Off Agreement from the date of such extension or revision of the Rectification Notice until rectification in accordance with the revised terms; or 
suspend the provision of the Services or part of the Services which is the subject of the Default until such reasonable time as the Council or Local Authority is satisfied that such Default will not be repeated; or
to the extent that there is not a subsisting Rectification Notice, serve a warning notice on the Contractor setting out the particulars of a Default, what the Council and or Local Authority requires the Contractor to do to remedy the Default (which may include requiring the Contractor to, at no additional charge to the Council or Local Authority, increase its input resources over and above the level allowed for in the Contractor’s Response) and the time limit to remedy the Default; or
exercise step-in rights; or
may terminate this Framework Agreement or a Call Off Agreement in accordance with clause 24 or clause 24A (as appropriate).
Without prejudice to any other rights or remedies of the Council or a Local Authority under the Framework Agreement, or a Call-Off Agreement, or to the obligations of the Contractor to remedy every Default notified to it by the Authorised Officer under this clause 23, and notwithstanding that the Contractor shall have remedied the Default subsequent to the issue of any notice in respect of the Default, the Council or Local Authority shall in respect of each Rectification Notice or warning notice served on the Contractor pursuant to this clause 23 be entitled to deduct (whether by set-off or otherwise) from any sum due or to become due to the Contractor an abatement in the Charges an amount calculated in accordance with clauses 23.4.1 to 23.4.6 and 23.5 below as liquidated and unliquidated damages (subject to clause 26).
In the event of any Default other than that set out in the table at clause 23.5 below:

an administration and inspection cost of £50 for each Rectification Notice or warning notice issued or at such other higher rate as the Council or Local Authority may determine (acting reasonably); and 
the cost to the Council or Local Authority of performing itself any of the Services which have not been performed by the Contractor; and
the amount of any costs, damages or compensation of whatever kind and description incurred or suffered by the Council or Local Authority as a consequence of the Default.
In the event the Default is one which is set out in the table at clause 23.5 below:
23.4.4	an administration and inspection cost of £50 for each Rectification Notice or warning notice issued or at such other higher rate as the Council or Local Authority may determine (acting reasonably); and 
23.4.5	the cost to the Council or Local Authority of performing itself any of the Services which have not been performed by the Contractor; and
23.4.6	the amount stated in the table at clause 23.5 below for such Default.
23.5	The sums set out above, and in the table below, are those which the parties agree are immediately identifiable and quantifiable and acknowledge and confirm that any such sums payable are genuine pre-estimates of losses likely to be suffered by the Council or Local Authority as a result of the Default. Where the sum payable is “at cost” this is determined according to the Council or Local Authority (acting reasonably). For the avoidance of doubt, the Council or Local Authority (as the case may be) may recover from the Contractor the sums specified below:

	Default/Loss
	Amount (£)
	Hourly/Daily/Weekly 

	Failure to process a claim within the agreed time
	£50
	Weekly [until such time as the claim has been fully and correctly processed]

	Council’s management time for a failure to process a claim within the agreed time
	Per hour, management time at cost
	Daily

	Responding to Councilor or customer complaints and similar
	Per hour, management time at cost
	Daily

	Other costs incurred by the Council as a consequence of processing delays or errors, including but not limited to issuing replacement letters; recalculating claims; auditing of claims and any other consequential costs
	At cost
	Daily

	Setting up of additional processing resources above weekly average processing requirement FTE x2, per case
	ICT user set up at cost
	Daily


		
	23.6	The number of Rectification Notices or warning notices served on the Contractor under this clause 23 shall be reviewed annually by the Council or Local Authority and by the Governance Board.
23.7	If there is a dispute as to the validity of any Rectification Notice, or warning notice, then the relevant parties shall determine the dispute pursuant to the Dispute Resolution Procedure as set out in clause 21.

	23.8	If after the issue of a Rectification Notice, or a warning notice, the Authorised Officer, following a written representation by the Contractor, determines that in the light of any new evidence presented to him or clarification of available evidence the Rectification Notice, or warning notice, previously issued pursuant to these terms and conditions can no longer be justified, then the Authorised Officer shall issue a “Cancellation Notice” to the Contractor cancelling the relevant Rectification Notice or warning notice. If a Cancellation Notice is issued as aforesaid, the Council or Local Authority (as the case may be) shall refund to the Contractor any sum previously deducted under this Framework Agreement or Call Off Agreement as a result of a Rectification Notice or warning notice which has been cancelled, and any such notice shall be disregarded for the purposes of clauses 23.1 to 23.3.

23.9	Nothing in the provisions of clause 23 shall be construed as relieving the Contractor of any of its obligations under this Framework Agreement or a Call Off Agreement, or as restricting or limiting the Council or a Local Authority’s other rights and remedies.

TERMINATION OF THIS FRAMEWORK AGREEMENT 
The Council may, without prejudice to its other rights or remedies, terminate this Framework Agreement in any event by giving three months written notice to the Contractor.
The Council may, without prejudice to its other rights or remedies, terminate this Framework Agreement forthwith by notice in writing given to the Contractor in the event that:
the Contractor ceases to trade;
the Contractor makes a voluntary agreement with its creditors to arrange repayment of outstanding sums;
an administrator and/or administrative receiver is appointed to manage the affairs of the Contractor; 
the Contractor suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986;
the Contractor’s business is taken over in whole or in part either by sale of a controlling interest in the share capital of the Contractor or by a sale of the assets relevant to the part of the Contractor’s business that is performing this Framework Agreement; 
[bookmark: _Hlk189564361]the Contractor breaches a term of this Framework Agreement which is material (being a single event or a series of events which are together a material breach) and which has no reasonable economic remedy or, where there is an economic remedy, the Contractor fails to remedy it within 14 Working Days of receipt of notice of such breach;
the Contractor commits a Prohibited Act under clause 36;
[bookmark: _Hlk189564578]the Council is exercising its rights under clause 23.3.5, clause 35.3 or clause 39.3;
subject to clause 29, a Force Majeure Event occurs which affects all, or a substantial part of, the Services for a continual period of 30 days;
the Contractor is in persistent or repetitive breach of the Key Performance Indicators/Service Levels;
the Provider is otherwise in persistent breach of its obligations under this Framework Agreement;
any of the Contractor’s necessary registrations are cancelled by a Regulatory Body; or
the Contractor:
fails to obtain any Consent;
loses any Consent; or
has any Consent varied or restricted,
the effect of which might reasonably be considered by the Council to have a material adverse effect on the provision of the Services;

