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Nottingham City Council
and
Suppliers to Dynamic Purchasing System Reference [######]

[bookmark: _Hlk153447898]Dynamic Purchasing System (DPS) Agreement for the provision of Private Hire Transport Services




“The Supplier accepts and agrees to the decision of the Council to admit it on to the Dynamic Purchasing System (DPS) and the Supplier agrees that it has read and understood the terms of this DPS Agreement and agrees to be bound by its terms without additional or alteration for the duration of the DPS. We recommend that you download and save this DPS Agreement”
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THIS AGREEMENT is made on the day that the Supplier is accepted on to the DPS by Nottingham City Council.
BETWEEN
NOTTINGHAM CITY COUNCIL whose principal place of business is at Loxley House, Station Street, Nottingham, NG2 3NG (Council) of the one part; and
The supplier admitted to the Dynamic Purchasing System by the Council (Supplier).
(“together the Parties”)
BACKGROUND
(A) The Council placed a Contract Notice [REF NUMBER] on [DATE] (Contract Notice) on the UK Government’s Find a Tender Service to establish a Dynamic Purchasing System (DPS) for the provision of Private Hire Transport Services, divided into Lots. 
(B) On the basis of the Supplier’s Request to Participate, the Council admitted the Supplier onto the DPS for specific Lots to be able to provide the Private Hire Transport Services to Contracting Bodies on a call-off basis.
(C) The Supplier in their Requests to Participate confirmed that they will comply at all times with this DPS Agreement. This was reconfirmed when they accepted their position on the DPS.
(D) All Suppliers indicated in their Requests to Participate that they will comply with the relevant Laws and Regulations governing the provision of the Private Hire Transport Services.
(E) This Agreement sets out the award ordering procedure for the Private Hire Transport Services which may be required by Contracting Bodies, the main terms and conditions for any Call-Off Contract which Contracting Bodies may conclude, and the obligations of the Supplier during and after the term of this Agreement.
(F) It is the Council and Supplier’s intention that there will be no obligation for any Contracting Body to award any Orders or other commitments to pay for Private Hire Transport Services under the DPS Agreement during its Term.
(G) The DPS will be established and managed by the Council.
IT IS AGREED as follows:
[bookmark: _Toc65429193]Interpretation
Unless the context otherwise requires, the following words and expressions shall have the following meanings:
	Agreement or DPS Agreement
	means this DPS agreement together with all schedules and appendices attached hereto;

	Actual Outturn
	the total value of business conducted under a Call-Off Contract before any deductions are made;

	Approval
	means the prior written approval of the Council;

	Audit
	means an audit carried out pursuant to clause 13;

	Auditor

	means the Contracting Body’s Auditor and/or the National Audit Office as the context requires;

	Authorised Representatives

Award Criteria
	means the individuals appointed by the Council and the Supplier from time to time to exercise their respective rights under this Agreement;
as defined and prescribed in Schedule 2 in relation to this DPS Agreement

	Call-Off
	means the issue of a Call-Off Invitation to Quote in relation to any Call-Off Contract which may be awarded under the DPS Agreement to a Supplier admitted to the DPS Agreement;

	Call-Off Contract



	means the legally binding agreement for the provision of any Private Hire Transport Services made between a Contracting Body and a Supplier comprising of the Order Form and the Call-Off Terms and Conditions as may be amended;


	[bookmark: _Hlk157595592]Call-Off Invitation to Quote

Call-Off Tenders
	means an invitation in writing for a submission of a tender for a Call-Off Contract to be awarded under this Agreement;
means an tender in writing submitted  in response to a Call-Off Invitation Quote for a Call-Off Contract to be awarded under this Agreement

	Change of Control
	means a change of control within the meaning of Section 1124 of the Corporation Tax Act 2010;

	Charges
	means any charges paid or payable by a Contracting Body to the Supplier under any Call-Off Contract;

	Commencement Date
	means [TO BE INSERTED];

	Complaint
	means any formal complaint raised by any Contracting Body in relation to the operation of the Dynamic Purchasing System or the performance of any Call-Off in accordance with clause 33 including any complaints made by a Service User ;

	Confidential Information














Constitution



Contract Standing Orders


	means any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information which would or would be likely to prejudice the commercial interests of any person, trade secrets, Intellectual Property Rights, know-how of either Party and all personal data and sensitive data within the meaning of Data Protection Legislation
but does not include any information:
(a) which was public knowledge at the time of disclosure (otherwise than by breach of this Agreement);
(b) which was in the possession of the receiving Party, without restriction as to its disclosure, before receiving it from the disclosing Party;
(c) which is received from a third party (who lawfully acquired it) without restriction as to its disclosure; or
(d) is independently developed without access to the Confidential Information;
means the written constitution of the Council which sets out the Council’s governance arrangements, in force at the time of this Agreement and as may be updated from time to time and specifies the Contract Standing Orders

means the Contract Procedure Rules of the Council as set out in the constitution and other standing order supporting the regulation of the Council’s business and which are held to be in force until specifically changed or withdrawn

	Contract Notice
	means the contract notice [REF NUMBER] on [DATE] published on the UK Government’s Find a Tender;

	Contracting Body
	means the Council and any of the contracting bodies referred to, identified or described in the Find a Tender  Notice which in each case is permitted by the Council to make particular purchases under this DPS Agreement as a “Contracting Body”, as notified by the Council to the relevant Suppliers from time to time. 

	
	

	Data Protection Legislation



Data Sharing Agreement
	means all applicable law about the processing of personal data and privacy (including the GDPR and DPA 2018) and any replacement legislation coming into effect from time to time, together with any guidance and/or codes of practice issued by the Information Commissioner or relevant UK government department in relation to such legislation;
means a data sharing agreement that sets out the purpose of the data sharing, cover what happens to the data at each stage, set standards and help all the parties involved in sharing to be clear about their roles and responsibilities and helps you to demonstrate the parties are meeting their accountability obligations under the Date Protection Legislation


	Default
	means any breach of the obligations of the relevant Party in connection with the Agreement, the Call-Off Contract or the Order Form or any other default, act, omission, negligence or negligent statement of the relevant Party or its staff in connection with the subject matter of the Agreement, the Call-Off Contract or the Order Form, including any Material Default or Minor Default;

	Default Interest Rate
	4% above the base rate of the Bank of England (or other such bank as the Council may nominate from time to time), but 4% when the base rate is below 0%;

	DPA 2018
	means the Data Protection Act 2018;

	DPS Providers
	means all the suppliers appointed (including the Supplier) under agreements on the same or similar terms to this Agreement, or variations of them in accordance with the Variation Procedure,  as part of the DPS;

	Dynamic Purchasing System (DPS)
	means the electronic system of limited duration which is:
(a) established by the Council for it and Other Contracting Bodies to purchase the Private Hire Transport Services; and
(b) open throughout its duration for the admission of economic operators which:
(i) satisfy the Selection Criteria; and
(ii) submit a Request to Participate to the Council which complies with the specification required by the Council;

	EIRs


Expiry date
	means the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant UK Government department in relation to such regulations;
means the date ending on 11.59 pm on the fifth anniversary of the Commencement Date

	First Revised Expiry Date 
	means the date on ending on 11.59 pm on which the Agreement will expire if the Agreement is extended beyond the Expiry date on the first of the two-occasions permitted in accordance with clause 2.

	FOIA



Force Majeure Event 




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

means any circumstance not within a party's reasonable control including, without limitation:
(a) acts of God, flood, drought, earthquake or other natural disaster;
(b) epidemic or pandemic;
(c) terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations;
(d) nuclear, chemical or biological contamination or sonic boom;
(e) any law or any action taken by a government or public authority, including without limitation imposing an export or import restriction, quota or prohibition, or failing to grant a necessary licence or consent
(f) collapse of buildings, fire, explosion or accident; and
(g) any labour or trade dispute, strikes, industrial action or lockouts (other than in each case by the party seeking to rely on this clause, or companies in the same group as that party);
(h) non-performance by suppliers or subcontractors (other than by companies in the same group as the party seeking to rely on this clause); and
(i) interruption or failure of utility service.


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

	GDPR
	means the General Data Protection Regulation (Regulation (EU) 2016/679) as it forms part of the law of England and Wales, Scotland and Northern Ireland by virtue of section 3 of the European Union (Withdrawal) Act 2018, as modified by Schedule 1 to the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019, as amended, superseded or repealed from the time to time;

	Good Industry Practice
	means standards, practices, methods and procedures conforming to the Law and that require a degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or organisation engaged in providing Private Hire Transport Services of similar type and nature to those required under the terms of this Agreement;

	
	

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

	Improvement Notice
	means a notice issued to the Supplier in relation to Minor Default of the Agreement, the Call-Off Contract or the Order Form instructing the Supplier to improve or remedy any Minor Default in the provision of the Private Hire Transport Services;

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

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

	
	

	Invitation to Tender
	means an invitation in writing from the Council for submission of an application by one of the DPS Providers  seeking admission to the DPS;

	
	

	Law
	means any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, Retained EU Law, regulatory policy, guidance or industry code, codes of practice, licencing requirements, judgment of a relevant court of law, or directives or requirements of any Regulatory Bodies of which the Supplier is bound to comply from time to time;

	Management Information
	means the management information specified in Schedule 3 (Governance and Management Information Requirements);

	Material Default






Minor Default
	[bookmark: _Hlk65249610]means any breach of clauses 8 (Statutory requirements), 11 (Social Responsibility), 12 (Provision of management information), 13 (Records and audit access), 15 (Data Protection, Freedom of Information and Environmental Regulations), 21 (Transfer and sub-contracting), 7 (Prevention of bribery and corruption, anti-tax evasion and modern slavery), 14 (Confidentiality), 6 (Warranties and representations), 20.1 (Insurance), 24 (Duty of Supplier to keep proper records)  or any other breach of the Agreement which in the opinion of the Contracting Body is material, serious or persistent;
means any default or breach other than a Material Default of  the Agreement, the Call-Off Contract or the Order Form in respect of which an Improvement Notice and/or Suspension of Supplier’s Appointment Notice, may be issued.

	Month
	means a calendar month;

	
	

	Order
	means an order for Private Hire Transport Services issued by any Contracting Body / Customer to the Supplier in accordance with clause 9 (Tendering from the DPS – call-off procedure);

	Order Form
	means a document setting out details of an Order containing the information set out in Schedule 6 (Order Form);

	Other Contracting Bodies 
	means all Contracting Bodies  except the Council;

	Parent Company
	means any company which is the ultimate Holding Company of the Supplier and which is either responsible directly or indirectly for the business activities of the Supplier or which is engaged in the same or similar business to the Supplier. The term “Holding Company” shall have the meaning ascribed by Section 1261 of the Companies Act 2006 or any statutory re‑enactment or amendment thereto;

	Party
Private Hire Transport Services
	means the Council and/or the Supplier;
means the Private Hire Transport Services to be provided under this Agreement as specified in relevant part of Schedule 1 (Private Hire Transport Services Specification) as amended from time to time through one or more Call-Off Contracts;

	Preferred DPS Supplier


Prohibited Act
	means the successful DPS Supplier in a mini-competition following receipt and evaluation of a compliant tender from the DPS Supplier within the Call-Off deadline 
means:
(a) to directly or indirectly offer, promise or give any person working for or engaged by the Council or Other Contracting Body a financial or other advantage to:
(i) induce the person to perform improperly a relevant function or activity; or
(ii) reward that person for improper performance of a relevant function or activity;
(b) to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Agreement;
(c) to breach any tax or social security obligations;
(d) to commit a UK tax evasion facilitation offence under section 45(1) of the Criminal Finances Act 2017;
(e) to commit a foreign tax evasion facilitation offence under section 46(1) of the Criminal Finances Act 2017;
(f) committing any offence:
(i) under the Bribery Act 2010;
(ii) under the Criminal Finances Act 2017;
(iii) under legislation or common law concerning fraudulent acts; or
(iv) defrauding, attempting to defraud or conspiring to defraud the Council or Other Contracting Body;
(g) any activity, practice or conduct which would constitute one of the offences listed under (a) to (f), if such activity, practice or conduct had been carried out in the UK;

	Rebate Payment


Regulations
	Means the payment of 1% of the Actual Outturn paid in arrears by a Preferred DPS Supplier to the Council  in accordance with clauses 9.11 – 9.18 following receipt of the Retrospective Rebate Undertaking Form 
means the Public Contracts Regulations 2015 as amended or updated and any replacement legislation from time to time;

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

	Requests For Information
	means a request for information or an apparent request under the FOIA or the EIRs;

	Request to Participate
	[bookmark: _Hlk157539977]means the tender response submitted by a Supplier in response to the Invitation To Tender seeking admission onto the Dynamic Purchasing System;

	Retained EU Law
	means any law which has become retained European Union law by virtue of sections 2-7 inclusive of the European Union (Withdrawal) Act 2018 (as amended);

	Retrospective Rebate Undertaking Form

Second Revised Expiry Date
	means the form to be submitted to the Council as set out in the Response Document

means the date on which the Agreement will expire if the Agreement is extended beyond the First Revised Expiry Date on the second of the two-occasions permitted in accordance with clause 2

	Selection Criteria
	means the criteria set by the Council to evaluate Requests to Participate submitted by potential suppliers for their admission onto the Dynamic Purchasing System, as set out in Schedule 2;

	Selection Questionnaire

Service User
	the questionnaire completed the Supplier and submitted to the Council as part of the application process to be admitted to the DPS;
means any person using any of the Private Hire Transport Services provided by the Supplier under a call-off contract 

	Specification

Successful Suppliers
	means the specification of the Private Hire Transport Services as set out at Schedule 1 (Private Hire Transport Services Specification);
means those DPS Providers who were admitted to the DPS System and as a collective who the opportunity  to be awarded call-off contracts

	Supplier
	includes any employee, agent, servant, sub-contractor, or representative of the Supplier or person employed on behalf of the Supplier to provide the Private Hire Transport Services;

	Suspension of Supplier’s Appointment Notice
	means a notice issued in accordance with Clause 17

	Term
	means the period commencing on the Commencement Date and expiring automatically on the Expiry Date, or unless it is extended, on the First Revised Expiry Date, Second Revised Expiry Date (as appropriate) or terminated earlier in accordance with the provisions of this Agreement (clause 16 - Termination);

	Transition Period
	means the period commencing at 11.00pm on 31 January 2020 and ending at 11.00pm  on 31 December 2020;

	Variation Procedure
	means the procedure set out in Schedule 4 (Council Dynamic Purchasing System Variation Procedure);

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

	Year
	means a calendar year.