In addition to the above clauses in relation to termination, the Council may terminate this Framework Agreement in accordance with sections 78 – 80 of the Procurement Act 2023.
The termination of this Framework Agreement shall not automatically terminate an Order entered into pursuant to any Call Off Agreement in force at the date of termination.
24A.	TERMINATION OF A CALL OFF AGREEMENT
24A.1 	The Council or a Local Authority may, without prejudice to its other rights or remedies, terminate a Call Off Agreement in any event by giving three months written notice to the Contractor.
24A.2	The Contractor or a Local Authority may terminate a Call Off Agreement immediately by notice in writing given to the Contractor in the event that:
24A.2.1	the Contractor ceases to trade;
24A.2.2	the Contractor makes a voluntary agreement with its creditors to arrange repayment of outstanding sums;
24A.2.3	an administrator and or administrative receiver is appointed to manage the affairs of the Contractor; 
24A.2.4	the Contractor suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986
24A.2.5 the Contractor’s business is taken over in whole or in part either by sale of a controlling interest in the share capital of the Contractor or by a sale of the assets relevant to the part of the Contractor’s business that is performing the Call Off Agreement;
24A.2.6 the Contractor breaches a term of a Call Off Agreement which is material (being a single event or a series of events which are together a material breach) and which has no reasonable economic remedy or, where there is an economic remedy, the Contractor fails to remedy it within 14 Working Days of receipt of notice of such breach;
24A.2.7 the Council or Local Authority is exercising its rights under clause 23.3.5; or
24A.2.8 subject to clause 29, a Force Majeure Event occurs which affects all, or a substantial part of, the Services for a continual period of 30 days.

CONSEQUENCES OF TERMINATION 
General

25.1 The termination, or expiry, of this Framework Agreement or a Call Off Agreement (as applicable) shall not prejudice or affect any right of action or remedy which accrued or thereafter accrues to the parties thereto. All provisions which survive this Framework Agreement or any Call Off Agreement (expressly or impliedly) shall remain in force and in effect following the termination.

25.1A	The relevant provisions of clause 18 (TUPE on termination) shall apply where relevant.

Consequences of Termination of this Framework Agreement

25.2 On termination, or expiry, of this Framework Agreement, the Contractor shall at the direction of the Council:

25.2.1 [bookmark: a920476]deliver up to the Council all property and Information of the Council retained by the Contractor pursuant to this Framework Agreement. If the Contractor fails to deliver the property and Information in accordance with this clause 25.2.1, the Council shall be entitled to enter the Premises of the Contractor to take possession of the same. Until the return or repossession of the property and Information the Contractor shall be solely responsible for its safe-keeping and ensure appropriate and sufficient insurance cover remains in place;
25.2.2 [bookmark: a837617][bookmark: a710937]assist the Council and/or the Successor Provider to the extent reasonably required to facilitate the smooth migration of the Services to the Council or the Successor Provider as applicable;
25.2.3 [bookmark: a825612]immediately repay to the Council any Charges that have been paid in advance for the Services not provided by the Contractor at the date of termination or expiry; 
25.2.4 [bookmark: a577668]during normal working hours, provide access to the Council and any Successor Provider for up to six months after termination of this Framework Agreement to such information relating to the provision of the Services, together with the property provided by the Council pursuant to the provision of the Services, that remains in the possession or control of the Contractor; and
25.2.5 provide reasonable access to such Key Personnel as have been involved in the provision of the Services and who are still employed by the Contractor and capable of assisting with a transfer of the Service to the Council or a Successor Provider as applicable.

Consequences of Termination of a Call Off Agreement

25.3 On termination, or expiry, of a Call Off Agreement, the Contractor shall at the direction of the Council or Local Authority:

25.3.1 deliver up to the Council or Local Authority all property and Information of the Council or Local Authority retained by the Contractor pursuant to the Call Off Agreement. If the Contractor fails to deliver the property and Information in accordance with this clause, the Council or Local Authority shall be entitled to enter the Premises to take possession of the same. Until the return or repossession of the property and Information the Contractor shall be solely responsible for its safe-keeping and ensure appropriate and sufficient insurance cover remains in place;
25.3.2 assist the Contractor or Local Authority and/or the Successor Provider to the extent reasonably required to facilitate the smooth migration of the Services to the Council or Local Authority and/or the Successor Provider as applicable;
25.3.3 immediately repay to the Council or Local Authority any Charges that have been paid in advance for the Services not provided by the Contractor at the date of termination or expiry; 
25.3.4 during normal working hours, provide access to the Council or Local Authority and/or any Successor Provider for up to six months after termination or expiry of the Call Off Agreement to such information relating to the provision of the Services, together with the property provided by the Council or Local Authority pursuant to the provision of the Services, that remains in the possession or control of the Contractor; and
25.3.5 provide reasonable access to such Key Personnel and Staff as have been involved in the provision of the Services and who are still employed by the Contractor and capable of assisting with a transfer of the Services to the Council or Local Authority and/or a Successor Provider as applicable.