The interpretation and construction of this Agreement shall all be subject to the following provisions:
words importing the singular meaning include where the context so admits the plural meaning and vice versa;
words importing one gender include a reference to another gender;
the words “include”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”;
any phrase introduced by the term “in particular”, or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms
references to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;
references to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;
a reference to writing or written includes e-mail (provided delivery can be confirmed);
headings are included in this Agreement for ease of reference only and shall not affect the interpretation or construction of this Agreement;
references in this Agreement to any clause or sub-clause or Schedule without further designation shall be construed as a reference to the clause or sub-clause or Schedule to this Agreement so numbered;
references in this Agreement to any paragraph or sub-paragraph without further designation shall be construed as a reference to the paragraph or sub-paragraph of the relevant Schedule to this Agreement so numbered;
reference to a clause is a reference to the whole of that clause unless stated otherwise; and
the Supplier shall perform all Call-Off Contracts entered into with a Contracting Body in accordance with:
the requirements of this Agreement; 
the terms and conditions of the Call-Off Contract; and
the relevant Law and Regulations governing the delivery of Private Hire Transport Services.
In the event of, and only the extent of, any conflict or inconsistency between the terms and conditions of this Agreement such conflict or inconsistency shall be resolved according to the following order of priority:
applicable Laws and Regulations;
the terms of this Agreement;
the Schedules to this Agreement.
In performing any Call-Off Contract, if there is any conflict between the provisions of this Agreement and provisions of any Call-Off Contract, the provisions of the relevant Call-Off Contract shall prevail over the provisions of this Agreement.
[bookmark: _Toc65429194]Term of this Agreement
This Agreement shall take effect on the Commencement Date
 This Agreement shall expire at the end of the Term. 
[bookmark: _Hlk153278099][bookmark: _Hlk153277199]The Council may extend the initial term of this Agreement with the Supplier by two further periods of up to 3 years on the first occasion ending on the First Revised Expiry Date and up to 2 years on a second occasion ending on the Second Revised Expiry Date, subject to an overall total aggregate contract length of 10 years (the Extension Period). If the Authorities wish to extend this Agreement, they shall give the Supplier at least 6 months' written notice of such intention before the Expiry Date or First Revised Expiry Date (as applicable).
Where the parties agree to extend this Agreement, the Expiry Date or First Revised Expiry Date will be extended by the period set out in the notice specified in clause 2.
[bookmark: _Toc65429195]Scope of this Agreement
This Agreement governs the relationship between the Council and the Supplier in respect of the supply of the Private Hire Transport Services by the Supplier to the Council and to Other Contracting Bodies. Except as provided in this Agreement, no other terms shall apply to the supply of Private Hire Transport Services by the Supplier to the Council and to Other Contracting Bodies.
The Council and Other Contracting Bodies may, at their absolute discretion and from time to time, order Private Hire Transport Services from the Supplier in accordance with clause 9 (Tendering from the DPS – call-off procedure) during the Term.
The Supplier acknowledges that there is no obligation on the Council or any Other Contracting Body to enter into any Call-Off Contract with the Supplier or to otherwise purchase any Private Hire Transport Services from the Supplier during the Term and, for the avoidance of doubt, neither the Council nor any of the Other Contracting Bodies shall be liable for any loss of profits, loss of contracts or other costs or losses suffered by the Supplier as a result of the Supplier not being awarded one or more Call-Off Contracts during the Term.
No undertaking or any form of statement, promise, representation or obligation shall be deemed to have been made by the Council or any Other Contracting Body in respect of the total quantities or values of the Private Hire Transport Services to be ordered by them pursuant to this Agreement and the Supplier acknowledges and agrees that it has not entered into this Agreement on the basis of any such undertaking, statement, promise or representation.
[bookmark: _Toc65429196]Supplier’s appointment
4.1	The Council admitted the Supplier to the DPS as a potential supplier of the Private Hire Transport Services in the specific Lots identified in this Agreement and the Supplier shall be eligible to be considered for the award of Orders for such Private Hire Transport Services by the Council and Other Contracting Bodies during the Term.
[bookmark: _Toc65429197]Non-exclusivity
[bookmark: _Hlk158218928]5.1	The Supplier acknowledges that, in entering into this Agreement, no form of exclusivity or volume guarantee has been granted by the Council and/or Other Contracting Bodies for Private Hire Transport Services to the Supplier and that the Council and/or Other Contracting Bodies are at all times entitled to enter into other contracts and agreements with other DPS Providers for the provision of any or all the Private Hire Transport Services, which are the same as or similar to the Private Hire Transport Services being provided under this Agreement.
[bookmark: _Ref64384572][bookmark: _Ref64384691][bookmark: _Ref64385795][bookmark: _Ref64385800][bookmark: _Toc65429198]Warranties and representations
[bookmark: _Ref64384858]The Supplier warrants and represents to the Council that:
it has full capacity and authority and all necessary consents (including, where its procedures so require, the consent of its Parent Company) to enter into and to perform its obligations under this Agreement;
it will ensure that the Agreement and any Call-Off Contract is performed in compliance with all Law and Regulations and that the Supplier and all staff, agents, sub-contractors, self-employed staff or personnel employed by the Supplier in connection with the Private Hire Transport Services will comply with the relevant Law and Regulations governing the delivery of Private Hire Transport Services;
it holds and will continue to hold all licenses, authorisations, permits, consents, regulatory approvals and accreditations necessary to provide the Private Hire Transport Services;
the Supplier is not in default in the payment of any due and payable taxes or in the filing, registration or recording of any document or under any legal or statutory obligation or requirement which default might have a material adverse effect on its business, assets or financial condition or its ability to observe or perform its obligations under this Agreement and under any Call-Off Contract;
the Supplier shall discharge its obligations under this Agreement and under any Call-Off Contract with all due skill, care and diligence including but not limited to the Good Industry Practice and (without limiting the generality of this clause) in accordance with its own established internal procedures;
this Agreement is executed by a duly Authorised Representative of the Supplier;
in entering into this Agreement or any Call-Off Contract it, or any of its staff, has not committed any Fraud;
as at the Commencement Date, all information, statements and representations contained in the Request to Participate/ completed Selection Questionnaire (including statements made in relation to the categories referred to in regulation 57 of the Regulations) for the Private Hire Transport Services are true, accurate, and not misleading save as may have been specifically disclosed in writing to the Council prior to the execution of this Agreement and it will promptly (and in any event within three (3) working days) advise the Council of any fact, matter or circumstance of which it may become aware which would render any such information, statement or representation to be false or misleading;
all information that it provides in respect of the delivery of the Private Hire Transport Services (save for information which originated from the Council) shall in all material respects be accurate, complete and not be misleading in any way;
[bookmark: _Ref64384851]it has not entered into any agreement with any other person with the aim of preventing tenders being made or as to the fixing or adjusting of the amount of any tender or the conditions on which any tender is made in respect of this Agreement or any Call-Off Contract;
it has not offered or agreed to pay or give any sum of money, inducement or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done any act or omission in relation to any other tender or proposed tender for Private Hire Transport Services under the Agreement;
no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or any of its assets which will or might affect its ability to perform its obligations under this Agreement and any Call-Off Contract which may be entered into with the Council or Other Contracting Bodies; and
it is not subject to any contractual obligation, compliance with which is likely to have an effect on its ability to perform its obligations under this Agreement and any Call-Off Contract which may be entered into with the Council or Other Contracting Bodies.
The Supplier warrants and represents the statements in clause 6.1 above to each of the Other Contracting Bodies and these obligations shall be directly enforceable by them.
[bookmark: _Ref64384540][bookmark: _Ref64384664][bookmark: _Ref64384867][bookmark: _Ref64384946][bookmark: _Ref64384979][bookmark: _Ref64384985][bookmark: _Ref64384991][bookmark: _Ref64385808][bookmark: _Ref64385813][bookmark: _Toc65429199]Prevention of bribery and corruption, anti-tax evasion and modern slavery
[bookmark: _Ref64384879]The Supplier:
represents and warrants that prior to the Commencement Date it (including its staff and sub-contractors) has not committed a Prohibited Act, has not been formally notified that it is subject to an investigation or prosecution which relates to an alleged Prohibited Act and/or any criminal offence detailed in the Regulations, and not been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act;
will not and will procure its staff and sub-contractors will not commit a Prohibited Act and shall not do or suffer anything to be done which would cause the Council or any Other Contracting Body or any of the Council’s or any Other Contracting Body’s employees, consultants, contractors, sub-contractors or agents to contravene any of the Bribery Act 2010 or the Criminal Finances Act 2017 or any guidance or codes of practice issued by the relevant government department concerning the legislation or otherwise incur any liability in relation to the same;
has not given and will not give and will procure its staff and subcontractors will not give any fee or reward to any person which it is an offence under Section 117(2) of the Local Government Act 1972 to receive.
[bookmark: _Ref64384888]Should the Supplier become aware of or suspect any breach of clause 7.1 by any person directly or indirectly connected with this Agreement or receive a request or demand to facilitate the evasion of tax or receive a request or demand for any undue financial or other advantage of any kind in connection with this Agreement, it will notify the Council and Other Contracting Body if applicable,  as soon as practicable and in any event within 3 working days of becoming aware or suspecting any breach of clause 7.1, whichever is the earlier
[bookmark: _Ref64384893]Following notification under clause 7.2 the Supplier will respond promptly and fully to the enquiries of the Council or other Contracting Body as specified by the Council or other Contracting Body, cooperate with any investigation undertaken by the Council or other Contracting Body and allow the Council or other Contracting Body to audit any books, records and other relevant documentation as requested by the Council or other Contracting Body . The Supplier’s obligations under this clause 7.3 shall survive the expiry or termination of this Agreement for a further period of six years.
[bookmark: _Ref64384908]The Council may terminate this Agreement and any Call-Off Contract or Order immediately upon serving written notice if the Supplier, its staff, any sub-contractor or self‑employed staff whether or not acting with the Supplier’s knowledge, breaches clause 7.1,7.2 or 7.3. Before exercising its right of termination under this clause 7.4 the Council will give all due consideration  to other action such as a suspension of a Suppliers appointment beside termination (and including without limitation, requiring the removal of the individual(s) whose acts or omissions have caused the breach) unless the Prohibited Act is committed by:
the Supplier or a senior officer of the Supplier; or
a member of staff, sub-contractor or agent who is not acting independently of the Supplier. The expression ‘not acting independently of’ (when used in relation to the Supplier, sub-contractor or agent) means and shall be construed as acting:
with the authority of; or
with the actual knowledge; of any one or more of the Supplier’s or sub-contractors’ or agents’ (as applicable) directors or partners; or
in circumstances where any one or more of the directors (or partners) of the Supplier or sub-supplier (as applicable) ought reasonably to have had knowledge.
Any notice of termination by the Council under clause 7.4 must specify:
the nature of the Prohibited Act;
the identity of the person whom the Council believes has committed the Prohibited Act; and
the date on which this Agreement will terminate.
Termination under clause 7.4 will:
be without prejudice to any right or remedy which has already accrued or subsequently accrues to the Council under this Agreement.
prohibit the Supplier from claiming any damages for early termination; and
allow the Council to recover from the Supplier the amount of any loss suffered by the Council resulting from the termination; or
entitle the Council to be indemnified by the Supplier for any additional costs, losses, damages or expenses incurred in re-procuring and obtaining the Private Hire Transport Services from another party.
[bookmark: _Ref64384969]In performing its obligations under this Agreement, the Supplier shall:
comply with all applicable laws and Good Industry Practice relating to anti-slavery and human trafficking including the Modern Slavery Act 2015;9.1not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4, of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in the UK; and
include in contracts with its direct subcontractors and suppliers provisions which are at least as onerous as those set out in this clause 7.7.
The Supplier shall keep appropriate records of its compliance with its obligations under this clause 7 and make such records available to the Council on request.
The Council may recover in full from the Supplier and the Supplier shall indemnify the Council in full from and against all liabilities, costs, expenses, damages and losses (including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, any criminal and/or civil penalty imposed by a regulatory body or analogous organization and legal and other professional costs and expenses) sustained by the Council in consequence of any breach of this clause 7 (Prevention of bribery and corruption, anti-tax evasion and modern slavery), whether or not this Agreement has been terminated.
[bookmark: _Ref64384374][bookmark: _Ref64384426][bookmark: _Toc65429200]Statutory requirements
8.1	The Supplier shall be responsible for obtaining and maintaining all valid and appropriate licences, authorisations, consents or permits required in relation to the performance of this Agreement and any Call-Off Contract.
[bookmark: _Ref64384611][bookmark: _Ref64384747][bookmark: _Ref64384831][bookmark: _Ref64384836][bookmark: _Ref64385589][bookmark: _Ref64385594][bookmark: _Toc65429201]Tendering from the DPS – call-off procedure
[bookmark: _Ref64385084]If a Contacting Body decides to source Private Hire Transport Services through the Agreement, then it shall either directly or through another Contracting Body who will act as its disclosed agent by stating the same in the Call-Off Invitation to Quote:
[bookmark: _Ref64385045]subject always to clause 9.6, identify all the DPS Providers entitled under the DPS to submit a Call-Off Tender in relation to its specific Private Hire Transport Services requirements strictly in accordance with the terms of the DPS (including the Specification lots) and the Regulations;
invite Call-off Tenders by conducting a mini-tender for each specific procurement under the DPS Agreement for the relevant Private Hire Transport Services requirements in accordance with the following procedure:
issue the Call-Off Invitation to Quote and required Private Hire Transport Services to the DPS Providers identified in clause 9.1.1 together with a copy of the Call Off terms and conditions;
set a time limit for the receipt by it of the Call-Off Tenders specific to the lots in question; and
inform the relevant DPS Providers of the Award Criteria that will be used to assess those DPS Providers’ compliant Call-Off Tenders; and
keep each tender confidential and unopened until the expiry of the time limit for the receipt by it of Call-Off Tenders;
[bookmark: _Hlk157532844][bookmark: _Hlk157539432]apply the Award Criteria, to the relevant DPS Provider’s compliant Call-Off Tenders received within the Call-Off deadline, to identify the successful DPS Supplier in the mini-competition (the Preferred DPS Supplier);
on the basis of the above, award the relevant Private Hire Transport Services requirements by issuing to the Preferred DPS Supplier an Order which:
sets out the information set out in Schedule 6 (Order Form) or such similar or analogous form agreed with the Preferred DPS Supplier including systems of ordering involving  electronic mail or other on-line solutions; 
incorporates the relevant elements of the Call-Off  Tender submitted by the Preferred DPS Supplier including the fees payable for the relevant Private Hire Transport Services; and 
incorporates the Call Off terms and conditions. 
The Parties agree that any document or communication (including any document or communication in the apparent form of an Order) which is not in the form prescribed by this clause shall not constitute an Order under this DPS Agreement.
Notify the relevant DPS Providers of the award decision and provide feedback relating to their Call-Off Tender; and
The Contracting Body will ordinarily not implement a voluntary standstill period of 10 days but may do so in its absolute discretion.
The Award Criteria shall be derived from the criteria set out in Schedule 2 (Selection Criteria and Award Criteria), but with such amendments and applying such weightings as the relevant Contracting Body considers appropriate to take account of the particular Private Hire Transport Services requirements in question.
For the purposes of, and if invited by the relevant Contracting Body to participate in, a call- off mini tender process under clause 9.1, the Supplier acknowledges and agrees as follows:
while the Contracting Body shall use its reasonable endeavours to ensure that all information given to the Supplier in connection with the process is accurate in all material respects, the Contracting Body in no way warrants the same and the Supplier shall be responsible for satisfying itself of the accuracy of any information provided by the Contracting Body;
the Supplier shall in writing, by the time and date specified by the Contracting Body, provide the Contracting Body with either:
a statement to the effect that it does not wish to tender in relation to the relevant Private Hire Transport Services requirement; or
full details of its tender made in respect of the relevant Private Hire Transport Services requirement;
the Supplier shall ensure that any Call-Off Tender submitted shall be submitted in the manner described in the relevant Call-Off Invitation to Quote;
[bookmark: _Ref64385136]the Supplier shall keep all information supplied by the Contracting Body in connection with the process confidential and shall not make use of such information for its own purposes or disclose such information to any person other than for the purpose of responding to the relevant Call-Off Invitation to Quote in accordance with clause 9.1;
[bookmark: _Ref64385141]the Supplier shall ensure that any document it submits as part of its Call-Off Tender does not infringe any Intellectual Property Rights of a third party;
the Supplier shall indemnify the Contracting Body against all actions, claims, demands, liability, proceedings, damages, costs, charges and expenses whatsoever arising out of or in connection with any breach of the provisions of clauses 9.3.4 or 9.3.5.
The Supplier agrees that all Call-Off Tenders submitted by it in relation to a mini tender held pursuant to clause 9.1 shall remain open for acceptance for whichever is the longer of the following periods:
30 days; or
such other period specified in the Call-Off issued by the relevant Contracting Body in accordance with clause 9.1.
Notwithstanding the fact that the Contracting Body has followed the procedure set out in clause 9.1, the Contracting Body shall be entitled at all times to decline to make an award for its Private Hire Transport Services requirements. Nothing in this DPS Agreement or any Call-Off shall oblige any Contracting Body to issue an Order or otherwise place any order with the Supplier for any Private Hire Transport Services.
Exclusion from consideration
[bookmark: _Ref64385033]The relevant Contracting Body shall be entitled (but not obliged), at its discretion, to exclude a particular DPS Provider from consideration for a particular Private Hire Transport Services requirement in any of the following circumstances 
if at the relevant time it has asked to be excluded;
failing to the reasonable satisfaction of the Contracting Body to comply within an Improvement Notice issued under clause 16.1.2
it is suspended pursuant to Clause 17; or 
The Council or the Contracting Body believe it is in breach of any of the terms of this Agreement.
Responsibility of Awards
The Supplier acknowledges that each Contracting Body is independently responsible for the conduct of its award of Call-Off Contracts under the Agreement and that the Council is not responsible or accountable for and shall have no liability whatsoever in relation to either the process of award or the execution and delivery of the Call off-Contracts for Other Contracting Bodies.
Accepting and Declining Orders
[bookmark: _Ref64385347][bookmark: _Hlk67599741]Following receipt of an Order, the Supplier shall promptly and in any event within a reasonable period (taking into account all relevant circumstances in relation to the subject matter and nature of an Order) determined by the relevant Contracting Body and notified to the Supplier in writing at the same time as the submission of the Order (which in any event shall not exceed three Working Days) acknowledge receipt of the Order and either:
notify the relevant Contracting Body that it declines to accept the Order; or
notify the relevant Contracting Body that it accepts the Order by signing and returning the Order Form.
[bookmark: _Ref64385582][bookmark: _Hlk67599692]If the Supplier:
notifies the Contracting Body that it declines to accept an Order; or
the time-limit referred to in clause 9.8 has expired,
then the offer from the Contracting Body to the Supplier shall lapse and the relevant Contracting Body reserves the right to treat the next ranked DPS Provider that met the minimum overall score under the relevant mini‑competition as the Preferred DPS Provider.