INDEMNITY
The Parties acknowledge that the Service Levels set out in the Specification and Key Performance Indicators are fundamental to the operation of this Framework Agreement and Call-Off Agreements issued under it and failure to meet those Service Levels/Key Performance Indicators may result in the Council and/or Local Authority suffering significant losses including, but not limited to, those imposed by Central Government.
The Contractor hereby indemnifies, subject to the following insurances at clauses 27.1.1, 27.1.2, 27.1.3, 2.7.1.4 and subject to a maximum aggregate of 125% of the previous financial year’s spend in respect of the Council or Local Authority, the Council and Local Authorities against all direct, indirect, special and consequential loss, howsoever arising, suffered by the Council and Local Authorities (as the case may be) resulting from the Contractor’s failure (negligent or otherwise) to meet the Service Levels set out in the Specification and Key Performance Indicators.
Notwithstanding the preceding provisions of this clause, the Contractor indemnifies the Council/Local Authorities generally against any loss claim action and or expenditure suffered by the Council resulting from the Contractor’s acts and omissions (whether negligent or otherwise) in the performance of this Framework Agreement/Call-Off Agreements/Orders excepting in so far as such loss claim action and or expenditure results from the Council/Local Authority’s negligence.
INSURANCE
Throughout the Contract Period, and the term of each Call Off Agreement, and for 6 years afterwards the Contractor shall take out and maintain with a reputable insurance company on generally available commercially acceptable terms the following insurances for the provision of the Services under this Framework Agreement and each Call Off Agreement:
public liability insurance to a minimum value of [ten] million pounds;
employer’s liability insurance to the minimum value set down by the Law as varied from time to time;
professional indemnity insurance to a minimum value of [five] million pounds;
any other loss is subject to a maximum aggregate of 125%. 
(“Required Insurances”)
From time to time when reasonably requested by the Council or a Local Authority the Contractor shall send to the Council or Local Authority proof of payment of the premiums in respect of the Required Insurances and a copy of each policy schedule and any other reasonable information for the Council or Local Authority to satisfy itself that the Required Insurances referred to in Clause 27.1 are in effect.
TRANSFER AND SUB-CONTRACTING
The Council may assign, novate, or sub-contract the whole or any part of this Framework Agreement, and the Council or a Local Authority may assign, novate or sub-contract the whole or any part of a Call Off Agreement upon giving written notice to the Contractor.
The Contractor shall not assign or sub-contract or novate the whole or any part of this Framework Agreement or any Call Off Agreement without the prior written consent of the Council or Local Authority as applicable.
The Contractor shall not assign the right to receive the Charges to any third party without the prior written consent of the Council or Local Authority as applicable. 
Where the Contractor assigns, sub-contracts or novates the whole or any part of this Framework Agreement or a Call Off Agreement (or purports to do the same) without the consent referred to in clauses 28.2 and 28.3 (without limitation whether or not due to company take over by asset or share sale) the Council and/or Local Authority as applicable may terminate this Framework Agreement and any Call Off Agreement forthwith.
If consent is granted, any Services goods or other supplies or works will remain the responsibility of the Contractor. 
If so required by the Council and/or Local Authority as applicable any sub contracting may be subject to the provision of collateral warranties or the Council and/or Local Authority may itself require third party rights as referred to in the Contracts (Rights of Third Parties) Act 1999 in any sub contracting arrangement.
FORCE MAJEURE
[bookmark: _Ref73182408]Subject to the remaining provisions of this clause 29, either party to this Framework Agreement or a Call Off Agreement may claim relief from liability for non-performance of its obligations to the extent this is due to a Force Majeure Event. 
A party (the "Affected Party") cannot claim relief if the Force Majeure Event is attributable to its wilful act, neglect or failure to take reasonable precautions against the relevant Force Majeure Event.
The Contractor cannot claim relief from a Force Majeure Event to the extent that it is required to comply with its Business Continuity Plan but has failed to do so.
An Affected Party cannot claim relief as a result of a failure or delay by any other person in the performance of that other person's obligations under a contract with the Affected Party (unless that other person is itself prevented from or delayed in complying with its obligations as a result of a Force Majeure Event).
The Affected Party shall immediately give the other party written notice of the Force Majeure Event. The notification shall include details of the Force Majeure Event together with evidence of its effect on the obligations of the Affected Party, and any action the Affected Party proposes to take to mitigate its effect.
[bookmark: _Ref64184763]As soon as practicable following the Affected Party's notification, the parties shall consult with each other in good faith and use all reasonable endeavours to agree appropriate terms to mitigate the effects of the Force Majeure Event and to facilitate the continued performance of this Framework Agreement or a Call Off Agreement. Where the Contractor is the Affected Party, it shall take all steps in accordance with Good Industry Practice to overcome or minimise the consequences of the Force Majeure Event.
The Affected Party shall notify the other party as soon as practicable after the Force Majeure Event ceases or no longer causes the Affected Party to be unable to comply with its obligations under the Framework Agreement or a Call Off Agreement (as applicable). Following such notification, the Framework Agreement or a Call Off Agreement (as applicable) shall continue to be performed on the terms existing immediately before the occurrence of the Force Majeure Event unless agreed otherwise by the parties.
HEALTH AND SAFETY
The Contractor shall ensure that its Key Personnel, Staff and any sub-contractor and any other person acting on behalf of the Contractor complies with all applicable Law in relation to the safety and health of its employees, sub-contractors, or any other persons, in or near the place where the Services are to be performed. 
Notwithstanding the generality of clause 30.1 the Contractor shall comply with:
all legislation relating to health and safety at work; and 
all specific requirements relating to health and safety contained in this Framework Agreement; and
with any reasonable instructions the Council or a Local Authority may give to the Contractor in relation to health and safety in the performance of the Services.
The Contractor shall comply with all relevant codes or guidance related to health and safety including but not limited to guidance issued by the Health and Safety Executive as amended from time to time.
The Contractor shall inform the Council or a Local Authority as soon as it becomes aware of any prosecution or pending or likely prosecution of the Contractor for any offence pertaining to the health and safety of its Staff, employees or of other persons, or of any conviction on such prosecution, and shall provide the Council or Local Authority with such further information and documents as it may require.
The Contractor shall:
if so requested by the Council or a Local Authority provide it with a copy of the Contractor's health and safety policy, health and safety codes of practice and risk assessments;
consult regularly with such health and safety representatives or committees as the Council or a Local Authority may appoint or establish or require;
keep its health and safety policy, health and safety codes of practice and risk assessments under review and make any amendments necessary, particularly where there has been a change to current legislation or working practices or the introduction of new Equipment (including vehicles) and shall notify the Council or Local Authority in writing of any changes made; 
comply with any reasonable changes, amendments or further instructions issued by the Council or Local Authority in connection with the Contractor’s health and safety procedures; and
comply with all practices, procedures, guidelines and other requirements relating to health and safety as may be specified in the Contractor’s Response.
FREEDOM OF INFORMATION
The Contractor acknowledges that the Council and each Local Authority is subject to the requirements of the Environmental Information Regulations and the 2000 Act and agrees to use all reasonable endeavours to assist the Council or Local Authority (at the Contractor’s expense) to comply with its obligations imposed under those provisions.
The Contractor shall process Information provided to the Contractor by the Council or a Local Authority, or produced in the performance of this Framework Agreement or a Call Off Agreement, or relating to this Framework Agreement or a Call Off Agreement, in each case in accordance with a records management system which complies with the Code of Practice on the Management of Records issued under section 46 of the 2000 Act.
Subject to Clause 31.6, the Contractor shall and shall procure that its sub-contractors shall:
transfer any Request For Information received by the Contractor or its sub-contractors to the Council or Local Authority promptly and, in any event, within two Working Days of its receipt;
provide the Council or Local Authority with a copy of all Information in its possession or power in the form and within the time scale that the Council or Local Authority requires;
provide all necessary assistance as reasonably requested by the Council or Local Authority to enable it to respond to a Request For Information within the time for compliance prescribed by section 10 of the 2000 Act; and
not respond directly to a Request For Information or disclose or release Information without the prior written authority of the Council or Local Authority. 
Subject to Clause 31.6, the Council or Local Authority shall be responsible for determining, in its absolute discretion, whether:
Information relating to a Request For Information is exempt from disclosure under the 2000 Act or the Environmental Information Regulations;
any Information is to be disclosed in response to a Request For Information.
The Contractor acknowledges that the Council or Local Authority may be obliged under the 2000 Act or the Environmental Information Regulations to disclose Information:
without consulting the Contractor; or
following consultation with the Contractor and having taken its views into account.
Where the 2000 Act applies to the Contractor (by virtue of an order made under section 5 of the 2000 Act or otherwise), the Contractor shall:
comply with the 2000 Act and any associated Law and codes of practice (including (without limitation) any codes of practice issued under sections 45 and 46 of the 2000 Act); and
where the Contractor receives a Request For Information from a third Party under the 2000 Act, which relates to the Council or Local Authority, and/or this Framework Agreement or a Call Off Agreement:
inform the Council and/or Local Authority about the Request For Information and the nature of the Information being sought as soon as reasonably possible;
consider and apply all lawful exemptions provided under the 2000 Act to withhold Information sought in terms of the Request For Information;
consult with the Council and/or Local Authority prior to the disclosure of any such Information; and
keep the Council and/or Local Authority informed about the Contractor’s progress in dealing with any Request For Information and where requested by the Council and/or Local Authority, provide it with copies of any correspondence and documents relating to the Request For Information.
The Contractor shall indemnify the Council or Local Authority against all claims and proceedings and all liability, loss, costs and expenses incurred by it as a result of any breach of this Clause 31 by the Contractor, employees of the Contractor, and the Contractor’s sub-contractors and agents
The Contractor acknowledges that Confidential Information is indicative only and that the Council or Local Authority may be obliged to disclose Confidential Information pursuant to the Environmental Information Regulations or the 2000 Act.
The Contractor acknowledges that the Council or Local Authority is under a duty to release information relating to all expenditure in excess of five hundred pounds and the Contractor agrees that the Council or Local Authority may release such necessary information in respect of the discharge of this duty in as far as it relates to the subject matter of this Framework Agreement or a Call Off Agreement.
Notwithstanding any other term of this Framework Agreement, the Contractor consents to the publication of this Framework Agreement in its entirety (including variations), subject only to the redaction of information that is exempt from disclosure in accordance with the provisions of the 2000 Act and Environmental Information Regulations.
CONFIDENTIALITY
Subject to clauses 32.3, 32.6 and 32.8 each Party undertakes:
to treat all Confidential Information as confidential and safeguard it accordingly;
not to disclose any Confidential Information without the prior written consent of the party from which such information has been received, except to such persons and to such extent as may be strictly necessary for the performance of this Framework Agreement or a Call Off Agreement or except where such disclosure is otherwise expressly permitted by the provisions of this Framework Agreement or a Call Off Agreement;
not use any Confidential Information otherwise than for the purpose of, or in connection with, this Framework Agreement or a Call Off Agreement; and
to immediately return, or destroy, all Confidential Information as directed by the party which has provided such information.
The Parties shall use all reasonable endeavours to procure that their Staff, employees, agents and sub-contractors keep confidential and do not make any disclosure of Confidential Information to any third Party in breach of Clause 32.1 above and only use such Confidential Information in connection with the performance of this Framework Agreement or a Call Off Agreement.
Clause 32.1 shall not apply to any disclosure of Confidential Information:
which a party can demonstrate has or becomes generally available to the public and in the public domain otherwise than through the act or default of (or on behalf of) the relevant party;
which was in the possession of the receiving party without restriction as to its disposal, before receiving it from the disclosing party;
which is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure;
which is required by Law, any judicial or administrative process, the rules of any stock exchange or governmental or regulatory authority having the force of law; 
to enable a determination to be made under the Dispute Resolution Procedure; 
by a party to any department, office or agency of the Government which is for the purpose of:
the examination and certification of that party’s accounts; or
any examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Council or Local Authority has utilised its resources;
which is independently developed without access to the Confidential Information;
by the Council or Local Authority to any third party insofar as this may be necessary for the performance or provision by that party of any services goods or works whatsoever for or to the Council or Local Authority;
by the Council or Local Authority to its ALMO insofar as this is reasonably necessary for the proper discharge of the Council’s or Local Authority’s functions; 
by the Council or Local Authority in service monitoring reports to its Executive or other member body or to its board, sub-boards or committees; and
which is to the Council’s or Local Authority’s professional financial and legal advisors or such other professional contractors. 
The Contractor shall not make use of this Framework Agreement or other information issued or provided by the Council or Local Authority in connection with this Framework Agreement otherwise than for the purposes of this Framework Agreement or a Call Off Agreement, except with the prior written consent of the Council or Local Authority.
When the Contractor, in carrying out its obligations under this Framework Agreement or a Call Off Agreement, is provided with Confidential Information or other information relating to users or potential customers of the Council or Local Authority the Contractor shall not disclose or make use of any such Confidential Information or other information otherwise than for the purpose for which it was provided, unless the Contractor has sought and obtained the prior written consent of that person or the Council or Local Authority.
At the request of the Council or Local Authority, the Contractor shall facilitate the Council’s, or Local Authority’s compliance with the Code of Practice on Access to Government Information (second edition) or the Environmental Information Regulations and in the event that the Council or Local Authority is required to provide information to a person as a result of a request made to it under such Code or regulations, the Contractor shall provide such information relating to this Framework Agreement or a Call Off Agreement to enable the Council or Local Authority to adhere to the requirements of the Code or regulations.
Nothing in this clause 32 shall prevent a party from using any ideas, know–how or techniques gained during the performance of this Framework Agreement or a Call Off Agreement in the course of its normal business, to the extent that this does not result in the disclosure of Confidential Information or an infringement of Intellectual Property Rights. 
The Contractor acknowledges that nothing in this clause 32 shall fetter or affect the Council’s, or Local Authority’s, discretion and/or obligations under the Data Protection Legislation, the 2000 Act or the Environmental Information Regulations.
PUBLICITY
The Contractor shall not, and shall procure that any member of the Contractor’s Staff, agents and or sub-contractors shall not, communicate with, or provide information to any representatives of the press, television, radio or other media on any matter concerning or arising out of this Framework Agreement without the prior written approval of the Council.
Prior to giving its consent referred to in clause 33.1 the Council may require the inclusion of material into the release to represent the Council’s position referred to in the release.
In any event the Contractor shall not publish any release to the media which is detrimental to the Council’s, or a Local Authority’s, reputation.
Either Party may make a public statement or announcement concerning the completion of this Framework Agreement if required by Law. 
Subject to clause 32 the Council reserves the right to publish or disseminate information about this Framework Agreement as it may deem appropriate from time to time in order to raise the profile and awareness surrounding this Framework Agreement.
DATA PROTECTION LEGISLATION AND SUBJECT ACCESS REQUESTS
[bookmark: a828415]To the extent that the Contractor is acting as a Processor on behalf of the Council or a Local Authority in relation to the provision of the Services, the Contractor shall (and shall procure that any of its Staff involved in the provision of the Services shall) comply with the requirements under the Data Protection Legislation set out in schedule 8 of this Framework Agreement, and both parties shall duly observe all their obligations under the Data Protection Legislation, which arise in connection with this Framework Agreement or a Call Off Agreement.
Without prejudice to the foregoing provisions of this clause 34, where this Framework Agreement or a Call Off Agreement requires the Contractor to collect Personal Data and release such Personal Data to the Council or Local Authority the Contractor shall obtain the direct positive consent for such release from the Data Subject.
The Contractor shall indemnify the Council or Local Authority against all claims and proceedings and all liability, loss, costs and expenses incurred by the Council or Local Authority resulting from the Contractor’s failure to comply with the Data Protection Legislation and/ or all Data Protection Legislation and Confidential Information provisions of this Framework Agreement subject to clause 27.1.1 and 27.1.3 above.
The defined terms set out in schedule 8 shall have the same meaning when used in this clause 34. The provisions of this clause 34 shall apply during the continuance of this Framework Agreement, and indefinitely after its expiry or termination.
FRAUD
The Contractor will use all reasonable endeavours and have reasonable business structures in place to safeguard against fraud and misapplication of funds in connection with this Framework Agreement, or any other agreement with the Council.
The Contractor will notify the Council or Local Authority immediately on discovering any instance of suspected fraud or financial irregularity in connection with the performance of this Framework Agreement or a Call Off Agreement.
If in the reasonable opinion of the Council, the Contractor its Staff, officers, sub-contractors and or agents has committed or is committing fraud or otherwise bringing the Council into disrepute, the Council shall give notice of its intention to terminate this Framework Agreement in writing. The Contractor shall have 10 Working Days to respond in writing. If the Contractor either fails to respond within the 10 Working Days, or cannot reasonably substantiate what appears to be fraudulent or irregular financial activity, then the Council may terminate this Framework Agreement forthwith. 
PREVENTION OF BRIBERY AND CORRUPTION
36.1	Neither Party shall do any of the following:

offer, give, or agree to give the other Party (or any of its officers, employees or agents) any gift or consideration of any kind as an inducement or reward for doing or not doing or for having done or not having done any act in relation to the obtaining of performance of this Framework Agreement or any other contract with the other Party, or for showing or not showing favour or disfavour to any person in relation to this Framework Agreement or any other contract with the other Party; and
in connection with this Framework Agreement, pay or agree to pay any commission, other than a payment, particulars of which (including the terms and conditions of the agreement for its payment) have been disclosed in writing to the other Party,
(together “Prohibited Acts”).

36.2 	If either Party or its employees or agents (or anyone acting on its or their behalf) commits any Prohibited Act or commits any offence under the Bribery Act 2010 with or without the knowledge of the other Party   in relation to this Framework Agreement, the non-defaulting Party shall be entitled:

36.2.1 	to exercise its right to terminate under clause 24 and to recover from the defaulting Party the amount of any loss resulting from the termination; and

36.2.2	to recover from the defaulting Party the amount or value of any gift, consideration or commission concerned; and

36.2.3	to recover from the defaulting Party any loss or expense sustained in consequence of the carrying out of the Prohibited Act or the commission of the offence.
	
36.3	Each Party shall provide the other Party upon written request with all reasonable assistance to enable that Party to perform any activity required for the purposes of complying with the Bribery Act 2010. Should either Party request such assistance the Party requesting assistance shall pay the reasonable expenses of the other Party arising as a result of such request.

36.4	The Contractor shall have in place an anti-bribery policy for the purposes of preventing any of its Staff from committing a prohibited act under the Bribery Act 2010. Such policy shall be disclosed to the Council within 5 Working Days of the Council requesting it and enforced by the Contractor where applicable.

36.5	Should the Contractor become aware of, or suspect, any breach of this clause 36, it will notify the Council immediately. Following such notification, the Provider shall respond promptly and fully to any enquiries of the Council, co-operate with any investigation undertaken by the Council and allow the Council to audit any books, records and other relevant documentation.
 
ETHICAL GOVERNANCE PROTOCOL
The Contractor will perform the Services within the ambit of the Council’s Ethical Governance Protocol, a copy of which the Contractor acknowledges has been supplied to it, and agrees it shall comply with. 
EQUALITIES AND DIVERSITIES
[bookmark: _Ref306796468]In performing under this Framework Agreement the Contractor shall comply with the Equality Act 2010 and have due regard to the obligations contemplated by section 149 of the Equality Act 2010 to:
38.1.1	eliminate discrimination, harassment, victimisation and any other conduct that is prohibited by the Equality Act 2010;
38.1.2	advance equality of opportunity between persons who share a relevant protected characteristic (as defined in the Equality Act 2010) and persons who do not share it; and
38.1.3	foster good relations between persons who share a relevant protected characteristic (as defined in the Equality Act 2010) and persons who do not share it,

and for the avoidance of doubt this obligation shall apply whether or not the Contractor is a public authority for the purposes of section 149 of the Equality Act 2010.

38.2	As soon as reasonably practicable following any reasonable request from the Council, the Contractor shall provide the Council with a plan detailing how it will comply with its obligations under clause 38.1.

38.3	The Contractor shall keep all reasonable information and provide to the Council as soon as reasonably practicable, any such information that the Council reasonably requires to:

38.3.1 	monitor the equity of access to the Services; and
38.3.2 	fulfil their obligations under the Law.
38.4 	The Contractor shall ensure that its Equal Opportunities Policy complies with all statutory obligations as regards discrimination on the grounds of colour, race, nationality, cultural or ethnic origin, marital status, gender, age, disability, religion/belief or sexual orientation in relation to the:
38.4.1 	running of the Contractor’s business; and
38.4.2 	performance of this Framework Agreement. 
38.5 	Any amended version of the Contractor's Equal Opportunities Policy will be sent to the Council promptly following any amendment. If the Contractor does not have an equal opportunities/equalities policy, then it will work within the ambit of the Council's equalities and diversities policy.
0. Without prejudice to the generality of the foregoing, the Contractor will comply with the Equality Act 2010 and in particular, but without prejudice to the generality of the foregoing, the Contractor will take no actions or allow any omissions that puts itself or the Council, or a Local Authority, in breach of the Equality Duty as defined under the Equality Act 2010.
The Contractor shall comply with any other anti-discrimination legislation which comes into force from time to time throughout the Contract Period, and the term of any Call Off Agreement, including all relevant regulations and statutory codes of practice. 
The Contractor agrees to operate and actively demonstrate in all workforce matters, the provisions of its Equal Opportunities/ Equalities Policy which has been approved by the Council prior to entering into this Framework Agreement. 
CONFLICT OF INTEREST
In undertaking this Framework Agreement, the Contractor shall at all times act in the best interests of the Council and shall at no time subordinate or otherwise undermine the Council’s interests to the advantage of its own interests or those of any third party.
The Contractor shall immediately notify the Council in writing upon becoming aware of any actual or potential conflict of interest between the interests of the Council and itself or any other third party and will take all necessary steps to remove or avoid the cause of such conflict of interest to the reasonable satisfaction of the Council.
Where the Contractor is unable to reasonably satisfy the Council in respect of a conflict of interest the Council may terminate this Framework Agreement forthwith.
NOTICES
No formal notice or other communication from one party to the other shall have any validity under this Framework Agreement or a Call Off Agreement as applicable unless made in writing by or on behalf of the party concerned.  For the purposes of this Framework Agreement and any Call Off Agreement as applicable “in writing” excludes facsimile or email transmission, or any other mode which is not hard copy letter format.
Any formal notice or other communication which is to be given by either party to the other shall be given by letter (sent by hand or pre-paid first class post). The notice or communication shall be deemed to have been given 2 Working Days after the day on which the letter was posted, or the same Working Day if personally delivered before midday, and the next Working Day if delivered after midday
In each case the notice must:-
refer to this Framework Agreement and/or the relevant Call Off Agreement; and;
be marked for the attention of the appropriate officer or department as notified to the other party in writing.
The notices shall be sent to the addresses specified at the beginning of this Framework Agreement or a Call Off 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.
Any notice served on a non-Working Day shall be deemed to be served on the following Working Day. 
Any purported serving of a formal notice or communication in any other manner will be deemed ineffective.
VARIATIONS TO THESE TERMS
The terms and conditions of this Framework Agreement and any Call Off Agreement may not be amended or varied other than in accordance with this clause 41 or in contravention of the Procurement Legislation. 
Where the parties to this Framework Agreement or a Call Off Agreement enter into discussions with the intention to agree a variation to the terms of this Framework Agreement or a Call Off Agreement such agreement shall remain unamended and the Contractor’s performance of it shall continue as if the terms were unamended until such time as any relevant variation has been agreed in writing between the parties.
NON-WAIVER OF RIGHTS
The failure or delay by the Council or Local Authority to exercise any rights or remedies under this Framework Agreement or a Call Off Agreement shall not be deemed to be a waiver of any rights or an election to waive such rights of the Council or Local Authority. 
Where the Council or Local Authority as applicable has expressly waived its rights under this Framework Agreement or a Call Off Agreement in respect of any occurrence(s) such waiver(s) shall not be deemed to be effective in respect of any subsequent occurrence.
SEVERABILITY
[bookmark: _Hlk189661887]Should any part of this Framework Agreement or a Call Off Agreement (as applicable) become illegal, invalid or unenforceable in any respect:
it shall not affect or impair the legality, validity or enforceability of any other provision of this Framework Agreement or Call Off Agreement (as applicable); and
the Parties will use reasonable endeavours to negotiate in good faith with a view to replacing it with a valid and enforceable provision which achieves to the greatest extent possible the same effect as would have been achieved by the illegal, invalid or unenforceable provision.
THIRD PARTY RIGHTS
Except as provided in the remainder of this clause 44, a person who is not the Council or the Contractor shall have no right under the Contracts (Rights of Third Parties) Act 1999 (“CRTPA”) to enforce any term of this Framework Agreement. This clause 44 shall not affect the right or remedy of any person which exists, or is available, other than under CRTPA.
The Council may enforce the terms of a Call Off Agreement.
A Local Authority may enforce the terms of this Framework Agreement subject to, and in accordance with, clause 44.4.
[bookmark: _Hlk189661672]The enforcement rights granted to any Local Authority described in clause 44.3 are subject to the following restrictions and qualifications:
the Council may, as agent or trustee, enforce any term of this Framework Agreement on behalf of a Local Authority;
the Council may, to the extent reasonably practicable, bring any proceedings under CRTPA to enforce the rights of a Local Authority (“Proceedings”) in its own name. The relevant Local Authority will only join the Proceedings to the extent necessary to give effect to them; and
before bringing Proceedings, a Local Authority shall obtain written consent from the Council.
44.5	In accordance with the terms of this Framework Agreement, the Council and/or Contractor may vary, terminate or rescind this Framework Agreement without the consent of any Local Authority.