The Supplier in agreeing to accept such an Order pursuant to clause 9.8 above shall deliver the Private Hire Transport Services in accordance with the Call-Off Terms and Conditions set out at Schedule 5 (Call-Off Terms and Conditions).
Retrospective Rebate
Following receipt of Management Information the Council shall identify those DPS Providers which have been awarded Call-Off Contracts through the DPS (Preferred DPS Suppliers).
[bookmark: _Ref65146985]At the Council’s request Preferred DPS Suppliers shall promptly and in any event within a time period determined by the Council submit a report to the Council which details the quarterly Actual Outturn of all Call-Off Contracts the Preferred DPS Supplier has been awarded through the DPS.
[bookmark: _Ref65148340]Following submission of the report to the Council in accordance with clause 9.12 the Council shall invoice the relevant Preferred DPS Supplier for the Rebate Payment. Invoicing for the Rebate Payment shall be on a quarterly or yearly basis at the Council’s discretion.
Preferred DPS Suppliers shall pay invoices for Rebate Payments within 30 days of the date of the invoice. Payment shall be made to the bank account nominated in writing by the Council.
If a Preferred DPS Supplier fails to pay any invoice by the due date, then, without limiting the Council’s other remedies under clause 16 or clause 17  , interest will become payable and accrue daily on the overdue sum at the Default Interest Rate from the due date until payment of the overdue sum, whether before or after judgment.
If a Preferred DPS Supplier disputes any invoice issued in accordance with clause 9.13, the Preferred DPS  Supplier shall notify the Council in writing within 7 days of its receipt by the Preferred DPS  Supplier. The Parties shall negotiate in good faith to attempt to resolves the dispute promptly. The Preferred DPS Supplier shall provide any such evidence as may be reasonably necessary to verify the disputed invoice. If the Parties have not resolved the dispute within 30 days of the Preferred DPS Supplier giving notice to the Council, the dispute shall be resolved in accordance with clause 35. Where only part of an invoice is disputed, the undisputed amount shall be paid by or on the due date as set out in clause 9.13. The Preferred DPS Supplier’s obligations under any Call-Off Contract shall not be affected by any payment dispute.
[bookmark: _Ref65148789]All Rebate Payments payable by  Preferred DPS Suppliers to the Council under this DPS Agreement shall become immediately payable on its termination or expiry. This clause 9.17 is without prejudice to any right to claim for interest under the law or under this DPS Agreement.
For the avoidance of doubt, the Rebate Payment is not a charge for becoming a DPS Provider and is not a charge for receiving any documentation or opportunities through the DPS.
[bookmark: _Ref64385372][bookmark: _Toc65429202]Information sharing and ongoing compliance with selection criteria
Subject to clause 10.3, the Supplier shall provide the Council and the relevant Contracting Bodies from time to time with all such information in relation to the performance of the Private Hire Transport Services as either of them may require within the time specified.
The Supplier shall notify the Council in writing within 7 days upon the occurrence of any of the following circumstances:
the Supplier undergoes a Change of Control;
any change in any consortium structure or sub-contracting arrangements to which the Supplier is party for the purposes of this DPS;
any change in relation to the information included in the Request to Participate that may result in the Supplier no longer complying with the Selection Criteria; and/or
any other reason that the Supplier becomes aware of that may affect the compliance of the Supplier with the Selection Criteria.
[bookmark: _Ref64385366]Without prejudice to the other provisions in this clause 10, the Supplier shall on each anniversary of the Commencement Date and at such other times as the Council may reasonably require:
make a full and accurate disclosure to the Council in writing of the following (to the extent not previously disclosed to the Council):
any convictions (of the Supplier or any of its directors or any other person who has powers of representation, decision or control of the Supplier) falling within the scope of regulation 57(1) of the Regulations which occurred during the previous twelve Months; and
any adjudication, arbitration, court claims or other legal action or claims made or instigated against the Supplier during the previous twelve Months;
confirm that there has been no change to the information included in the Request to Participate that may result in the Supplier no longer complying with the Selection Criteria; and
provide to the Council such other information as the Council requires (within any time period specified by the Council) in relation to the Supplier’s compliance with the Selection Criteria.
The Supplier shall not be required to volunteer or share:
trade secrets known only to it that are essential to the successful functioning of its business operations;
knowledge or information which it is legally and/or contractually prohibited from disclosing; or
knowledge or information that is privileged from disclosure.
[bookmark: _Ref64385378][bookmark: _Ref64385382][bookmark: _Toc65429203]Social responsibility
The Supplier shall and shall ensure that any of its servants, employees, agents or sub-contractors employed in the execution of this Agreement:
perform its obligations under this Agreement and any Call-Off Contract in accordance with:
all applicable equality Law (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy, maternity or otherwise);
the provisions of the Human Rights Act 1998 and any subordinate legislation made thereunder;
the Council’s or any Other Contracting Bodies’ equality and diversity policy as provided to the Supplier from time to time and any reasonable instructions given by the Council from time to time; and	Comment by Anthony Heath: Need to disclose this as part of the tender process.
any other requirements and instructions which the Contracting Body imposes in connection with any equality obligations imposed on the Contracting Body at any time under the applicable equality Law; and
take all necessary steps, and inform the Contracting Body of the steps taken, to prevent unlawful discrimination designated as such by any court, tribunal, or Equality and Human Rights Commission or (any successor organisation).
The Supplier must ensure that all employees of the Supplier involved in the supply of the Private Hire Transport Services are eligible to work in the UK and both the Supplier and any of those employees hold all required licences and or permissions to be able to lawfully supply Private Hire Transport Services.
The Council shall be entitled at the Council’s expense to inspect (as specified by the Council) such books, accounts and records belonging to the Supplier as are necessary to demonstrate compliance with this clause 11.
The cost to the Supplier of complying with this clause 11 shall be the responsibility of the Supplier.
Subject to clause 21.1 (Transfer and sub-contracting), in the event that the Supplier enters into any sub-contract in connection with this DPS, it shall impose obligations on its sub‑contractor in terms substantially similar to this Agreement.
[bookmark: _Ref64384458][bookmark: _Ref64384641][bookmark: _Toc65429204]Provision of Management Information
The Supplier shall submit Management Information to the Council in the form set out in Schedule 3 (Governance and Management Information Requirements) throughout the Term on a quarterly basis (or less frequently if otherwise agreed by the Council) and by the date each quarter specified by the Council at the Commencement Date.
The Council may share the Management Information supplied by the Supplier with any Contracting Body.
The Council may make changes to the Management Information which the Supplier is required to supply and shall give the Supplier at least one Month’s written notice of any changes.
[bookmark: _Ref64384364][bookmark: _Ref64384466][bookmark: _Ref64384645][bookmark: _Ref64385525][bookmark: _Ref64385877][bookmark: _Ref64385883][bookmark: _Toc65429205]Records and audit access
[bookmark: _Ref64385519]The Supplier shall keep and maintain full and accurate records (including all required licences permits for the provision of  the Private Hire Transport Services) and accounts of the operation of this Agreement including the Private Hire Transport Services provided under it, the Call-Off Contracts entered into with Contracting Bodies and the amounts paid by Contracting Bodies until the latest of:
the expiry of a period of six years following termination or expiry of the Agreement; 
the expiry of a period of six years following the date on which the Supplier ceases to provide Private Hire Transport Services under any Call-Off Contract; or
[bookmark: _Ref64384365]the expiry of the period six years following the date provided in any Order Form.
[bookmark: _Ref64385513]The Supplier shall keep the records and accounts referred to in clause 13.1 above in accordance with good accountancy practice.
The Supplier shall on request afford the Council (or a relevant Contracting Body) and/or the Auditor access to and/or provide copies of such records and accounts (together with copies of the Supplier’s published accounts) as may be required by the Council from time to time during the Term and for a period of six years after expiry of the Term to the Council (or the relevant Contracting Body) and the Auditor.
The Council shall use reasonable endeavours to ensure that the conduct of each Audit does not unreasonably disrupt the Supplier or delay the delivery of Private Hire Transport Services pursuant to the Call-Off Contracts, save insofar as the Supplier accepts and acknowledges that control over the conduct of Audits carried out by the Auditor is outside of the control of the Council.
Subject to the Council’s rights of confidentiality, the Supplier shall on demand provide the Auditor with all reasonable co-operation and assistance in relation to each Audit, including all information requested by the Auditor within the scope of the Audit.
The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause 13, unless the Audit reveals a Default by the Supplier in which case the Supplier shall reimburse the Council for reasonable costs incurred in relation to the Audit.
[bookmark: _Ref64384556][bookmark: _Ref64384677][bookmark: _Ref64385543][bookmark: _Ref64385548][bookmark: _Ref64385849][bookmark: _Ref64385854][bookmark: _Toc65429206]Confidentiality
[bookmark: _Ref64385535]Except to the extent set out in this clause or where disclosure is expressly permitted elsewhere in this Agreement, each Party shall:
treat the other Party’s Confidential Information as confidential and safeguard it accordingly; and
not disclose the other Party’s Confidential Information to any other person without the owner’s prior written consent.
Clause 14.1 shall not apply to the extent that:
such disclosure is a requirement of Law placed upon the Party making the disclosure, including any requirements for disclosure under the FOIA or the EIRs;
such information was in the possession of the Party making the disclosure without obligation of confidentiality prior to its disclosure by the information owner;
such information was obtained from a third party without obligation of confidentiality;
such information was already in the public domain at the time of disclosure otherwise than by a breach of this Agreement; or
it is independently developed without access to the other party’s Confidential Information.
The Supplier may only disclose the Council’s Confidential Information to its staff who are directly involved in the provision of the Private Hire Transport Services and who need to know the information, and shall ensure that such staff are aware of and shall comply with these obligations as to confidentiality.
The Supplier shall not without the Approval of the Council divulge the existence of this Agreement, any Call-Off Contract or any Order or disclose any information relating to or contained in this Agreement to any person who is not engaged in the performance of this Agreement, including without limitation, making any press announcements.
The Council shall be entitled to publicise this Agreement in accordance with any legal obligation upon the Council, including any examination of this Agreement by the Auditor.
In the event that the Supplier fails to comply with this clause 14, the Council reserves the right to terminate the Agreement by notice in writing with immediate effect.
[bookmark: _Ref64384474][bookmark: _Ref64384518][bookmark: _Ref64384651][bookmark: _Ref64385891][bookmark: _Ref64385897][bookmark: _Toc65429207]Data Protection, Freedom of Information and Environmental Regulations
The Parties acknowledge and agree that no data processing by one Party on behalf of the other or data sharing as between the Parties of personal data (as defined in relevant Data Protection Legislation) has taken or is taking place in connection with this Agreement as at the Commencement Date. Both Parties agree that any processing of Personal Data carried out in the performance of this Agreement will be carried out under the terms of the call off contract.
Notwithstanding the above, the Supplier shall comply at all times with Data Protection Legislation and shall, at its own expense, ensure that it complies with and assists the Council and any Other Contracting Body to comply with the Data Protection Legislation, including without limitation, immediately notifying the Council should it become aware of the need for or believes any data processing is to occur and entering into such data processing or sharing clauses as the Council deems necessary at the Supplier’s own expense.
The Parties acknowledge that the content of this Agreement, including any changes to this Agreement agreed from time to time, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, which shall be determined by the Council or an Other Contracting Body as appropriate (the Transparency Information) are not Confidential Information.
Notwithstanding any other provision of this Agreement, the Supplier hereby gives its consent for the Council to publish to the general public the Transparency Information in its entirety (but with any information which is exempt from disclosure in accordance with the provisions of the FOIA redacted). The Council may, prior to publication, consult with the Supplier on the manner and format of publication and to inform its decision regarding any redactions but shall have the final decision in its absolute discretion.
The Supplier shall assist and co-operate with the Council to enable the Council to publish the Transparency Information.
If the Council believes that publication of any element of the Transparency Information would be contrary to the public interest, the Council shall be entitled to exclude such information from publication. The Council acknowledges that it would expect the public interest by default to be best served by publication of the Transparency Information in its entirety. Accordingly, the Council acknowledges that it will only exclude Transparency Information from publication in exceptional circumstances and agrees that where it decides to exclude information from publication it will provide a clear explanation to the Supplier.
The Council shall publish the Transparency Information in a format that assists the general public in understanding the relevance and completeness of the information being published to ensure the public obtain a fair view on how the Agreement is being performed, having regard to the context of the wider commercial relationship with the Supplier.
[bookmark: _Hlk65249721]The Supplier agrees that any information it holds that is reasonably relevant to or that arises from the provision of the Private Hire Transport Services shall be provided to the Council on request unless the cost of doing so would exceed the appropriate limit prescribed under section 12 of the FOIA. The Council may disclose such information under the FOIA and the EIRs and may (except for Confidential Information) publish such information. The Supplier shall provide to the Council within five working days (or such other period as the Council may reasonably specify) any such information requested by the Council.
The Supplier acknowledges that the Council and the Other Contacting Authorities are subject to the requirements of the FOIA and the EIRs. The Supplier shall:
provide all necessary assistance and cooperation as reasonably requested by the Council to enable the Council and/or an Other Contracting Body to comply with its obligations under the FOIA and EIRs;
transfer to the Council any Request For Information relating to this Agreement that it receives as soon as practicable and in any event within two Working Days of receipt;
provide the Council with a copy of all information held on behalf of the Council which is requested in a Request For Information and which is in its possession or control in the form that the Council requires within five Working Days (or such other period as the Council may reasonably specify) of the Council’s request for such information; and
not respond directly to a Request For Information addressed to the Council unless authorised in writing to do so by the Council.	Comment by Anthony Heath: What if the supplier acts in breach of cl 15.9? Material Default.
The Supplier acknowledges that the Council and/or an Other Contracting Body may be required under the FOIA and EIRs to disclose information without consulting or obtaining consent from the Supplier. The Council shall take reasonable steps to notify the Supplier of a Request For Information (in accordance with the Secretary of State’s section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Agreement) the Council or the relevant Other Contracting Body shall be responsible for determining in its absolute discretion whether any information is exempt from disclosure in accordance with the FOIA and EIRs.
[bookmark: _Ref64384776][bookmark: _Ref64384779][bookmark: _Ref64384785][bookmark: _Ref64384788][bookmark: _Ref64385017][bookmark: _Ref64385022][bookmark: _Ref64385659][bookmark: _Ref64385905][bookmark: _Ref64385909][bookmark: _Ref65157070][bookmark: _Toc65429208]Termination
The Council may by serving written notice on the Supplier terminate this Agreement with immediate effect or with effect from such other date as may be specified in such notice where:
[bookmark: _Ref64385684]the Supplier commits a Material Default;
[bookmark: _Ref64385690]the Supplier commits a Default which is not a Material Default and, where that Default is capable of remedy, the Supplier has not remedied that Default to the reasonable satisfaction of the Council within twenty (20) Working Days, or such other period as may be specified by the Council, after issue of an Improvement  Notice specifying the breach and requesting it to be remedied or fails to comply with a Suspension of Suppliers Appointment Notice issued under Clause 17 below ;
[bookmark: _Ref64385697]the Supplier does not comply with the Selection Criteria;
[bookmark: _Ref64385702]the Supplier should have been excluded from the procurement under regulation 57 of the Regulations;
(in the opinion of the Council), there is a material detrimental change in the financial standing and/or the credit rating of the Supplier which adversely impacts or is likely adversely to impact on the Supplier’s ability to supply Private Hire Transport Services under this Agreement;
[bookmark: _Ref64385713]the Supplier persistently fails (in the opinion of the Council) to accept Orders pursuant to clause 9.9 (Tendering from the DPS – call-off procedure);
[bookmark: _Ref64385718]the Council or a Contracting Body terminates a Call-Off Contract due to the Supplier’s breach of that Call-Off Contract;
[bookmark: _Ref64385722]the Supplier commits a Material Default as also defined in any Call-Off Contract (if applicable) and/or the Supplier seriously, materially or persistently breaches or fails to perform any one or more of its obligations under any one or more Call-Off Contracts as determined by the Council, acting reasonably (which shall include basing any such determination on objective and/or measurable findings provided such information is readily available to the Council);
the Agreement has been substantially varied other than as permitted under regulation 72 of the Regulations;
the Supplier should have been excluded from the procurement process under Regulation 57 of the Regulations; and/or
the Agreement should not have been awarded because the Supplier is in serious breach of its obligations under the Treaties and the Public Contracts Directive which have been declared by the European Court of Justice under a procedure under Article 258 of the Treaty on the Functioning of the European Union in so far as that declaration relates to:
legal proceedings instituted before the end of the Transition Period; or
a serious infringement of the obligations under the Treaties occurring before the end of the Transition Period and the matter is one which the European Commission within a period of 4 years after the end of the Transition Period brings before the European Court of Justice in accordance with the requirements laid down in Article 258 of the Treaty on the Functioning of the European Union.
[bookmark: a599766]Without affecting any other right or remedy available to it, the Council may terminate this agreement with immediate effect by giving written notice to the  Supplier if:
[bookmark: a354096] the Supplier 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 (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 (IA 1986) as if the words "it is proved to the satisfaction of the court" did not appear in sections 123(1)(e) or 123(2) of the IA 1986 OR (being an individual) is deemed either unable to pay their debts or as having no reasonable prospect of so doing, in either case, within the meaning of section 268 of the IA 1986 OR (being a partnership) has any partner to whom any of the foregoing apply;
[bookmark: a91108]the Supplier commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with any of its creditors other than (being a company) for the sole purpose of a scheme for a solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of the Supplier;
[bookmark: a614492]a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Supplier (being a company, limited liability partnership or partnership) [other than for the sole purpose of a scheme for a solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of the Supplier]; 
[bookmark: a1044336]an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the Supplier (being a company, partnership or limited liability partnership), or the Supplier applies to court for, or obtains, a moratorium under Part A1 of the Insolvency Act 1986; 
[bookmark: a285962]the holder of a qualifying floating charge over the assets of the Supplier (being a company or limited liability partnership) has become entitled to appoint or has appointed an administrative receiver; 
[bookmark: a561086]a person becomes entitled to appoint a receiver over all or any of the assets of the Supplier or a receiver is appointed over all or any of the assets of the Supplier; 
[bookmark: a204557]the Supplier (being an individual) is the subject of a bankruptcy petition, application or order or an Individual Voluntary Arrangement governed by      Part VIII (section 252 to section 263) of the IA 1986 and Part 8 (rule 8.1 to rule 8.38) of the Insolvency (England and Wales) Rules 2016 (IR 2016;;
[bookmark: a539723]a creditor or encumbrancer of the Supplier attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the Supplier's assets and such attachment or process is not discharged within 14 days; 
[bookmark: a268645]any event occurs, or proceeding is taken, with respect to the Supplier in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 16.2.1 to clause 16.2.9 (inclusive); or