ENTIRE AGREEMENT
This Framework Agreement and each Call Off Agreement, together with the documents referred to and attached to them (including any Order), constitutes the entire agreement and understanding between the parties in respect of the matters dealt with in them and supersedes, cancels and nullifies any previous agreement between the parties in relation to such matters notwithstanding the terms of any previous agreement or arrangement expressed to survive termination.
Each of the parties acknowledges and agrees that in entering into the Framework Agreement and each Call Off Agreement and the documents referred to and attached to them (including any Order), they do not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in this Framework Agreement or Call Off Agreement (as applicable). The only remedy available to a party in respect of any such statements, representations, warranty or understanding shall be for breach of contract under the terms of this Framework Agreement or Call Off Agreement (as applicable).
Nothing in clause 45.1 to 45.2 shall operate to exclude any liability for fraud.
AUDIT AND INSPECTION
[bookmark: a336259][bookmark: _Hlk189661481]During the Contract Period, and the term of any Call Off Agreement, and for a period of 6 years thereafter, the Council or Local Authority (acting by itself or through its representatives) may conduct an audit of the Contractor, including for the following purposes:
[bookmark: a550652]to verify the accuracy of Charges (and proposed or actual variations to them in accordance with this Framework Agreement or Call Off Agreement) and/or the costs of all suppliers (including sub-contractors) of the Services;
[bookmark: a393149]to review the integrity, confidentiality and security of any data relating to the Council or Local Authority or any Service users;
[bookmark: a678794]to review the Contractor’s compliance with the Data Protection Legislation, the 2000 Act, in accordance with clause 31, clause 34 and any other Law applicable to the Services;
[bookmark: a591385]to review any records created during the provision of the Services;
[bookmark: a215384]to review any books of account kept by the Contractor in connection with the provision of the Services; 
[bookmark: a727375] to carry out the audit and certification of the Council's or Local Authority’s accounts; 
[bookmark: a694229] to carry out an examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Council or Local Authority has used its resources;
[bookmark: a942198]to verify the accuracy and completeness of any management reports delivered, or required, by this Framework Agreement. 
[bookmark: a635604]Except where an audit is imposed on the Council or Local Authority by a regulatory body, or where the Council or Local Authority has reasonable grounds for believing that the Contractor has not complied with its obligations under this Framework Agreement, or a Call Off Agreement, the Council or Local Authority may not conduct an audit under this clause 46 more than twice in any calendar year. 
[bookmark: a297410]The Council or Local Authority shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Contractor or delay the provision of the Services.
[bookmark: a532938]Subject to the Council's or Local Authority’s obligations of confidentiality, the Contractor shall, on demand, provide the Council or Local Authority and any relevant regulatory body (and/or their agents or representatives) with all reasonable co-operation and assistance in relation to each audit, including:
[bookmark: a345158]all information requested by the above persons within the permitted scope of the audit;
[bookmark: a707003]reasonable access to any sites and to any equipment used (whether exclusively or non-exclusively) in the performance of the Services; and
[bookmark: a733876]access to the Staff. 
[bookmark: a289762]The Council or Local Authority shall endeavour to (but is not obliged to) provide at least 15 Working Days' notice of its intention or, where possible, a regulatory body's intention, to conduct an audit.
[bookmark: a731517]The parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause 46, unless the audit identifies a material failure to perform its obligations under this Framework Agreement or a Call Off Agreement in any material manner by the Contractor in which case the Contractor shall reimburse the Council or Local Authority for all the Council's or Local Authority’s reasonable costs incurred in the course of the audit. 
[bookmark: a577247] If an audit identifies that: 
[bookmark: a996332]the Contractor has failed to perform its obligations under this Framework Agreement or a Call Off Agreement and the Council or Local Authority reasonably believes that there is a Default, then the Council or Local Authority shall be entitled to exercise its rights under clause 23. If the Contractor's failure relates to a failure to provide any information to the Council or Local Authority about the Charges, proposed Charges or the Contractor's costs, then any notice served pursuant to clause 23 shall include a requirement for the provision of all such information; 
[bookmark: a988084]the Council or Local Authority has overpaid any Charges, the Contractor shall pay to the Council or Local Authority the amount overpaid within 20 days. The Council or Local Authority may deduct the relevant amount from the Charges if the Contractor fails to make this payment; and 
[bookmark: a310344]the Council or Local Authority has underpaid any Charges, the Council or Local Authority shall pay to the Contractor the amount of the under-payment less the cost of audit incurred by the Council or Local Authority within 30 days, if this was due to a default by the Contractor in relation to invoicing within 30 days.
WHISTLEBLOWING POLICY
The Contractor’s attention is drawn to the Council’s Whistle Blowing Policy which is intended to encourage and enable Council staff as well as staff of suppliers and contractors or organisations providing goods and services to the Council to raise serious concerns with the Council. 
The Whistle Blowing Policy provides a mechanism should the Staff have concerns that the Contractor:
has acted unlawfully;
is or has provided the Services below the standard expected under this Framework Agreement or a Call Off Agreement;
committed an act of impropriety;
put the health and safety of people at risk; and/or 
is committing fraud or corruption.
The Contractor should have its own whistle blowing policy in force which should be at least as robust as the Council’s but if this is not the case, then the Staff shall adhere to the Council’s Whistle Blowing Policy.
LAW AND JURISDICTION
This Framework Agreement and each Call Off Agreement shall be subject to the laws of England and Wales and the parties submit to the exclusive jurisdiction of the English courts

IN WITNESS whereof the Parties have executed this Framework Agreement as a Deed the day and year shown on the front cover:

The Common Seal of  
THE MAYOR AND BURGESSES OF 
THE LONDON BOROUGH OF TOWER HAMLETS
 Was hereunto affixed in the presence of:		

[bookmark: OLE_LINK8][bookmark: OLE_LINK9]


…………………………………………
Authorised Signatory




Signed as a Deed by
[CONTRACTOR]
under the hands of: 		


…………………………………………
[				](Director / Trustee / Authorised Officer)


…………………………………………
[				](Director / Trustee / Authorised Officer)
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SCHEDULE 8
Data Processing

In this Schedule, the following definitions apply:
Controller, Processor, Data Subject, Personal Data, Personal Data Breach, Data Protection Officer take the meaning given in the UK GDPR.
Data Loss Event: any event that results, or may result, in unauthorised access to Personal Data held by the Contractor under this Framework Agreement, or a Call Off Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Framework Agreement, or a Call Off Agreement, including any Personal Data Breach.
Data Protection Impact Assessment: an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data.
Data Protection Legislation: (i) the UK GDPR, the LED and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 to the extent that it relates to processing of personal data and privacy; (iii) all applicable Law about the processing of personal data and privacy.
Data Subject Access Request: a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data.
Protective Measures: appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of such measures adopted by it.
Special Categories of Personal Data: means the categories of personal data referred to in the Data Protection Act 2018 and in the UK GDPR;
Sub-processor: any third party appointed to process Personal Data on behalf of the Supplier related to this Framework Agreement or a Call Off Agreement;
[bookmark: _Ref512517879][bookmark: _Toc72767209]Data Protection
To the extent that the Contractor is processing Personal Data on behalf of the Council or a Local Authority under this Framework Agreement, or a Call Off Agreement, the parties acknowledge that for the purposes of the Data Protection Legislation, the Council or Local Authority is the Controller and the Contractor is the Processor. 
The Contractor shall notify the Council or Local Authority immediately if it considers that any of the Council's or Local Authority’s instructions infringe the Data Protection Legislation.
The Contractor shall provide all reasonable assistance to the Council [or Local Authority] in the preparation and any review of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Council [or Local Authority], include:
a systematic description of the envisaged processing operations and the purpose of the processing;
an assessment of the necessity and proportionality of the processing operations in relation to the Services;
an assessment of the risks to the rights and freedoms of Data Subjects; and
the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.
The Contractor shall, in relation to any Personal Data processed in connection with its obligations under this Framework Agreement or a Call Off Agreement:
process that Personal Data only in accordance with annex 1 to this schedule, unless the Contractor is required to do otherwise by Law. If it is so required the Contractor shall promptly notify the Council or Local Authority before processing the Personal Data unless prohibited by Law;
ensure that it has in place Protective Measures, which have been reviewed and approved by the Council or Local Authority, as appropriate, to protect against a Data Loss Event having taken account of the:
nature of the Personal Data to be protected;
harm that might result from a Data Loss Event;
state of technological development; and
cost of implementing any measures;
ensure that:
the Staff do not process Personal Data except in accordance with this agreement (and in particular annex 1);
it takes all reasonable steps to ensure the reliability and integrity of any Staff who have access to the Personal Data and ensure that they:
a. are aware of and comply with the Contractor’s duties under this paragraph;
b. are subject to appropriate confidentiality undertakings with the Contractor or any Sub-processor;
c. are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Council or Local Authority or as otherwise permitted by this Framework Agreement; and
d. have undergone adequate training in the use, care, protection and handling of Personal Data;
not transfer Personal Data outside of the UK unless the prior written consent of the Council or Local Authority has been obtained and the following conditions are fulfilled:
the Council or Local Authority, or the Contractor. has provided appropriate safeguards in relation to the transfer (as determined by the Council or Local Authority);
the Data Subject has enforceable rights and effective legal remedies;
the Contractor complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Council or Local Authority in meeting its obligations); and
the Contractor complies with any reasonable instructions notified to it in advance by the Council or Local Authority with respect to the processing of the Personal Data;
comply with the Surveillance Camera Code of Practice (https://www.gov.uk/government/publications/surveillance-camera-code-of-practice) where surveillance camera(s) (including but not limited to CCTVs, unmanned aerial vehicles/drones and body worn cameras) are being used to process Personal Data;
at the written direction of the Council or Local Authority, delete or return Personal Data (and any copies of it) to the Council or Local Authority on termination of this Framework Agreement Call Off Agreement, unless the Contractor is required by Law to retain the Personal Data.
[bookmark: _Ref512517850]Subject to paragraph 1.6, the Contractor shall notify the Council or Local Authority immediately if it:
receives a Data Subject Access Request (or purported Data Subject Access Request);
receives a request to rectify, object to the processing of, block or erase any Personal Data;
receives any other request, complaint or communication relating to a party's obligations under the Data Protection Legislation;
receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Framework Agreement or a Call Off Agreement;
receives a request from any third party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or
[bookmark: _Hlk15979652]becomes aware of a Data Loss Event.
[bookmark: _Ref512517837]The Contractor’s obligation to notify under paragraph 1.5 shall include the provision of further information to the Council or Local Authority in phases, as details become available.
Taking into account the nature of the processing, the Contractor shall provide the Council or Local Authority with full assistance in relation to its obligations under Data Protection Legislation and any complaint, communication or request made under paragraph 1.5 including by promptly providing:
the Council or Local Authority with full details and copies of the complaint, communication or request;
such assistance as is reasonably requested by the Council or Local Authority to enable it to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;
the Council or Local Authority, at its request, with any Personal Data it holds in relation to a Data Subject;
assistance as requested by the Council or Local Authority following any Data Loss Event;
assistance as requested by the Council or Local Authority with respect to any request from the Information Commissioner’s Office, or any consultation by the Council or Local Authority with the Information Commissioner's Office.
The Contractor shall maintain complete and accurate records and information to demonstrate its compliance with this schedule. This requirement does not apply where the Contractor employs fewer than 250 staff, unless:
the Council or Local Authority determines that the processing is not occasional;
the Council or Local Authority determines the processing includes Special Categories of Personal Data or Personal Data relating to criminal convictions and offences referred to in the UK GDPR; and
the Council or Local Authority determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.
The Contractor shall allow for audits of its Data Processing activity by the Council or Local Authority or its designated auditor.
The Contractor shall designate a Data Protection Officer if required by the Data Protection Legislation.
Before allowing any Sub-processor to process any Personal Data related to this Framework Agreement, the Contractor must:
notify the Council or Local Authority in writing of the intended Sub-processor and processing;
obtain the written consent of the Council or Local Authority;
enter into a written agreement with the Sub-processor which give effect to the terms set out in this schedule such that they apply to the Sub-processor; and
provide the Council or Local Authority with such information regarding the Sub-processor as the Council or Local Authority may reasonably require.
The Contractor shall remain fully liable for all acts or omissions of any Sub-processor.
The Council may, at any time on not less than 30 Working Days’ notice, revise this schedule by replacing it with any applicable controller to processor standard paragraphs or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Framework Agreement).
The parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Council may on not less than 30 Working Days’ notice to the Contractor amend this Framework Agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office.
[bookmark: _Toc512929689][bookmark: _Toc512950728][bookmark: _Toc513115727][bookmark: _Toc513119443][bookmark: _Toc513124099][bookmark: _Toc513124845][bookmark: _Toc72767210]Processing, Personal Data and Data Subjects
The Contractor shall comply with any further written instructions with respect to processing by the Council or Local Authority.
Any such further instructions shall be incorporated into this schedule.
Further details or instructions about the processing of Personal Data may be specified by the Council or Local Authority from time to time which may include additional instructions in relation to the processing of Personal Data and may require amongst other things that the parties enter into an Information Sharing Agreement in relation to the processing of Personal Data for the purposes of the Services.