[bookmark: a347459]the Supplier suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.
The Council may terminate this Agreement by giving notice in writing to the Supplier with immediate effect within six Months of:
being notified that a Change of Control has occurred; or
where no notification has been made, the date that the Council becomes aware of the Change of Control,
if it believes that such change is likely to have an adverse effect on delivery of the Private Hire Transport Services, but it shall not be permitted to terminate where Approval was granted prior to the Change of Control.
The Council shall have the right to terminate this Agreement and/or the Dynamic Purchasing System, or to terminate the provision of any part of this Agreement at any time by giving three Months’ written notice to the Supplier. The Parties acknowledge that if the Council exercises its rights under this clause to terminate the Dynamic Purchasing System, it shall exercise its equivalent rights under all agreements with DPS Providers admitted to the Dynamic Purchasing System.
Subject to clause 18.2 (Consequences of termination and expiry), the Supplier shall have the right to terminate this Agreement at any time by giving three Months’ written notice to the Council.
[bookmark: _Ref64385181][bookmark: _Ref64385187][bookmark: _Ref64385666][bookmark: _Toc65429209][bookmark: _Hlk153275851]Suspension of Supplier’s appointment
[bookmark: _Hlk153443620]17.1	Without prejudice to the Council’s rights to terminate the Agreement in clause 16 above, if a right to terminate this Agreement, or a Minor Default, arises in accordance with these terms and conditions, the Council may suspend the Supplier’s appointment to supply Private Hire Transport Services to Contracting Bodies by giving notice in writing to the Supplier. If the Council provides notice to the Supplier in accordance with this clause 17, the Supplier’s appointment shall be suspended for the period set out in the notice or such other period notified to the Supplier by the Council in writing from time to time.
[bookmark: _Ref64385649][bookmark: _Ref64385672][bookmark: _Ref64385917][bookmark: _Ref64385924][bookmark: _Ref64385946][bookmark: _Toc65429210]Consequences of termination and expiry
Notwithstanding the service of a notice to terminate this Agreement, the Supplier shall continue to fulfil its obligations under the Agreement until the date of expiry or termination of the Agreement or such other date as required under this clause 18.
[bookmark: _Ref64385642]Termination or expiry of this Agreement and/or the Dynamic Purchasing System shall not cause any Call-Off Contracts to terminate automatically. For the avoidance of doubt, all Call-Off Contracts shall remain in force unless and until they are terminated or expire in accordance with their own terms.
If the Council terminates this Agreement under clause 16.1.1 (termination due to Material Default), 16.1.2 (termination due to Default), 16.1.3 (termination due to failure to meet Selection Criteria), 16.1.4 (termination on basis of mandatory exclusion grounds), 16.1.6 (termination due to failure to accept an Order), 16.1.7 (termination following of termination of a Call-Off Contract for breach) or 16.1.8 (termination following a breach of a Call-Off Contract) and then makes other arrangements for the supply of the Private Hire Transport Services to the Council, the Supplier shall indemnify the Council in full upon demand for the cost of procuring any alternative or replacement Private Hire Transport Services to the Private Hire Transport Services and no further payments shall be payable by the Council under the Agreement or any Call-Off Contract until the Council has established and recovered from the Supplier the full amount of such cost.
Within 30 Working Days of the date of termination or expiry of this Agreement and/or the Dynamic Purchasing System, the Supplier shall return to the Council any data and Confidential Information belonging to the Council in the Supplier’s possession, power or control, either in its then current format or in a format nominated by the Council, together with all training manuals and other related documentation, and any other information and all copies thereof owned by the Council, save that it may keep one copy of any such data or information for a period of up to 12 Months to comply with its obligations under this Agreement, or such period as is necessary for such compliance.
The Council shall be entitled to require access to data or information arising from the provision of the Private Hire Transport Services from the Supplier until the latest of:
the expiry of a period of 12 Months following termination or expiry of this Agreement; or
the expiry of a period of three Months following the date on which the Supplier ceases to provide Private Hire Transport Services under any Call-Off Contract.
Termination or expiry of this Agreement and/or the Dynamic Purchasing System shall be without prejudice to any rights, remedies or obligations of either Party accrued under this Agreement prior to termination or expiry.
[bookmark: _Hlk65249673]The provisions of clauses 6 (Warranties and representations), 7 (Prevention of bribery and corruption, anti-tax evasion and modern slavery), 14 (Confidentiality), 13 (Records and audit access), 15 (Data Protection, Freedom of Information and Environmental Regulations), 16 (Termination), 18 (Consequences of termination and expiry) and 19 (Liability) shall survive the termination or expiry of this Agreement, together with any other provision which is either expressed to or by implication is intended to survive termination.
In the event of any termination of the Agreement whether under this clause 18 or otherwise, and without prejudice to any other rights (including the right to recover damages) that may accrue to the benefit of the Other Contracting Body under this Agreement or otherwise, the Other Contracting Body shall be entitled to obtain a refund of any Charges paid by the Contracting Body in respect of any Private Hire Transport Services which have not been delivered by the Supplier in accordance with the terms of the Agreement.
[bookmark: _Ref64385930][bookmark: _Ref64385934][bookmark: _Toc65429211]Liability
[bookmark: _Ref64385953]Neither Party excludes or limits its liability for:
death or personal injury caused by its negligence, or that of its staff;
fraud or fraudulent misrepresentation by it or its staff; or
breach of any obligations as to title implied by Section 2 of the Supply of Private Hire Transport Services and Services Act 1982; or
any liability to the extent it cannot be excluded or limited by Law.
Subject to clause 19.1, neither the Council nor any Other Contracting Body shall be liable to the Supplier (whether by reason of any negligence, non-fraudulent misrepresentation, breach of contract or otherwise) for any:
loss of profits;
damage to reputation;
loss of anticipated revenues;
loss of contracts;
loss of goodwill; or
indirect loss, damage, cost, expense or claim whatsoever; which arises out of or in connection with this DPS Agreement.
[bookmark: _Ref67597348]Subject to the limitation in clause 19.4 the Supplier shall indemnify and keep indemnified the Council in full from and against all claims, proceedings, actions, damages, legal costs, expenses and any other liabilities whatsoever arising out of, in respect of or in connection with this Agreement including in respect of any death or personal injury (which shall have no limit or cap), loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Supplier, financial loss arising from provision and the quality of any Private Hire Transport Services or any other loss which is caused directly or indirectly by any act or omission of the Supplier. This clause shall not apply to the extent that the Supplier is able to demonstrate that such death or personal injury, or loss or damage was not caused or contributed to in any way by its negligence or Default, or the negligence or Default of its staff, or by any circumstances within its or their control.
[bookmark: _Ref67597248]The Suppliers’ maximum liability pursuant to clause  19.3 to the Council shall not exceed 10 million pounds (£10,000,000). 
[bookmark: _Ref64384583][bookmark: _Toc65429212]Insurance
[bookmark: _Ref64384712]When responding to the Selection Questionnaire and at any other time during the Term on demand, the Supplier shall produce to the Council, for inspection, documentary evidence that the required insurances are properly in place, adequate and valid. Failure to do so without good reason (in the sole view of the Council) will be a Material Default.
The Supplier shall effect and maintain policies of insurance to provide a level of cover sufficient for all risks which may be incurred by the Supplier under this Agreement including death or personal injury, or loss of or damage to property.
[bookmark: _Ref64385970]The Supplier shall effect and maintain the following insurances for the duration of the Agreement in relation to the performance of the Agreement:
[bookmark: _Hlk65248928][bookmark: _Ref65163430]public liability insurance adequate to cover all risks in the performance of this Agreement from time to time and with a minimum limit of indemnity £10,000,000 (ten million pounds) for each individual claim;
[bookmark: _Hlk65248949]employer’s liability insurance with a minimum limit of indemnity as required by law from time to time and in any event no less than £5,000,000 (five million pounds) for each individual claim; and
[bookmark: _Hlk65249046][bookmark: _Hlk157598809]if not included as part of any public liability insurance policy held in accordance with clause 20.3.1, product liability insurance with a minimum limit of indemnity of £5,000,000 (five million pounds) for each individual claim.
Motor Insurance: Fully Comprehensive cover for each vehicle (either by way of an individual policy for each one or a ‘block’ or Fleet policy for all of them) to include Public Liability with a £10,000,000 (ten million pounds) limit for damage to Third Party Property and a limit for Third Party Injury / Death that is either Unlimited or is at least at a limit of £10,000,000 (ten million pounds)
Any excess or deductibles under such insurance (referred to in clause 20.3 above) shall be the sole and exclusive responsibility of the Supplier.
The terms of any insurance or the amount of cover shall not relieve the Supplier of any liabilities arising under this Agreement.
If, for whatever reason, the Supplier fails to give effect to and maintain the insurances required by this Agreement then the Council may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Supplier.
The Supplier shall maintain the insurances referred to in clause 20.3 above for a minimum of six years following the expiration or earlier termination of this Agreement
[bookmark: _Ref64384526][bookmark: _Ref64384658][bookmark: _Ref64385457][bookmark: _Ref64385986][bookmark: _Toc65429213]Transfer and sub-contracting
[bookmark: _Ref64385441]This Agreement is personal to the Supplier and the Supplier shall not assign, novate, sub-contract or otherwise dispose of this Agreement or any part thereof without the written Approval of the Council.
The Council shall be entitled to:
assign, novate or otherwise dispose of its rights and obligations under this Agreement or any part thereof to any Other Contracting Body; or
novate this Agreement to any other body (including any private sector body) which substantially performs any of the functions that previously had been performed by the Council,
provided that such assignment, novation or disposals shall not increase the burden of the Supplier’s obligations under this Agreement.
Any change in the legal status of the Council shall not affect the validity of the Agreement. In such circumstances, the Agreement shall bind and inure to the benefit of any successor body to the Council.
The Supplier shall promptly (and in any event within a time period specified) on being required to do so, at its own cost, execute and deliver up to the Council such deeds of assignment or novation or such other documents as the Council may reasonably require in order to give effect to any assignment, novation or other disposal permitted under this clause 21.
[bookmark: _Toc65429214]Variations to this agreement
22.1	Save where a variation of this Agreement is required by Law or the Council Constitution, any variations to this Agreement must be made only in accordance with the Variation Procedure set out in Schedule 4 (The Council Dynamic Purchasing System Variation Procedure).
[bookmark: _Toc65429215]Governance and dynamic purchasing system review
23.1	The Dynamic Purchasing System and this Agreement shall be governed, managed and reviewed in accordance with the provisions of Schedule 3 (Governance and Management Information) hereof.
[bookmark: _Toc65429216]Duty of Supplier to keep proper records
[bookmark: _Hlk157695810]It is a fundamental term of the Agreement that the Supplier keeps the records required by the National Minimum Wage Regulations 2015.
It is a fundamental term of the Agreement that the Supplier shall be responsible for collection, deduction (where appropriate) and payment to the responsible authority of all statutory payments (including national insurance contributions and training levy) in respect of all persons employed or taken on or directed by the Supplier or by his sub-contractors in connection with the delivery of the Private Hire Transport Services under the DPS. The Supplier shall indemnify the Council against all actions, claims, demands, costs, charges, and expenses related to such statutory payments and suffered or incurred by the Council. The Supplier shall indemnify each Other Contracting Body against all actions, claims, demands, costs, charges, and expenses related to such statutory payments and suffered or incurred by the relevant Contracting Body.
Failure by the Supplier to comply with its obligations under this clause  will be regarded as a Material Default of this Agreement.
[bookmark: _Toc65429217]Council’s Constitution and Standing Orders
25.1	This Agreement shall be subject to the Council’s Constitution at the date of the Agreement and the Supplier shall on request be directed to an electronic copy of these including appendices and financial regulations. In the event of any conflict between the provisions of this Agreement and the Council’s Contract Standing Orders then the Council’s Contract Standing Orders shall take precedence.
[bookmark: _Toc65429218]No partnership or agency
26.1	At all times during the DPS Agreement the Supplier shall be an independent contractor and nothing in the DPS Agreement shall create a contract of employment, a relationship of agency or partnership or a joint venture between the Supplier and the Council and, accordingly, neither Party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other Party save as expressly permitted by the terms of the DPS Agreement.
[bookmark: _Toc65429219]Rights of third parties
[bookmark: _Ref64386031]Any provision of this DPS Agreement which expressly or by implication is intended to grant a right to and/or confer a benefit on any Contracting Body shall be enforceable directly by the relevant Contracting Body pursuant to the Contracts (Rights of Third Parties) Act 1999.
Subject to clause 27.1 above, and save as otherwise provided herein the rights specified in this Agreement for the benefit of Contracting Bodies (including where any provision of this Agreement is also stated to apply to a Call-Off Contract), a person who is not party to this Agreement (“Third Party”) has no right to enforce any term of this Agreement but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to the Contract (Rights of Third Parties) Act 1999. If the Parties rescind this Agreement or vary any of its terms in accordance with the relevant provisions of this Agreement, such rescission or variation will not require the consent of any Third Party.
[bookmark: _Toc65429220]Severability
If any provision of this Agreement is held invalid, illegal or unenforceable for any reason, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if the Agreement had been executed with the invalid provision eliminated.
In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Agreement, the Council and the Supplier shall immediately commence good faith negotiations to remedy such invalidity.
[bookmark: _Toc65429221]Cumulative remedies
29.1	Except as otherwise expressly provided by this Agreement, all remedies available to either Party for breach of this Agreement are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.
[bookmark: _Toc65429222]Waiver
The failure of either Party to insist upon strict performance of any provision of this Agreement, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by this Agreement.
No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with clause 32 (Notices).
A waiver of any right or remedy arising from a breach of this Agreement shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Agreement.
[bookmark: _Ref64386061][bookmark: _Toc65429223]Entire agreement
This Agreement, together with any Call-Off Contracts between the Parties, constitutes the entire agreement and understanding between the Parties in respect of the matters dealt with in it and supersedes, cancels or nullifies any previous agreement between the Parties in relation to such matters.
Each of the Parties acknowledges and agrees that in entering into this Agreement it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in this Agreement. The only remedy available to either Party of such statements, representation, warranty or understanding shall be for breach of contract under the terms of this Agreement.
Nothing in this clause 31 shall operate to exclude Fraud or fraudulent misrepresentation.
[bookmark: _Ref64386042][bookmark: _Ref64386047][bookmark: _Ref64386094][bookmark: _Ref64386099][bookmark: _Toc65429224]Notices
Except as otherwise expressly provided within this Agreement, no notice or other communication from one Party to the other shall have any validity under the Agreement unless made in writing by or on behalf of the Party sending the communication.
[bookmark: _Ref64386088]Any notice or other communication which is to be given by either Party to the other shall be given by letter (sent by hand, post, registered post or by the recorded delivery service), or by electronic mail. Such letters shall be addressed to the other Party in the manner referred to in clause 32.3. Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given two Working Days after the day on which the letter was posted, or four hours, in the case of electronic mail or sooner where the other Party acknowledges receipt of such letters, or item of electronic mail.
[bookmark: _Ref64386070]For the purposes of clause 32.2 the address of each Party shall be:
[bookmark: _Hlk153445866]For the Council:
Address: Nottingham City Council, Loxley House, Station Street, Nottingham
For the attention of: Transport Operations Manager
For the Supplier:  The Contact details given in response to the Selection Questionnaire
Either Party may change its address for service by serving a notice in accordance with this clause. If either Party receives any personal data pursuant to this clause 32, it shall keep the personal data secure (or encrypted) and use such personal data only for the purpose stipulated in this clause 32.
[bookmark: _Ref64384366][bookmark: _Toc65429225]Complaints handling and resolution
The Supplier shall notify the Council of any Complaint made by any Contracting Body within two Working Days of becoming aware of that Complaint and such notice shall contain full details of the Supplier’s plans to resolve such Complaint.
Without prejudice to any rights and remedies that a complainant may have at Law, including under this Agreement or a Call-Off Contract, and without prejudice to any obligation of the Supplier to take remedial action under the provisions of this Agreement or a Call-Off Contract, the Supplier shall use its best endeavours to resolve the Complaint within 10 Working Days and in so doing, shall deal with the Complaint fully, expeditiously and fairly.
If in the opinion of the Council the Supplier is in breach of Clause 33.2, the may be treated as a Minor Default in relation which Notice may be served under Clause 17.
[bookmark: _Toc65429226]Force majeure
34.1	Subject to clause 34.2, neither Party shall be in breach of the Agreement for any delay in or failure to perform its obligations under the Call-Off Contract resulting from a Force Majeure Event. 
0. [bookmark: _Ref64386113]The Parties shall continue to be liable for its obligations under the Agreement in the event of:
any failure of any sub-contractor to perform its obligations under any sub-contract; or
any law or action taken by any government or public authority including without limitation imposing an export or import restriction, quota or prohibition or failing to grant a necessary licence or consent.
Provided it has complied with Clause 34.4, if a party is prevented, hindered or delayed in or from performing any of its obligations under this agreement by a Force Majeure Event (Affected Party), the Affected Party shall not be in breach of this agreement or otherwise liable for any such failure or delay in the performance of such obligations. The time for performance of such obligations shall be extended accordingly.
0. The corresponding obligations of the other party will be suspended, and its time for performance of such obligations extended, to the same extent as those of the Affected Party.
0. The Affected Party shall:
as soon as reasonably practicable after the start of the Force Majeure Event but no later than 7 days from its start, notify the other party in writing of the Force Majeure Event, the date on which it started, its likely or potential duration, and the effect of the Force Majeure Event on its ability to perform any of its obligations under the agreement; and
use all reasonable endeavours to mitigate the effect of the Force Majeure Event on the performance of its obligations.
[bookmark: _Hlk157537896]If the Force Majeure Event prevents, hinders or delays the Affected Party's performance of its obligations for a continuous period of more than 7 days, the party not affected by the Force Majeure Event will notify the Affected Party  within 30 days thereafter, whether it requires the provision of the Private Hire Transport Services to be recommenced, varied within 7 days or, may terminate this agreement by giving 7 days written notice to the Affected Party if the Private Hire Transport Services cannot be recommenced or varied, to the satisfaction of the party not affected by the Force Majeure Event.
[bookmark: _Ref64384928][bookmark: _Ref64384935][bookmark: _Ref65148532][bookmark: _Toc65429227]Dispute resolution
[bookmark: _Ref64386119]The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with this Agreement within 20 Working Days of either Party notifying the other of the dispute and such efforts shall involve the escalation of the dispute to the Authorised Representatives.
[bookmark: _Ref64386126]If the dispute cannot be resolved by the Parties pursuant to clause 35.1 it shall be referred to the Director or Executive Director of the respective Parties for resolution.
Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.
If the dispute cannot be resolved by the Parties pursuant to clause 35.2 the Parties shall refer it to mediation pursuant to the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure unless:
the Council considers that the dispute is not suitable for resolution by mediation; or
the Supplier does not agree to mediation.
The obligations of the Parties under this Agreement shall not be suspended, cease or be delayed by the reference of a dispute to mediation and the Supplier and its employees, personnel and associates shall comply fully with the requirements of this Agreement at all times.
[bookmark: _Toc65429228]Law and jurisdiction
36.1	The Council and the Supplier accept the exclusive jurisdiction of the English courts and agree that this Agreement be governed by and construed according to English Law.

This Agreement has been entered into on the date that the last party signs below:


	Signed for an on behalf of the Council

	

	Name

	

	Position

	

	Date
	




	Signed for an on behalf of the Supplier
	

	Name

	

	Position

	

	Date
	



[bookmark: _Ref64386352][bookmark: _Ref64386359][bookmark: _Ref64386399][bookmark: _Toc65429229]The Private Hire Transport Services Specification	Comment by Richard Bines: The 6 lot specifications will be inserted here.

These all ned to be updated by Holly in light of the agreed amendments and additions with the client on the 31
01.24
3.1 Introduction and Background
3.1.1 The Authority wishes to establish a Dynamic Purchasing System (DPS) for the provision of high quality and cost effective private hire transport services.  
3.1.2 Nottingham City Council is managing this procurement process in accordance with the Public Contracts Regulations 2015 (the “Regulations”) as amended.  
3.1.3 The nature of the DPS is to provide scheduled and non-scheduled passenger transport routes via a broad range of appropriate vehicles. Wheelchair adapted vehicles will form part of the requirement on specific request of customer requirements as per Lot 3 & Lot 4. 
3.1.4 Tenderers will be asked to confirm the number of vehicles available in the ‘Vehicle and Driver Proforma’ spreadsheet’.  All vehicles must meet the Council requirements as outlined in the specification and where required Tenderers will be obligated to provide evidence that they can obtain the vehicles in time to deliver the service. In this case, prior to awarding each route the supplier will need to confirm the vehicle has been purchased or leased.
3.1.5 The routes will be determined and awarded by the Authority. There will be regular reviews of scheduled routes and providers will be required to allow for variations to routes/passenger volumes at agreed Route prices. The Council at its discretion may re-award the route if a larger or smaller vehicle is required to meet the service provision following unexpected changes to the requirements / routes. 
3.1.6 The Authority’s detailed requirements apply to all Lots unless specifically stated. 
3.1.7 Below are the listed requirements for all Lot’s on the DPS. Lot specific requirements can be found in Appendices 1-6. 
3.2  Health and Safety 
3.2.1 The Provider must comply with all relevant legislation and guidance relating to the service, including any subsequent updates and amendments to those statutes.  It is the provider's responsibility to ensure that they are aware of the implications of legislative changes and adjust their practices and provision accordingly in line with the following legislation:
· Education Act 1996, 2002 and 2011
· Safeguarding of Vulnerable Groups Act 2006
· The Equality Act 2010 
· Sex Offenders Act 1997 as amended by part 2 of the Sexual Offences Act 2003 (In relation to safer recruitment)
· General Data Protection Regulations 2018
· Keeping Children Safe in Education 2019
· Working Together to Safeguard Children 2018
· Health and Safety at Work 1974
· Road Traffic Act 1988 
3.2.2 The Authority reserves the right to check Providers Vehicle Safety Equipment Check Records at any stage throughout the duration of the DPS. 
3.3 Operating licences
3.3.1 The Provider must at his/her own cost have and keep in force a current licence that is appropriate for this size of vehicle, issued in the name of the Provider at all times throughout the period of the Contract, authorising the operation of the appropriate type of vehicle(s) and comply with all the conditions contained therein. The Provider shall produce the Licence(s) for inspection when required to do so by the Authority, and authorises the Authority to contact the authority issuing the Licence to resolve any queries.
3.3.2 The Provider must notify the Authorised Officer immediately of any change to, or disciplinary action taken against, his/her Licence(s), including changes of address or operating centre. The Provider must comply with all conditions attached to any licence.
3.3.3 This Contract shall be invalid and of no force or effect during any period that the Provider does not have a required Licence, or if any Licence previously granted has been revoked or suspended for any reason, or has had conditions attached to it which prohibit or limit the operation of any service which is the subject of the Contract with the Authority. At the Authority’s discretion, the Contract may be terminated immediately in these circumstances.
3.4 Vehicles
3.4.1 The Provider must ensure that any vehicle being used on this Contract is duly licensed and is equipped, maintained and operated entirely in accordance with all regulations made by the authority with whom the vehicle is licensed. Appropriate Licence Plates must be permanently affixed to the vehicle and clearly displayed and have valid Vehicle Excise Duty.
3.4.2 Any vehicle being used on this Contract must at all times be maintained in a fit and roadworthy condition, comply with all relevant legislative requirements, and conform to any other requirements specified in the Contract. The current Motor Vehicle Test Certificate for such a vehicle must be presented to the Local Authority upon issue. The vehicle(s) used must not be of a smaller seating capacity than that specified in the Specified Service.
3.4.3 The Provider must notify the Authorised Officer immediately in writing of any alteration, suspension or revocation of a vehicle licence issued to the Provider made by the authority issuing the licence, whether for maintenance or other reasons.
3.4.4 The Provider must notify the Authorised Officer immediately when an Immediate Prohibition Notice (PG9) has been issued to the Provider by a Vehicle Examiner in respect of any vehicle based and maintained at any depot of the Provider at which vehicles to be used on this Contract are based. Failure to do so will be regarded as a serious breach of Contract and may result in termination of the Contract.
3.4.5 The Provider must ensure that all vehicles are covered by a daily vehicle defect recording system that includes nil returns by the driver.
3.4.6 Where a vehicle is fitted with childproof locks on the rear doors, these must be used while the vehicle is carrying children under the age of 14 (or under the age of 18 for children with additional learning needs or for any other passenger identified   through a risk assessment) unless instructed otherwise.
3.4.7 The seating capacity of the vehicle is not to be exceeded under any circumstances.
3.4.8 All vehicles must be fitted with seat belts, which meet all legal requirements. Passengers must not be carried in sideways facing seats and every passenger carried shall be provided with their own seat.
3.4.9 Where required child safety seats, booster seats, seatbelt extensions or other seating equipment will be provided by either the Provider, the parent/guardian or the local authority as deemed appropriate, and will be detailed in the individual service specification. Specialist seating which is passenger specific will be addressed on an individual basis. No child, irrespective of age, is to be carried in the vehicle unless appropriate seating is available and correctly fitted.
3.4.10 Following any changes to the Provider’s fleet, the Provider is required to submit immediately any such amendments to the Authorised Officer using the fleet profile pro forma. If so required, the Provider must at his/her own expense make available any vehicles used in the operation of this Contract for inspection by the Authorised Officer or another person nominated by him/her, at a time and place to be determined by the Authorised Officer. Failure to produce the vehicle for inspection without a reasonable explanation will be regarded as a serious breach of Contract and may result in termination of the Contract.
3.4.11 If, in the opinion of the Authorised Officer or his/her representative, any vehicle has a defect which could affect the safety of passengers or other road users, the Provider must cease to use that vehicle on the Contract immediately (or as directed in writing by the Authorised Officer) until the defect has been rectified to the satisfaction of the Authorised Officer, and at the Provider’s expense provide a suitable replacement. The Authorised Officer may notify the authority licensing the vehicle or the Driver & Vehicle Standards Agency (DVSA) of any defects that are found.
3.4.12 The Provider must permit the Authorised Officer to inspect any premises used by the Provider for the storage and maintenance of vehicles used on the Contract at any reasonable time. If a third party services such vehicles, the Provider must ensure that the maintenance agreement with the third party provides that the Authorised Officer may inspect the premises used in accordance with this clause.
3.4.13 The Provider must ensure that any vehicle used on this Contract is in a clean condition both internally and externally at the commencement of every day’s operation of the Contract, and as far as practicable is kept in a clean condition at all times and that furnishing and fittings are in good condition.
3.4.14 Vehicles must be equipped with a heating system capable of achieving an interior temperature of 10ºC within ten minutes of starting up and be capable of maintaining a temperature of 15ºC within thirty minutes.
3.4.15 All vehicles should carry a charged mobile telephone, which contains sufficient credit to deal with any eventualities. The use of such communication equipment must be undertaken in a safe manner and in compliance with the Road Vehicles (Construction and Use) Regulations 1986, or as amended.
3.4.16 The Authorised Officer must be able to contact all vehicles used on the Contract, either directly or indirectly through the Provider’s base. If the system is through the Provider’s base or premises, then the Provider will ensure that this base is occupied throughout the operating hours of the Contract with employees able to respond to enquiries or emergency contact. The Provider must have in place a system for communicating with the driver in emergency without requiring the driver to be in breach of the Road Vehicles (Construction and Use) Regulations 1986, or as amended.
3.4.17 The use of radios on vehicles is permitted but it is the responsibility of the driver to ensure that they only transmit material suitable for passengers. Any audio content played needs to be suitable for passenger. 
3.4.18 Where the Provider states on the Tender that a vehicle with a passenger carrying capacity greater than that required in the Specified Service will be provided and the Authority accepts this in the Order all the capacity of the vehicle may be taken up by the Authority at no extra charge.
3.4.19 The Provider shall be responsible for paying any bus station fees or road tolls. The Provider shall also be responsible for obtaining authority to operate over private roads and on to private property, if appropriate, and shall comply with any conditions, which may be specified by the owner for its use. The Provider shall ensure that any vehicles proposed to be used on the Specified Service do not conflict with any height, width, weight or other physical restrictions along the route.
3.4.20 The Provider shall in the event of adverse weather conditions, road closure, traffic congestion or other circumstances outside his/her control preventing him/her from operating the Contract in full, notify the Authorised Officer by telephone and in writing or other electronic means as soon as is practicable, giving details of the duration and extent of the interruption to Specified Service. 
3.4.21 The Provider must make suitable arrangements to deal with lost property and give reasonable assistance to passengers in reclaiming any property recovered on the vehicles.
3.4.22 Vehicles will be presented for annual inspection as part of the licensing process and all vehicles irrespective of their age will undergo an interim inspection, no more than six months from the date of issue of the licence.
3.4.23 All vehicles must have fire extinguishers. All fire extinguishers must be tested at least once annually. 
3.5 Drivers
3.5.1 The Provider must ensure that any driver of a vehicle used on the Contract possesses a current, valid Driving Licence for that type of vehicle. Drivers must be able to produce the appropriate valid Driving Licence, including Driver CPC where required, on request by the Authorised Officer. If the driver is unable to produce the licence on request companies must produce the licence within 48 hours of the request from the Authorised Officer. Failure to produce the documentation within this timescale will result in the immediate suspension of the contract.
3.5.2 License checks for all Drivers will be carried out by the Authority prior to the commencement of any contract as well as every three years. 
3.5.3 The Provider must notify the Authorised Officer immediately of any alteration, suspension or revocation of a Driver’s Licence made by the authority issuing the licence
3.5.4 The Provider must ensure that the Provider’s public liability and motor insurance policy covers all Drivers employed on the Contract. It is the responsibility of the Provider to affect appropriate insurance cover against injury to Drivers in the performance of their duties, and the Authority will accept no liability for any injury sustained under any circumstances.
3.5.5 Drivers must not be under the influence of drugs or alcohol at any time during the operation of any part of the Specified Service. Any Driver found to have any trace of drugs or alcohol in their system will result in the immediate suspension of the Contract.
3.5.6 Drivers must not smoke at any time during the operation of the Specified Service including any waiting period at the appropriate establishments or timing points. This prohibition includes the use of electronic cigarettes.
3.5.7 Drivers must have a responsible attitude in due regard to the nature of the service being provided. Where the Authority has reason to doubt the suitability of a driver the Provider must allow the Authorised Officer to inspect the employment file of the Driver. The Provider will be required to immediately suspend any employee, from this service, where there is an allegation of improper conduct. The employee will remain suspended from the service, at no cost to the Authority, pending the outcome of investigations carried out by the Authority or other relevant body.
3.5.8 The Provider shall not employ, sub-contract or associate with any third party that may constitute a danger to any member of the public and further ensure that all persons at work are correctly vetted and safe. The Authority will require Drivers to obtain enhanced DBS Clearance or similar vetting procedure, be it statutory or regulatory.
3.5.9 Where a driver has undertaken an enhanced DBS clearance but the Authorised Officer is not satisfied that the Driver is a ‘fit and proper person’ to carry out employment on Transport, the Authority reserves the right to deem that person unsuitable and will refuse clearance for use.
3.5.10 Where the Contract is for the provision of School Whynott Transport or Social Services Transport, the Authority requires the Provider to:
· Supply the name and address of the Driver(s) prior to contract commencement that will be used on each contract awarded, and any changes to these staff must be notified to the Authority prior to any change. In addition to this, any persons proposed to be utilised who may come into contact with vulnerable people, the provider must provide the name, address, contact telephone number, NI number, date of birth. No person other than these named individuals may act as Driver for the Contract, except in an emergency, when another Driver already approved by the Authorised Officer may be substituted. The Authority must be notified in advance of any driver substitution. Any person acting as a Driver must provide his/her name and address, and other proof sufficient to establish his/her identity, to any Officer of the Authority on request.
· Adhere to the Authority’s enhanced DBS Clearance Checking Procedure and any other Safeguarding Policies adopted by the Local Authority. Enhanced DBS clearances are to be completed and verified to the Authorised Officer’s satisfaction before any Contract is undertaken;
· Not use any Driver until written confirmation has been received from the Authorised Officer that they have been cleared to work on the Contract. Drivers who have attended a DBS appointment with the Authority to complete the application form are not immediately cleared for use on the Contract nor are newly employed Drivers who are in possession of an enhanced DBS check covering their previous employment;
· Comply with any legislative requirement that has been or may be introduced in the future, such as the Safeguarding Vulnerable Groups Act 2006 or similar;
· Be able to present at all times during the performance of this Contract an Identity Badge which will only be issued after the Enhanced DBS clearance has been obtained. The Provider will bear the cost, in advance, of initial and subsequent DBS clearances for all of his/her Drivers. The badge must be carried at all times during the execution of the Contract – a photograph of the badge is not sufficient. The Authority will supply the initial badge but any replacement will be charged for. All Drivers should wear their Driver’s Badge where it can be easily seen. The use of any other Driver may be regarded as a serious breach of Contract and may result in termination of the Contract; and
· Provide copies of employee wage slips, National Insurance Numbers, Tax Identification Numbers or evidence of PAYE for any Driver employed in the operation of the contract, upon request by the Authorised Officer.
3.5.11 All Staff DBS Checks must be revalidated every three years. 
3.5.12 Where a Passenger Assistant has undertaken an enhanced DBS clearance but the Authorised Officer is not satisfied that the Passenger Assistant is a ‘fit and proper person’ to carry out employment on School Transport, Social Services Transport, the Authority reserves the right to deem that person unsuitable and will refuse clearance for use. 
3.5.13 If the Provider becomes aware of any actual or intended prosecution for an offence against any Driver, or is given any other reason to doubt the suitability of any individual Driver, the Provider must consult immediately with the Authorised Officer and follow the Authorised Officer’s directions. Should any Driver employed by the Provider be informed by the Police that a prosecution is to be considered for any offence, the Provider must immediately notify the Authorised Officer.
3.5.14 Where an incident has been reported regarding the conduct of a Driver, the Authorised Officer reserves the right to suspend the Driver’s employment on School Transport, or Social Services Transport for the duration of investigation.
3.5.15 Where the Contract carries a Passenger Assistant and they leave the vehicle to assist a passenger to/from the vehicle the Driver must, as far as is practicable, assume the duties of the Passenger Assistant for any passengers who remain in the vehicle.
3.5.16 Drivers of passenger carrying vehicles will be required to undertake appropriate training relevant to passenger needs as identified, and specified by the Authority, which is aligned to current and future legislation and Authority policy. Training must be renewed / refreshed as appropriate to remain applicable. All training, including renewal/refresher training is to take place as and when the need arises. Where appropriate, additional training may be required at the Authority’s discretion as passenger needs may change. Providers must note that whilst some training is mandatory, other training is passenger specific and notification of the appropriate requirements will be provided accordingly. Mandatory training that all Drivers must have undertaken includes:
· Fire Prevention;
· Evacuation Measures
3.5.17 Drivers must be able to communicate and understand English to a standard that would enable them to deal appropriately and without delay with any issue that may arise during the operation of the Contract.
3.5.18 Drivers must not take any instructions from parents, guardians or carers without the approval of the Authorised Officer.
3.5.19 Drivers are required to comply with code of conduct as specified in Section 4.11. 
3.5.20 Drivers licenced outside of the Nottinghamshire area will not be excluded from the DPS, BUT they must meet the same standards as those licenced within Nottinghamshire. Therefore, Drivers will be required to undertake the enhanced safeguarding training, yearly DBS checks and the topology test as required by Nottingham City Council. This is to ensure all drivers and passenger transport organisations are competing on an equal basis.
3.6 Passenger Assistants
For Further Competition contracts where Passenger Assistants are required
3.6.1 The Provider must provide a Passenger Assistant licensed by the Authority to travel with the vehicle at all times when passengers are on board. Certain Tenders will specify a male or female Passenger Assistant, and the Provider must ensure that any such requirement is complied with at all times. The Provider must supply the name and address of the Passenger Assistant(s) to be used on a regular basis. No person other than these named individuals may act as Passenger Assistant on the Contract, except in an emergency, when another Passenger Assistant already approved by the Authorised Officer may be substituted. The Authority must be notified in advance of any passenger assistant substitution. Any person acting as a Passenger Assistant must provide his/her name and address, and Authority issued identification badge, passport or DVLA photo card driving licence (including provisional licence) to establish his/her identity to any officer of the Authority on request.
3.6.2 Passenger Assistants must be medically fit with a responsible attitude and due regard to the nature of the services being provided. 
3.6.3 The Provider shall not employ with any third party that may constitute a danger to any member of the public and further ensure that all persons at work are correctly vetted and safe. The Authority requires its Providers:
· To adhere to the Authority’s enhanced DBS Clearance Checking Procedure and any other Safeguarding Policies adopted by the Local Authority.  Enhanced DBS clearances are to be completed and verified to the Authorised Officer’s satisfaction before any Contract is undertaken. If the DBS result ‘’contains information’’, the contract is required to contact Authority contract manager to provide details of that information to discuss whether this person is suitable;
· Not to use any Passenger Assistant until that they have been cleared and issued an identification badge to work on the School Contracts. Passenger Assistants who have attended a DBS appointment with the Authority to complete the application form are not immediately cleared for use on the Contract nor are newly employed Passenger Assistants who are in possession of an enhanced DBS check covering their previous employment;
· To comply with any legislative requirement that has been or may be introduced in the future, such as the Safeguarding Vulnerable Groups Act 2006 or similar;
· To be able to present at all times during the performance of this Contract an Identity Badge which will only be issued after the Enhanced DBS clearance has been obtained. The Provider will bear the cost, in advance, of initial and subsequent DBS clearances for all of his/her Drivers and Passenger Assistant. The badge must be carried at all times during the execution of the Contract– a photograph of the badge is not sufficient. The Authority will supply the initial badge but any replacement will be charged for. The use of any other Passenger Assistant may be regarded as a serious breach of Contract; and
· To provide copies of National Insurance Numbers, Tax Identification Numbers or evidence of PAYE for any Driver employed in the operation of the contract, upon request by the Authorised Officer.
3.6.4 All Staff DBS Checks must be revalidated every three years. 
3.6.5 Where the Contract is for the provision of School Transport or Social Services Transport, Passenger Assistants will be required to undertake appropriate training relevant to passenger needs as identified, and specified by the Authority, which is aligned to current and future legislation and Authority policy. Training must be renewed/refreshed as appropriate to remain applicable. All training, including renewal/refresher training is to be undertaken at the expense of the Provider and is to take place as and when the need arises. Where appropriate, additional training may be required at the Authority’s discretion as passenger needs may change. Providers must note that whilst some training is mandatory, other training is passenger specific and notification of the appropriate requirements will be provided accordingly.
3.6.6 Where an incident has been reported regarding the conduct of a Passenger Assistant, the Authorised Officer reserves the right to suspend the Passenger Assistant’s engagement on School Transport, Social Services Transport for the duration of investigation.
3.6.7 If required by the Authority, the Passenger Assistant must meet with the Head Teacher/Officer in Charge of a Social Services Establishment or their authorised representative to be briefed on the special education needs of their passengers. If in the opinion of the Head Teacher/Officer in Charge of a Social Services Establishment the Passenger Assistant is unsuitable for the duties the Authority will ask the Provider to provide a suitable alternative Passenger Assistant.
3.6.8 If the Provider becomes aware of any actual or intended prosecution for an offence against any Passenger Assistant, or is given any other reason to doubt the suitability of any individual Passenger Assistant, the Provider must consult immediately with the Authorised Officer and follow the Authorised Officer’s directions. Should any Passenger Assistant employed by the Provider be informed by the Police that a prosecution is to be considered for any offence the Provider must immediately notify the Authorised Officer.
3.6.9 The Provider must ensure that the company's public liability and motor insurance policy cover all Passenger Assistants employed on Contracts. It is the responsibility of the Provider to affect appropriate insurance cover against injury to Passenger Assistants in the performance of their duties, and the Authority will accept no liability for any injury sustained under any circumstances.
3.6.10 Passenger Assistants must not be under the influence of drugs or alcohol at any time during the operation of any part of the Specified Service. Any Passenger Assistant found to have any trace of drugs or alcohol in their system will result in the immediate suspension of the Contract.
3.6.11 Passenger Assistants must not smoke at any time during the operation of the Specified Service including any waiting period at the appropriate establishments. This prohibition includes the use of electronic cigarettes.
3.6.12 Passenger Assistants must be able to communicate and understand English to a standard that would enable them to deal appropriately and without delay, with any issue that may arise during the operation of the Contract.
3.6.13 Passenger Assistants must not take any instructions from parents, guardians or carers without the approval of the Authorised Officer.
3.6.14 Passenger Assistants are required to comply with code of conduct as detailed in Section 4.11. 
3.7 Transporting of medication 
For Further Competition contracts where the transportation of medicine is required
3.7.1 All Drivers and Passenger Assistants must not administer medication.
3.7.2 From time to time the Provider may be asked to pass messages, medication equipment between home and the appropriate establishment(s). In such circumstances, the medication should be clearly labelled with the passenger’s name, address and date of birth, and carried in a sealed envelope or container in the passenger’s bag. Equipment should be stored safely and securely on the vehicle during each journey. 
3.7.3 It must be ensured that any messages, medication or equipment are handed over to a responsible member of staff on arrival at the appropriate establishment(s).
3.7.4 The Provider must not discuss information about passengers with anyone else in the presence of themselves or other passengers. Prescribed protocols must be followed for individual passengers who need medication. 
3.7.5 The Local Authority is committed to meeting its legal obligations under the:
i) Care Act 2016 
ii) NHS Act 2006
iii) Equality Act 2010
iv) Children’s Act 1989
v) Education Act 1996
vi) Education Act 2002
vii) Education Act (Wales) 2014
viii) Social Services and Well Being Act (Wales) 2014 
ix) Misuse of Drugs 1971
x) Medicines Act 1968
xi) Health and Safety at Work etc. Act 1974
xii) Management of Health and Safety at Work Regulations 1999
xiii) Safeguarding Vulnerable Groups Act 2006
xiv) Health and Safety Care Act 2008 (Regulated Activities) Regulations 2014 Regulation 12
xv) Medicines and Healthcare Products Regulatory Agency (MHRA)
3.7.6 Other legislation such as the Data Protection Act, Human Rights Act and the Disability Discrimination Act may also be relevant to particular circumstances, such as providing accessible information or explanations about medicines that can be understood by passengers with various disabilities.
3.8 Additional contract requirements
3.8.1 The Provider must provide a nominated and lead member of staff to be the Authorities point of contact the Providers position on the DPS.
3.8.2 When requested by the Authorised Officer, the Provider must establish whether the Driver (and Passenger Assistant where relevant) know on a personal basis, or are related to particular passengers before the start of the Contract and advise the Authorised officer. In such circumstances the Authorised Officer may instruct the Provider that an alternative Driver and/or Passenger Assistant be provided.
3.8.3 Where the Provider is required to perform a service, the Provider shall use all reasonable endeavours to ensure that its operations do not disrupt the orderly running of those premises and that its drivers and passenger assistants behave with due consideration toward staff and others present on those premises.
3.8.4 Speed limits are to be observed at all times. 
3.8.5 The member of staff on duty within any premises has a responsibility to ensure transport is operating safely, and Drivers should co-operate with his/her instructions regarding parking and departing. If the school/centre has a policy that vehicles should not move whilst passengers are crowding around, then, even if all passengers allocated to the Contract are on board, the vehicle should not depart unless the member of staff sanctions the departure.
3.8.6 The vehicle(s) operating the Contract shall arrive/depart the establishment as detailed in the Specified Service. This will ensure that all vehicles are parked and stationary before the passengers arrive in the loading area. If a Contract picks up at more than one school/centre, then this requirement may be suspended in respect of the second school/centre. 
3.8.7 The Provider will be supplied with lists containing the names of passengers, their travel details and any special requirements. The Provider must ensure that the Driver and Passenger Assistant are made fully aware of these requirements. The Authority will supply personal information, which relates to a passenger’s special requirements during the journey. Regular staff may become aware of other personal information. This information should be treated as confidential and only disclosed to the Authorised Officer.
3.8.8 No unauthorised passengers are to be carried. The unauthorised transfer of passengers could result in the Contract being terminated.
3.8.9 In the event of a vehicle being delayed by over 10 minutes, while carrying passengers or going to pick up passengers, the Authorised Officer must be advised immediately by telephone. In addition, on regular routes with multiple occupants, the Passenger Assistant will contact parents or carriers if a delay occurs. 
3.8.10 Where the Head Teacher or Officer in Charge or their Authorised Deputy decides not to open the School/Establishment or the Authorised Officer decides to withdraw transport because of inclement weather or unforeseen circumstances the Provider will be notified as soon as possible in advance by the School/Establishment. 
3.8.11 Where transport is cancelled on a date as detailed in 4.8.10, only the inward journey will be paid.  
3.8.12 If it is indicated that a passenger must travel alone, this must be strictly adhered to.
3.8.13 In the event of a passenger absconding from a contracted vehicle, the Driver or Passenger Assistant must notify the Authorised Officer immediately. 
3.8.14 In the event of a passenger refusing collection, the Driver or Passenger Assistant must notify the Authorised Officer immediately, and shall not invoice the Authority/Customer for the entirety of the booking but for costs incurred to the point of collection/pick-up point. 
3.9  Policy Development
3.9.1 If the Provider does not have a Complaints Policy prior to award of placement onto the DPS, the Authority requires that a Complaints Policy is developed and forwarded to the Authority within 3 months of award of placement on to the DPS. 
3.9.2 If the Provider does not have a Driver Etiquette & Cleanliness Policy prior to award of placement onto the DPS, the Authority requires that a Driver Etiquette & Cleanliness Policy is developed and forwarded to the Authority within 3 months of award of placement on to the DPS. 
3.9.3 If the Provider does not have a Vehicle Cleanliness Policy prior to award of placement onto the DPS, the Authority requires that a Vehicle Cleanliness Policy is developed and forwarded to the Authority within 3 months of award of placement on to the DPS. 
3.10 Performance and Default Points System
3.10.1 The Authority regards the quality of service as very important, and the Provider must take all reasonable steps to ensure that, as well as operating all the specified journeys, the service is provided to the required quality. The Authority will monitor the service and will also investigate complaints received from passengers.
3.10.2 The Authority recognises that unreliability can be caused by circumstances beyond the control of the Provider; however, failures to meet the Performance Specification as outlined below, which in the opinion of the Authorised Officer could reasonably have been foreseen or otherwise avoided by the Provider, may incur default points under this procedure. In the event of a fail decision on such a check, a further series of monitoring checks will be initiated on the Contract in question.
3.10.3 If, from any source, the Authority has evidence that the Provider has failed to meet the required standards, action may be taken as described below. The onus will be on the Provider to satisfy the Authorised Officer that any alleged irregularities did not occur, providing whatever evidence acceptable to the Authorised Officer may be available. In the absence of such evidence, the allegation may be treated as being correct. In the event of conflicting evidence over an alleged incident the Authority reserves the right to give greater weight to the evidence presented by the complainant. Such right will not be unreasonably exercised.
3.10.4 When the Authority has cause to investigate a complaint or alleged breach of Contract, the Provider is required to submit a brief written report within one working day, with a full detailed Incident report, in writing, within three working days. Failure by the Provider to provide a written Incident Report will be considered to be in breach of Contract. In instances of a serious breach of Contract the Authorised Officer may request a full written incident report at shorter notice.
3.10.5 If the Authority is satisfied that the Provider has failed to meet the required quality of service or any other Clause of this Contract, Default Points may be issued.  Previous penalty points may be taken into considerations. If the Authority is satisfied that the Provider has failed to meet the required quality of service or any other Clause of this Contract, Default Points may be issued.  
3.10.6 For most matters, a default points system is operated which will trigger a decision to terminate the Contract if a total of 150 points is incurred in any rolling period of six months. However, some penalties as stated will lead to immediate suspension pending termination.
3.10.7 If a Provider's failure score reaches 75 points or more in any rolling period of six months, the Authority will issue a first warning letter. If a further 40 points or more are awarded in any rolling period of six months a second and final warning letter will be issued.
3.10.8 If a total of 100 points is incurred in any rolling period of six months, the Provider may be prevented from tendering for new work under a mini competition for a six-month period. However, some penalties as stated will lead to immediate suspension pending termination, and where applied the Provider may be removed from the DPS.
3.10.9 Providers will be penalised under the default points system as follows:

	Details of Operating Failure
	Penalty Awarded

	Insurance, Tax and Licensing Issues

	Vehicles operated without valid licenses, tax, insurance or MOT
	Driver unable to work on contract

	Failure to display licenses
	10 Points

	Vehicle operated by unlicensed/unregistered Drivers
	Driver unable to work on contract

	Failure to produce upon request valid licenses, tax, insurance or MOT
	10 Points

	Persistent failure to respond to communications from the Passenger Transport Team / Non availability of contractor by phone when contact attempted.
	10-50

	Failure to obey instructions issued or procedures implemented with regard to transport or premises visited in course of that transport
	20-50

	Vehicle Standards

	Cleanliness
	5 Points

	Refuelling on route (unless journey is longer than a full fuel tank)
	10 Points

	Any other vehicle defects
	5-50 Points

	Use of vehicle not meeting contract specification
	10-50 Points

	Failure to use contractually specified equipment
	5 Points

	Inappropriate lift use (Breach of Tail lift Regulations) 
	10-50 Points

	Failure to use required safety equipment / inadequate equipment i.e. seatbelts, wheel chair restraints, harness
	10 Points

	Staff Related Issues

	Failure to report safeguarding incidents, action/non action by staff that result in safeguarding issues, leaving children of vulnerable adults unattended on any vehicle or failure to supervise/transfer passengers into the responsibility of responsible person where it has been indicated as a requirement of the order.
	10-50

	Driver smoking (including e cigarette)
	Driver unable to work on contract

	Using mobile phone whilst vehicle in motion
	Driver unable to work on contract

	Driver excessively tired
	10-50 Points

	Using non DBS cleared staff
	Unable to work on contract

	Operational Issues (unless the Provider can evidence that this is due to matters outside of their control)

	Unauthorised late running up to 10 Minutes
	5 Points

	Unauthorised late running 11 – 30 Minutes
	25 Points

	Unauthorised late running over 30 Minutes
	50 Points

	Carrying unauthorised passengers
	Driver unable to work on contract

	Information and Monitoring

	Refusal to allow Council officers access to vehicles and/or documents
	25 Points

	Failure to provide any information upon request
	10-50 Points

	Customer Care

	Failure to pass on clients complaints within 24 hours of receipt
	10 Points

	Failure to reply to client complaints within 48 hours
	25 Points

	Failure to report immediately of a collision or passenger injury which has occurred en route.
	25-50 Points



3.11 Code of conduct for all staff involved in the operation of the contract
3.11.1 Introduction
· This Code of Conduct for sets out the standards the Authority expects of all staff involved in the operation of the Contract, over and above any statutory requirements. Failure to meet these standards could constitute a breach of Contract and may result in Default Points being issued or, in extreme circumstances, the Contract being terminated. 
· The Code of Conduct aims to ensure a consistent standard on all services provided on behalf of the Authority. Please read it carefully and keep it for future reference.
· Your role is particularly valuable to your passengers, and you have the opportunity to contribute positively to their lives. Thank you for your co-operation, in what we know can be difficult work.
3.11.2 General
· An understanding and awareness of the needs of disabled and vulnerable people is essential.
· Behave professionally and politely at all times. Passengers should be treated with kindness, respect and understanding. Appropriate language should always be used especially when referring to a disabled passenger. Avoid inappropriate and unnecessary physical contact or over familiarity with passengers and never use language or behaviour, which is offensive or threatening. Always treat them in a manner suited to their age and abilities.
· Some passengers can demonstrate challenging behaviour. Use positive, firm instructions and facial expressions to communicate. Strategies for the management of behavioural issues should be discussed with the Authorised Officer.
· Drivers and Passenger Assistants should always work where appropriate as a team to ensure passengers’ journeys are as comfortable and as safe as possible. They should make themselves fully aware of the requirements of any Risk Assessment or Care Plan that has been provided for any of the passengers in their care and be fully-trained to use any ancillary equipment fitted to vehicles, such as tail lifts, ramps, wheelchair and passenger restraints and car seats, as well as in the use of the fire extinguisher, first aid kit and any other safety equipment.
· The Passenger Assistant's role is to ensure the safety and wellbeing of the passengers, and deal with any problems, so that the Driver can concentrate on driving and is not distracted. The Passenger Assistant must take a seat in the rear of the vehicle, where possible facing into the rear of the vehicle, in order to see the passengers and attend to their needs during the journey, but be prepared to help the Driver as required. When the Passenger Assistant leaves the vehicle to assist passengers to/from the vehicle the Driver should as far as is practicable ensure the safety and wellbeing of the passengers remaining on the vehicle.
· All Drivers and Passenger Assistants must dress appropriately at all times during the operation of the contract. For the avoidance of doubt, please check with the Authorised Officer.
· Drivers and Passenger Assistants should not lift or carry passengers, only help them get in and out of the vehicle. 
· You must not smoke whilst you are operating a Contract or during the waiting period at the appropriate establishments. This prohibition includes the use of electronic cigarettes.
· Always carry your official identity badge, and identify yourself and the company you work for when picking up passengers. Private Hire and Hackney Carriage Drivers should wear their Driver’s badge where it can be easily seen.
· Be prepared to co-operate with Authority staff and parents/carers to resolve any problems. Drivers and Passenger Assistants are often able to assist staff and carers by keeping them informed of any concerns about, or changes in condition or behaviour of their regular passengers.
· Always exercise complete discretion, treating all information about a passenger as sensitive and confidential, and do not discuss it with anyone except the individual’s family/carer, school/establishment staff or other officials who need to know it.
· Establish that supervision arrangements are in place particularly for primary school learners ensuring pupils are collected from the nominated pick-up points by a responsible adult.  Should a pupil not be collected this is to be considered a child protection or vulnerable adult issue, and should immediately be reported to the Transport Operations Manager.
· Where a door-to-door service is provided it is the parents’, guardians’ or carers’ responsibility to take the passenger to and from the vehicle. 
· As passengers leave the vehicle, please try to ensure that they do not leave anything behind. At the end of each journey you should check for any items of lost property left on the vehicle, and inform your employer of anything found. These may be returned to their owner on the next trip, or otherwise dealt with according to your Company’s instructions.
· Do not give presents, food or sweets to passengers, as this can be misconstrued or cause health problems where children have allergies or swallowing difficulties.
· Do not take any instructions from parents, guardians or carers without the approval of the Authorised Officer.
· The use of social media sites to make contact with passengers and or families is strictly prohibited at all times. Such use will be considered to be a child protection or vulnerable adult issue.
· During investigation into any incident or complaint you should not make any contact with the family, school, establishment or any person other than a representative of the Authorised Officer.
3.11.3 On the vehicle
· The comfort and safety of passengers should be the Driver’s main concern. A high standard of driving is essential taking into account the ages and needs of the passengers being conveyed. Drive with care, especially approaching pick up points, and avoid sharp braking. Unless instructed otherwise, always pick up and set down passengers on the correct side of the road; never stop on the offside of the road and allow passengers to alight into the roadway.
· When parking on a hill and using a tail lift ensure the vehicle is pointing downhill to assist the Passenger Assistant in controlling the wheelchairs.
· If you have to reverse the vehicle, use extreme caution. If passengers get on or off at the reversing point, ensure that they are on board the vehicle while you are reversing. Always use the reversing horn/bleeper if fitted.
· On arriving at a School / Social Services establishment the Passenger Assistant must assist the passengers, as requested, to enter the establishment, and report their arrival to the Head-teacher / Officer-in-charge or their representative. In the event of early arrival at a school or establishment for any reason, passengers must not, under any circumstances, be left unattended.
· When picking up passenger(s) from a School/Social Services establishment, the Passenger Assistant must:
(1) Identify him/herself and the employing Provider to the Head- teacher/Officer-in-charge or their representative;
(2) Establish the identity of the appropriate passenger(s) from the Head- teacher/Officer-in-charge or their representative;
(3) Assist the passenger(s), where required, to transfer on to the vehicle.
· When returning a passenger to his/her home, the Passenger Assistant should assist the passenger, as requested, to leave the vehicle and transfer him/her to the custody of a parent or other responsible adult. 
· The Passenger Assistant must:
(1) Care for the passengers whilst they are on the vehicle, recognising and taking account of physical and mental conditions. This includes using appropriate language and behaviour;
(2) Ensure that passengers are seated securely in the vehicle, using seat belts/harnesses and wheelchair clamps and restraints as appropriate;
(3) Report to the Head-teacher / Officer-in-charge / Parent / Guardian any significant change in the condition or behaviour of any of the passengers observed on the vehicle;
(4) If required, record the attendance/absence of passengers on daily log sheets provided by the Authority;
(5) Be aware that information regarding passengers and their families is confidential, and must not be disclosed to anyone, except as professionally required.  
(6) Any personal information printed or otherwise such as passenger manifests, telephone numbers etc. must always be kept secure and never left unattended in the vehicle.
· Make sure passengers board and alight safely, and at the appropriate stop; keep all doors closed until the vehicle is at a standstill; and do not allow passengers to open doors themselves. Always be prepared to assist passengers in boarding and alighting from the vehicle. Personally ensure that all doors are properly closed before moving off, and that the area around the vehicle is clear.
· Ensure that all passengers are seated comfortably and that all restraints, harnesses and seat belts are secured. Please give any necessary assistance in fixing seat belts or harnesses. Ensure that passengers in wheelchairs (or special seats) are secure, with both the wheelchair/seat and the occupant separately restrained. As far as possible, you should ensure that all passengers remain seated whenever the vehicle is moving, and do not allow them to talk to or distract the Driver except in an emergency.
· Passengers should never share a seat belt.
· Make sure that all luggage, folded wheelchairs, equipment etc. is safely stowed and secured, and that all gangways and emergency exits are kept clear.
· From time to time you may be asked to pass messages or medication between home and centre. These should be labelled with the passenger’s name, and preferably carried in a sealed envelope or container. Make sure these are handed over to a responsible member of staff on arrival. Do not discuss passengers with anyone else in the presence of themselves or other passengers. Prescribed protocols must be followed for individual passengers who need medication. Guidance will provide more detailed information.
· On vehicles with less than 9 passenger seats which are fitted with childproof rear door locks, it is the Driver's responsibility to ensure that these locks are engaged on all appropriate doors of the vehicle when carrying young people with special education needs under the age of 18 or any other passenger identified through the risk information, unless instructed otherwise.
· Drivers must comply with the legal requirements in regard to the wearing of seat belts. Guidance is available for the Department for Transport website www.dft.gov.uk
· Drivers must not use hand-held mobile telephones when the vehicle is moving, picking up, setting down, stationary in traffic or on a School site.
· Incidents that may occur on the vehicle or during the journey must be reported immediately to the Authorised Officer. The Provider will provide a full written incident report form, which is to be completed and submitted by the Provider to the Authorised Officer, within one working day. The original is to be sent to the Authorised Officer who will investigate the incident and a copy retained by the Provider.
3.11.4 Emergency Procedures
· You should be familiar with your employer's procedures for dealing with accidents, breakdowns and bad weather. In the event of an accident, or if the vehicle breaks down, it is especially important for people with special education needs that you give clear instructions to your passengers and ensure emergency services are called. You must not leave your passengers unattended in an emergency.
· In case of a breakdown or emergency, keep the passengers on board the vehicle, unless it is dangerous for them to do so. If they have to alight, gather them together in a safe place clear of traffic, and instruct them to stay there – they should be supervised at all times. Under no circumstances should passengers be expected to assist in a breakdown.
· Advise the Authorised Officer, as soon as possible if there is a serious delay (over 15 minutes) on the route. If you are delayed by over 20 minutes, you must do this as a condition of the Contract.
· Make sure you are familiar with the position and use of all safety equipment, including the first aid kit and fire extinguisher, that you know how to use the emergency exit(s), and can evacuate your passengers – including any wheelchair users – quickly and safely. You must also know how to manually lower any wheelchair lift in the case of a power failure.
· If you are required to deliver a passenger into someone’s care, and there is nobody at home to receive him/her, you should continue on the route and return after dropping off the other passengers. If there is still nobody at home, contact the Authorised Officer for instructions or in case of Social Services, the Emergency Duty Team for out of hours calls. In the event of failure to contact any Authority representative, you must contact the nearest Police station and request assistance. 
· THIS CODE OF CONDUCT IS CONTINUALLY UNDER REVIEW AND THEREFORE IS SUBJECT TO CHANGE AS AND WHEN NEW GUIDANCE / NEW POLICY IS DEVELOPED. ANY CHANGES WILL BE NOTIFIED TO THE PROVIDER AND A NEW CODE OF CONDUCT ISSUED APPROPRIATELY.

3.12 Reducing Emissions
3.12.1 Nottingham City was identified in the government’s 2017 plan for tackling roadside nitrogen dioxide (NO2) emissions. Since then the Authority have implemented a number of schemes for improving air quality particularly aimed at reducing NO2 emissions. These efforts have been effective at reducing NO2 emissions, but the Authority wishes to continue efforts to improve air quality and therefore during the life of this agreement we may require suppliers to ensure that their vehicles are of the highest standard with regard to emissions. Any requirements relating to emissions will be specified for each individual work package / further competition. 
3.12.2 This service also aims to provide cleaner vehicles by omitting aging registrations, where by it is a requirement that:
· Double decker buses are no older than 2002 model’s with euro 4 emission rates. 
· Single decker buses are no older than 2011 models, with euro 6 emissions.
3.12.3 An additional requirement in terms of reducing emissions is that; whilst waiting for passengers, engines must be stopped.
3.13 Non-exclusivity:
3.13.1 The Supplier acknowledges that, in entering into this Agreement, no form of exclusivity or volume guarantee has been granted by the Council for Private Hire Transport Services to the Supplier and that the Council are at all times entitled to enter into other contracts and agreements with other DPS Providers for the provision of any or all the Private Hire Transport Services, which are the same as or similar to the Private Hire Transport Services being provided under this Agreement.




Lot Specifications:


















[bookmark: _Ref64386296][bookmark: _Ref64386345][bookmark: _Ref64386393][bookmark: _Toc65429230]Selection Criteria and Award Criteria
N B- Award Criteria are applied to the relevant DPS Provider’s compliant tenders received within the Call-Off deadline to identify the successful DPS Supplier in the mini-competition (the Preferred DPS Supplier)
Lot 1
[bookmark: _Hlk157533404]Selection and Award Criteria for Call-Off
	QU
	Description
	Weight
	Maximum Points

	1
	1.1 Vehicle Contingency
	4
	20

	
	1.2 Staff Absences 
	4
	20

	2
	2.1 Documentation Checks
	7
	35

	
	2.2 New Staff Checks
	7
	35

	
	2.3 Driver Licence Points
	3
	15

	3
	3.1 Driver Etiquette & Cleanliness
	4
	20

	
	3.2 Vehicle Cleanliness
	4
	20

	4
	4. Complaints 
	12
	60

	5
	5.1 Service Efficiency
	4
	20

	
	5.2 Risk Assessments
	5
	25

	6
	6. Training
	13
	65

	7
	7. Vehicle Suitability
	15
	75

	8
	8. Communication & Proactivity
	10
	50

	9
	9. Carbon Neutral
	4
	20

	Total
	480







Lot 2
Selection and Award Criteria for Call-Off
	QU
	Description
	Weight
	Maximum Points

	1
	1.1 Vehicle Contingency
	4
	20

	
	1.2 Staff Absences 
	4
	20

	2
	2.1 Documentation Checks
	7
	35

	
	2.2 New Staff Checks
	7
	35

	
	2.3 Driver Licence Points
	3
	15

	3
	3.1 Driver Etiquette & Cleanliness
	4
	20

	
	3.2 Vehicle Cleanliness
	4
	20

	4
	4. Complaints 
	12
	60

	5
	5.1 Service Efficiency
	4
	20

	
	5.2 Risk Assessments
	5
	25

	6
	6. Training
	13
	65

	7
	7. Vehicle Suitability
	15
	75

	8
	8. Communication & Proactivity
	10
	50

	9
	9. Carbon Neutral
	4
	20

	Total
	480










Lot 3
Selection and Award Criteria for Call-Off
	QU
	Description
	Weight
	Maximum Points

	1
	1.1 Vehicle Contingency
	4
	20

	
	1.2 Staff Absences 
	4
	20

	2
	2.1 Documentation Checks
	7
	35

	
	2.2 New Staff Checks
	7
	35

	
	2.3 Driver Licence Points
	3
	15

	3
	3.1 Driver Etiquette & Cleanliness
	4
	20

	
	3.2 Vehicle Cleanliness
	4
	20

	4
	4. Complaints 
	12
	60

	5
	5.1 Service Efficiency
	4
	20

	
	5.2 Risk Assessments
	5
	25

	6
	6. Training
	13
	65

	7
	7. Vehicle Suitability
	15
	75

	8
	8. Communication & Proactivity
	10
	50

	9
	9. Carbon Neutral
	4
	20

	Total
	480










Lot 4
Selection and Award Criteria for Call-Off
	QU
	Description
	Weight
	Maximum Points

	1
	1.1 Vehicle Contingency
	4
	20

	
	1.2 Staff Absences 
	4
	20

	2
	2.1 Documentation Checks
	7
	35

	
	2.2 New Staff Checks
	7
	35

	
	2.3 Driver Licence Points
	3
	15

	3
	3.1 Driver Etiquette & Cleanliness
	4
	20

	
	3.2 Vehicle Cleanliness
	4
	20

	4
	4. Complaints 
	12
	60

	5
	5.1 Service Efficiency
	4
	20

	
	5.2 Risk Assessments
	5
	25

	6
	6. Training
	13
	65

	7
	7. Vehicle Suitability
	15
	75

	8
	8. Communication & Proactivity
	10
	50

	9
	9. Carbon Neutral
	4
	20

	Total
	480










Lot 5
Selection and Award Criteria for Call-Off
	QU
	Description
	Weight
	Maximum Points

	1
	1.1 Vehicle Contingency
	4
	20

	
	1.2 Staff Absences 
	4
	20

	2
	2.1 Documentation Checks
	7
	35

	
	2.2 New Staff Checks
	7
	35

	
	2.3 Driver Licence Points
	3
	15

	3
	3.1 Driver Etiquette & Cleanliness
	4
	20

	
	3.2 Vehicle Cleanliness
	4
	20

	4
	4. Complaints 
	12
	60

	5
	5.1 Service Efficiency
	4
	20

	
	5.2 Risk Assessments
	5
	25

	6
	6. Training
	13
	65

	7
	7. Vehicle Suitability
	15
	75

	8
	8. Communication & Proactivity
	10
	50

	9
	9. Carbon Neutral
	4
	20

	Total
	480










Lots 6
Selection and Award Criteria for Call-Off
	QU
	Description
	Weight
	Maximum Points

	1
	1.1 Vehicle Contingency
	4
	20

	
	1.2 Staff Absences 
	4
	20

	2
	2.1 Documentation Checks
	7
	35

	
	2.2 New Staff Checks
	7
	35

	
	2.3 Driver Licence Points
	3
	15

	3
	3.1 Driver Etiquette & Cleanliness
	4
	20

	
	3.2 Vehicle Cleanliness
	4
	20

	4
	4. Complaints 
	12
	60

	5
	5.1 Service Efficiency
	4
	20

	
	5.2 Risk Assessments
	5
	25

	6
	6. Training
	13
	65

	7
	7. Vehicle Suitability
	15
	75

	8
	8. Communication & Proactivity
	10
	50

	9
	9. Carbon Neutral
	4
	20

	Total
	480



[bookmark: _Ref64386320][bookmark: _Ref64386329][bookmark: _Ref64386419][bookmark: _Ref64386435][bookmark: _Ref64386448][bookmark: _Ref64386459][bookmark: _Ref64386465][bookmark: _Ref64386469][bookmark: _Toc65429231]Governance and Management Information Requirements
Governance and DPS review
The Supplier and the Council shall each appoint an Authorised Representative through whom the performance of this DPS Agreement shall be managed day to day and be the main point of contact for each Party.
Each Authorised Representative shall hold a senior position within its respective organisation and shall be able to make decisions under the Agreement without the need for the matter to be escalated in the organisation. This will not limit in any way any other of the Supplier’s or the Council’s rights or obligations.
Each Party’s Authorised Representative shall be entitled to appoint another person or persons to exercise some or all of his or her functions (each being known as that respective Party’s “Deputy Authorised Representative”) save that any such appointment shall in the case of the Council be subject to the terms of its Constitution.
[bookmark: _Hlk153445980][bookmark: _Hlk65251436]Details of the Parties’ respective appointed Authorised Representatives and Deputy Authorised Representatives from the Commencement Date, (telephone number, fax number, e-mail address and postal address) are as set out below or each party shall supply the other Party with its Authorised Representative’s details within five Working Days of the date of this Agreement. If either Party receives any personal data pursuant to this Schedule 3, it shall keep the personal data secure (or encrypted) and use such personal data only for the purpose stipulated in this Schedule 3.
Authorised Representatives and Deputy Authorised Representatives
For the Council: Transport Service Manager / Transport Operations Manager
Address: Nottingham City Council, Woolsthorpe Depot, Woolsthorpe Close,  Nottingham, NG8 3JP
Tel Number:  0115 876 1780
E-mail: transportservicesadmin@nottinghamcity.gov.uk
For the Supplier:  The Contact details given in response to the Selection Questionnaire
During the Term of the Agreement, unless otherwise agreed by the Council, the Parties shall hold ad-hoc review meetings to address issues and progress areas for development, subject to a minimum of one annual meeting taking place. Such meetings shall be attended by such individuals as shall be determined by the Council and, at a minimum, by the Authorised Representatives of each Party. The Council’s Authorised Representative shall chair such meetings.
The Supplier shall keep in regular contact with the Council by telephone and / or email as required by the Council and respond promptly to any queries or requests for information by the Council, acting reasonably.
Obligations of the Supplier’s Authorised Representative
1 The Supplier’s Authorised Representative shall also act as the main point of contact for Other Contracting Bodies. 
2 The Supplier’s Authorised Representative’s obligations to Contracting Bodies shall include the following:
2.1 timely response to all forms of communication including phone and email;
2.2 providing Management Information;
2.3 attendance at performance meetings, as required; and
2.4 providing relevant information, as requested.
Management information
1. To allow the Council to plan the resources needed in order to service this Agreement, the Supplier shall provide the Council with an electronic report (which shall be in the form required by the Council from time to time) no later than the date specified by the Council each quarter setting out all information with respect to any enquiries or possible purchases under this DPS Agreement by any Other Contracting Body of which the Supplier is aware prior to that date. Such information may include, without limitation:
Date;
Contracting Body name;
status of purchase i.e. initial discussions, tender in progress, implementation, live, unsuccessful;
0pportunity i.e. existing Contracting Body, new Contracting Body;
description of Private Hire Transport Services;
the Actual Outturn for the period which the report relates; and
detailed information regarding the products sold, in Excel format, which shall include but not be limited to:
product description;
product provider reference;
unit sale (pack, box, each, volume);
unit quantity;
unit price;
total sold quantity; and
total sold value.
1. The Supplier shall provide the Council with any other management information in the format and at the frequency reasonably required by the Council from time to time.


[bookmark: _Ref64386365][bookmark: _Ref64386428][bookmark: _Ref64386484][bookmark: _Ref64386490][bookmark: _Ref64386495][bookmark: _Toc65429232]The Council Dynamic Purchasing System Variation Procedure
Introduction
This Schedule 4 details the scope of the variations permitted and the process to be followed where the Council proposes a variation to the Agreement.
[bookmark: _Ref64386576]The Council may propose a variation to the Agreement under Schedule 4 only where the variation does not amount to a modification of the Agreement of the type prohibited under Regulation 72 of the Regulations.
[bookmark: _Ref64386564]Procedure for proposing a Variation
Except where paragraph 4 applies, the Council may propose a variation using the procedure contained in this paragraph 2.
In order to propose a variation, the Council shall serve each DPS Provider, or each DPS Provider on the relevant Lot or Lots, of the Dynamic Purchasing System with written notice of the proposal to vary the Agreement (Notice of Variation).
The Notice of Variation shall contain details of the proposed variation providing sufficient information to allow each DPS Provider to assess the variation.
[bookmark: _Ref64386569]Upon receipt of the Notice of Variation, each DPS Provider has 10 days to respond in writing with any objections to the variation.
Where the Council does not receive any written objections to the variation within the timescales detailed in paragraph 2.4, the Council may then serve each DPS Provider with a written agreement detailing the variation to be signed and returned by each DPS Provider within 10 days of receipt.
The Supplier shall promptly on being required to do so execute and deliver up to the Council such variation agreement or such other documents as the Council may require in order to give effect to any such variation under this Schedule 4.
Upon receipt of a signed agreement from each DPS Provider, the Council shall notify all DPS Providers in writing of the commencement date of the variation.
Objections to a Variation
In the event that the Council receives one or more written objections to a variation, the Council may:
withdraw the proposed variation;
propose an amendment to the variation; or
continue with the variation with those that did not object.
[bookmark: _Ref64386559]Variations which are not permitted
In addition to the provisions contained in paragraph 1.2, the Council may not propose any variation which:
may prevent one or more of the DPS Providers from performing its obligations under the Agreement; or
is in contravention of any Law.


[bookmark: _Ref64386306][bookmark: _Toc65429233]Call-Off - Terms and Conditions


Order Form


The Order Form shall be in such form as attached below and as approved by the Council which as a minimum includes:
· The name of the Parties 
· [bookmark: _Hlk157535608]Confirmation and details of the Private Hire Transport Services to be purchased by reference to the Specification 
· Commencement Date for the Call Off Contract (ordinarily the date upon which the Customer sends the Order Form)
· Timescale for delivery
· Contract Price 
· Confirmation that the DPS Agreement and Call Off Terms and Conditions will apply to the purchase. 
· Details of officers to whom disputes will be referred in accordance with the dispute provisions of condition 21
· Any special conditions agreed by the parties




[bookmark: _Hlk157695898]Schedule 7
[Insert Supplier DPS Tender]
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Invitation to Tender

1. Specification

1.1 Service Requirement

1.1.1 Providers will be required to provide taxi cabs for council departments and staff. 



1.1.2 Providers will be required to provide taxi cabs for up to four passengers for   planned journeys and routes as outlined by the Authority in further competition stage documents. There will be journeys that are required outside of normal office hours, therefore the provider should have 24-hour service available.



1.2 Service Location  

1.2.1 The service will be located primarily in Nottingham City and the wider County.



1.2.2 On occasion, there may be some journeys required that take passengers outside the Nottingham and County area, for example, airports that are further afield.



1.2.3 Providers will be required to provide the service to Service Users throughout these areas as outlined in further competition stage documents. 



1.3 Service Delivery 

1.3.1 Providers should refer to Section 4: Specification in the ITT document. All terms in this document are to be upheld throughout the delivery of any service provided under this Lot. 



1.4 Inspection and Monitoring 

1.4.1 The Authority reserves the right to inspect, examine and audit the service and compliance in the terms of the contract specifically in relation to performance data, company procedures, safeguarding and Health and Safety regulations.



1.4.2 Providers shall at all times co-operate with inspection, examination and audit by:

a) Providing all necessary documents, materials and records;

b) Allowing reasonable rights of access to any sites used by the Contractor for the purpose of inspecting vehicles, equipment, documents, materials or records;

c) Making available any vehicle for inspection at such places as may be specified by the Authority;

d) Providing the Authority with copies of any documents or records requested, within a reasonable time;

e) Providing suitably qualified members of its staff to answer questions arising from inspections, examinations and audit; and

f) Providing evidence of periodic maintenance checks.  Vehicle inspection (PMI) are as per operator’s license, and evidence of frequency and intervals are required. 



1.5  Route planning 

1.5.1 For scheduled routes; the route planning will be outlined in the further competition documents. 



1.5.2 Providers will be required to collect from the designated pick-up point at the vehicle nearside to embark and disembark. Designated pick-up points will be given at the time of booking. 



1.5.3 Providers will be required to transport Service Users to the required destination along the route and at the time specified, in the most economical and dynamic route and time plan. This will be discussed between the Provider and the Authority at the further competition stage.   



1.5.4 The Authority must be informed of any late arrivals.



1.5.5 Any alteration to the route and timetable shall be given to the Provider with at least one weeks’ notice.





1.6 Booking information and Cancellation procedures   

1.6.1 Cancellation and Changes policy

a) Changes or cancellations by the Authority inside of a 30-day period are subject to Providers Individual Terms and Conditions. 

b) Provider cancellations will result in administration charges of £30.00.

c) Any cancellations under 10 days’ notice will be charged for as scheduled trips as per the further competition stage pricing provided by the Provider.



1.6.2 Amendments to the booking 

a) The Authority will endeavor to make amendments and alterations as early as foreseeable, where possible. Providers must outline in further competition stage bid submissions any additional charges incurred by the Authority in the event of a booking amendment or additional pick up waiting time.



1.7 Complaints procedures  

1.7.1 Providers must indicate any issue with service provision at the earliest opportunity and allow sufficient time for investigation in line with the Authority’s procedures.



1.7.2 Errors from Providers and or driver error are subject to charges, or financial compensation agreed between the Provider and the Authority. 



1.7.3 Dash cam footage must be made available in the resolution of complaints or defaults. 



1.8 Vehicle Specification

1.8.1 All vehicles must comply with legal vehicle safety standards. 



1.8.2 All vehicles must be fitted with seatbelts and of a minimum capacity as stated in the further competition documents.  Seatbelts must be fitted in accordance with Road Vehicle (Construction & Use) Regulations 1986 and covered by a current MOT Certificate 





1.8.3 The vehicle to be used will have a seating capacity as specified for the journey in the further competition stage documents.

1.8.4 [bookmark: _Hlk135303376]All vehicles must be constructed to conform to M1 specification (Vehicle approval: Individual Vehicle Approval manuals - GOV.UK (www.gov.uk));



1.8.5 All vehicles to be used must meet the requirements detailed in the ITT document, as well as any further requirements that may be outlined in the further competition stage documents. 



1.8.6 The taxi cabs must be clean and comfortable for service users. 



1.8.7 All vehicles shall at all times comply as to fitness, licence and in all other respects with the law relating with Passenger Carrying Vehicles. Providers will be responsible for ensuring the safety and reasonable comfort of Service Users and whilst a vehicle is being used to provide the service, Providers and provider staff shall observe and comply with the law relating to Road Traffic.



1.9 Provision of Vehicle and Driver  

1.9.1 All staff, including sub-contractors must be appropriately checked through the Disclosure and Barring Service to ensure that they are fit and proper persons, before working with or having unsupervised access to children and young people.



1.9.2 Providers must ensure that staff directly employed or sub-contracted have the relevant driving experience and/or qualifications to deliver the journeys and undertake the assessment of learners.  



1.9.3 Providers will ensure that the appropriate numbers of qualified staff are available to deliver the contracts undertaken.     



1.9.4 Providers are responsible for ensuring that key staff are available to meet with contract managers on a regular basis to review and discuss performance and delivery.



1.10 Force Majeure and Unforeseen Circumstances

1.10.1 The Authority shall not be liable for any delay in performing, or failure to perform, any obligation or alteration and cancellation due to any cause beyond our reasonable control, including strikes; lock-outs; labour disputes; act of god; war; riot; civil commotion; terrorism; malicious damage; threats to safety; compliance with any law or government order, rule, regulation, or direction; accident; environmental contamination; pandemic; outbreak of disease; breakdown of machinery; fire; flood; storm; difficulty or increased expense in obtaining workers, materials, goods or raw material in connection with the performance of this agreement.



1.11 Injury and Damage 

1.11.1 Providers shall be solely liable for and shall indemnify the Authority against:

a) Any liability, loss, claim or proceedings whatsoever arising under any statute or at common law in respect of personal injury to or death of any person whomsoever, or any injury or damage whatsoever to any property, real or personal, insofar as such injury or death or damage arises out of or in the course of or by reason of the execution of the services, and is due to any negligence omission of default on the part of the Provider, or any servant or agent of the Provider; and

b) Any other liability, loss, claim or proceedings whatsoever arising out of or in the course of or caused by the execution of the services unless due to any neglect on the part of the Authority or their servants or agents.



1.12 Power to Engage in Default

1.12.1 In case of failure by the Provider to perform the Providers obligation of the services, the Authority shall have the right to make a deduction at the prevailing daily rate outlined in the Providers further competition bid and the power to arrange for the hire of another vehicle in place of the vehicle which should have been provided by the Provider, and the charge for the replacement vehicle together with all charges and expenses including administration expenses for attending the provision of such alternative transport. Such charges shall be recoverable by the Authority from the Provider as and for liquidated damages and not as a penalty.



1.12.2 In the event that the Authority incurs additional costs/losses as a result of the Providers error, the Provider will be required to refund the amount incurred in accordance with agreed terms or the Authority’s invoice. Examples include (but are not limited to): 

a) Refunds

b) Costs of associated services that need to be refunded, as missed due to the transport error.



1.13 Disputes Concerning Persons Using the Vehicles

1.13.1 If any questions shall arise as to the right of any person to travel on the vehicle under the provision of this Contract, such questions shall be referred to the Contract Manager whose decision shall be final.



1.14 Lost Property

1.14.1 The Contractor shall make arrangements to deal with lost property in accordance with regulations and shall handle all lost property in accordance with such arrangements.



1.15 Transfer of Contract

1.15.1 Providers may not sub-let or sub-contract any part of the services without the written consent of the Authority.



1.16 Temporary Inability to Operate to Route and Timetable  

1.16.1 If because of circumstances beyond the control of the Provider, it becomes impossible to provide taxi cabs as per the booking, the Authority must be informed without delay.

       

1.17 Resources to be supplied by the Provider

1.17.1 The Provider will provide information in cases of accidents and emergency procedures and undertake risk assessments, as necessary. Adherence to safe systems of work and necessary legislation.
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Invitation to Tender

1. Specification

1.1 Service Requirement

1.1.1 Providers will be required to provide taxi cabs for council departments and staff. 



1.1.2 Providers will be required to provide taxi cabs for up to four passengers for   ad-hoc journeys as outlined by the Authority in further competition stage documents. There will be journeys that are required outside of normal office hours, therefore the provider should have 24-hour service available.



1.2 Service Location  

1.2.1 The service will be located primarily in Nottingham City and the wider County.



1.2.2 On occasion, there may be some journeys required that take passengers outside the Nottingham and County area, for example, airports that are further afield.



1.2.3 Providers will be required to provide the service to Service Users throughout these areas as outlined in further competition stage documents. 



1.3 Service Delivery 

1.3.1 Providers should refer to Section 4: Specification in the ITT document. All terms in this document are to be upheld throughout the delivery of any service provided under this Lot. 



1.4 Inspection and Monitoring 

1.4.1 The Authority reserves the right to inspect, examine and audit the service and compliance in the terms of the contract specifically in relation to performance data, company procedures, safeguarding and Health and Safety regulations.



1.4.2 Providers shall at all times co-operate with inspection, examination and audit by:

a) Providing all necessary documents, materials and records;

b) Allowing reasonable rights of access to any sites used by the Contractor for the purpose of inspecting vehicles, equipment, documents, materials or records;

c) Making available any vehicle for inspection at such places as may be specified by the Authority;

d) Providing the Authority with copies of any documents or records requested, within a reasonable time;

e) Providing suitably qualified members of its staff to answer questions arising from inspections, examinations and audit; and

f) Providing evidence of periodic maintenance checks.  Vehicle inspection (PMI) are as per operator’s license, and evidence of frequency and intervals are required. 



1.5  Route planning 

1.5.1 Providers will be required to collect passengers from the safest and nearest pick-up point. Designated pick-up points will be given at the time of booking. 



1.5.2 Providers will be required to transport Service Users to the required destination via the most economical and dynamic route and time plan. This will be discussed between the Provider and the Authority at the further competition stage.   



1.5.3 Should there be a delay to the pick-up/drop off the Authority or booker of service must be informed of any issues that have arisen.





1.6 Booking information and Cancellation procedures   

1.6.1 Cancellation and Changes policy

a) The Authority reserve the right to cancel any ad hoc taxi cabs not required at the time specified, should business needs dictate.





1.6.2 Amendments to the booking 

a) The Authority will endeavor to make amendments and alterations as early as foreseeable, where possible. Providers must outline in further competition stage bid submissions any additional charges incurred by the Authority in the event of a booking amendment or additional pick up waiting time.



1.7 Complaints procedures  

1.7.1 Providers must indicate any issue with service provision at the earliest opportunity and allow sufficient time for investigation in line with the Authority’s procedures.



1.7.2 Errors from Providers and or driver error are subject to charges, or financial compensation agreed between the Provider and the Authority. 



1.7.3 Dash cam footage must be made available in the resolution of complaints or defaults. 



1.8 Vehicle Specification

1.8.1 All vehicles must comply with legal vehicle safety standards. 



1.8.2 All vehicles must be fitted with seatbelts and of a minimum capacity as stated in the further competition documents.  Seatbelts must be fitted in accordance with Road Vehicle (Construction & Use) Regulations 1986 and covered by a current MOT Certificate 



1.8.3 The vehicle to be used will have a seating capacity as specified for the journey in the further competition stage documents.



1.8.4 [bookmark: _Hlk135654677][bookmark: _Hlk135303376]All vehicles must be constructed to conform to M1 specification (Vehicle approval: Individual Vehicle Approval manuals - GOV.UK (www.gov.uk));



1.8.5 All vehicles to be used must meet the requirements detailed in the ITT document, as well as any further requirements that may be outlined in the further competition stage documents. 



1.8.6 The taxi cabs must be clean and comfortable for service users.  Some passengers will be guests or visitors to the area and there may be occasions when luxury cars are required.  This will be discussed and stated at time of booking.   



1.8.7 All vehicles shall at all times comply as to fitness, licence and in all other respects with the law relating with Passenger Carrying Vehicles. Providers will be responsible for ensuring the safety and reasonable comfort of Service Users and whilst a vehicle is being used to provide the service, Providers and provider staff shall observe and comply with the law relating to Road Traffic.



1.9 Provision of Vehicle and Driver  

1.9.1 All staff, including sub-contractors must be appropriately checked through the Disclosure and Barring Service to ensure that they are fit and proper persons, before working with or having unsupervised access to children and young people.



1.9.2 Providers must ensure that staff directly employed or sub-contracted have the relevant driving experience and/or qualifications to deliver the journeys and undertake the assessment of learners.  



1.9.3 Providers will ensure that the appropriate numbers of qualified staff are available to deliver the contracts undertaken.     



1.9.4 Providers are responsible for ensuring that key staff are available to meet with contract managers on a regular basis to review and discuss performance and delivery.



1.10 Force Majeure and Unforeseen Circumstances

1.10.1 The Authority shall not be liable for any delay in performing, or failure to perform, any obligation or alteration and cancellation due to any cause beyond our reasonable control, including strikes; lock-outs; labour disputes; act of god; war; riot; civil commotion; terrorism; malicious damage; threats to safety; compliance with any law or government order, rule, regulation, or direction; accident; environmental contamination; pandemic; outbreak of disease; breakdown of machinery; fire; flood; storm; difficulty or increased expense in obtaining workers, materials, goods or raw material in connection with the performance of this agreement.



1.11 Injury and Damage 

1.11.1 Providers shall be solely liable for and shall indemnify the Authority against:

a) Any liability, loss, claim or proceedings whatsoever arising under any statute or at common law in respect of personal injury to or death of any person whomsoever, or any injury or damage whatsoever to any property, real or personal, insofar as such injury or death or damage arises out of or in the course of or by reason of the execution of the services, and is due to any negligence omission of default on the part of the Provider, or any servant or agent of the Provider; and

b) Any other liability, loss, claim or proceedings whatsoever arising out of or in the course of or caused by the execution of the services unless due to any neglect on the part of the Authority or their servants or agents.



1.12 Power to Engage in Default

1.12.1 In case of failure by the Provider to perform the Providers obligation of the services, the Authority shall have the right to make a deduction at the prevailing daily rate outlined in the Providers further competition bid and the power to arrange for the hire of another vehicle in place of the vehicle which should have been provided by the Provider, and the charge for the replacement vehicle together with all charges and expenses including administration expenses for attending the provision of such alternative transport. Such charges shall be recoverable by the Authority from the Provider as and for liquidated damages and not as a penalty.



1.12.2 In the event that the Authority incurs additional costs/losses as a result of the Providers error, the Provider will be required to refund the amount incurred in accordance with agreed terms or the Authority’s invoice. Examples include (but are not limited to): 

a) Refunds

b) Costs of associated services that need to be refunded, as missed due to the transport error.



1.13 Disputes Concerning Persons Using the Vehicles

1.13.1 If any questions shall arise as to the right of any person to travel on the vehicle under the provision of this Contract, such questions shall be referred to the Contract Manager whose decision shall be final.



1.14 Lost Property

1.14.1 The Contractor shall make arrangements to deal with lost property in accordance with PSV regulations and shall handle all lost property in accordance with such arrangements.



1.15 Transfer of Contract

1.15.1 Providers may not sub-let or sub-contract any part of the services without the written consent of the Authority.



1.16 Temporary Inability to Operate to Route and Timetable  

1.16.1 If because of circumstances beyond the control of the Provider, it becomes impossible to provide taxi cabs as per the booking, the Authority must be informed without delay.



       

1.17 Resources to be supplied by the Provider

1.17.1 The Provider will provide information in cases of accidents and emergency procedures and undertake risk assessments, as necessary. Adherence to safe systems of work and necessary legislation.
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Invitation to Tender

1. Specification

1.1 Service Requirement

1.1.1 Providers will be required to provide vehicles with capacities ranging up to 8 seats, some of which may be required to be specially adapted.

1.1.2 Providers will be required to provide for:

a) Scheduled routes as outlined by the Authority in further competition stage documents; and

b) Ad-hoc journeys as outlined by the Authority in further competition stage documents. 



1.2 Service Location  

1.2.1 The service will be located primarily in Nottingham City and the wider County.

1.2.2 Providers will be required to provide the service to Service Users throughout these areas as outlined in further competition stage documents. 



1.3 Service Delivery 

1.3.1 Providers should refer to Section 4: Specification in the ITT document. All terms in this document are to be upheld throughout the delivery of any service provided under this Lot. 



1.4 Inspection and Monitoring 

1.4.1 The Authority reserves the right to inspect, examine and audit the service and compliance in the terms of the contract specifically in relation to performance data, company procedures, safeguarding and Health and Safety regulations.

1.4.2 Providers shall at all times co-operate with inspection, examination and audit by:

a) Providing all necessary documents, materials and records;

b) Allowing reasonable rights of access to any sites used by the Contractor for the purpose of inspecting vehicles, equipment, documents, materials or records;

c) Allowing duly authorised and identified representatives of the Authority to board and to travel on contracted vehicles free of charge to monitor operation and to carry out passenger surveys;

d) Making available any vehicle for inspection at such places as may be specified by the Authority;

e) Providing the Authority with copies of any documents or records requested, within a reasonable time;

f) Providing suitably qualified members of its staff to answer questions arising from inspections, examinations and audit; and

g) Providing evidence of periodic maintenance checks.  Vehicle inspection (PMI) are as per operator’s license, and evidence of frequency and intervals are required. 

1.4.3 Details of any Management of Occupational Road Risk (M.O.R.R.) policies that the operator has in place will need to be available for inspection by nominated Authority Transport Officers.



1.5  Route planning 

1.5.1 For scheduled routes; the route planning will be outlined in the further competition documents. 

1.5.2 Providers will be required to collect from the designated pick-up point at the vehicle nearside to embark and disembark. Designated pick-up points will be given at the time of booking. 

1.5.3 Providers will be required to transport Service Users to the required destination along the route and at the time specified, in the most economical and dynamic route and time plan. This will be discussed between the Provider and the Authority at the further competition stage.   

1.5.4 The Authority must be informed of any late arrivals.

1.5.5 Any alteration to the route and timetable shall be given to the Provider with at least one weeks’ notice.





1.6 Booking information and Cancellation procedures   

1.6.1 Cancellation and Changes policy

a) Changes or cancellations by the Authority inside of a 30-day period are subject to Providers Individual Terms and Conditions. 

b) Provider cancellations will result in administration charges of £30.00.

c) Any cancellations under 10 days’ notice will be charged for as scheduled trips as per the further competition stage pricing provided by the Provider.



1.6.2 Amendments to the booking 

a) The Authority will endeavor to make amendments and alterations as early as foreseeable, where possible. Providers must outline in further competition stage bid submissions any additional charges incurred by the Authority in the event of a booking amendment.



1.7 Complaints procedures  

1.7.1 Providers must indicate any issue with service provision at the earliest opportunity and allow sufficient time for investigation in line with the Authority’s procedures.

1.7.2 Errors from Providers and or driver error are subject to charges, or financial compensation agreed between the Provider and the Authority. 

1.7.3 Dash cam footage and or tracker footage must be made available in the resolution of complaints or defaults. 



1.8 Vehicle Specification

1.8.1 All vehicles must be fitted with seatbelts and of a minimum capacity as stated in the further competition documents.  Seatbelts must be fitted in accordance with Road Vehicle (Construction & Use) Regulations 1986 and covered by a current MOT Certificate 

1.8.2 All vehicles to be used must meet the requirements detailed in the ITT document, as well as any further requirements that may be outlined in the further competition stage documents. This is to include, but not limited to, any route restrictions, access to the destination, and comfort to passengers.

1.8.3 The vehicle to be used will have a seating capacity as specified for the journey in the further competition stage documents.

1.8.4 [bookmark: _Hlk135303376]All vehicles must be constructed to conform to M1 specification (Vehicle approval: Individual Vehicle Approval manuals - GOV.UK (www.gov.uk));

1.8.5 All vehicles must be equipped with an effective means of communication, operational at all times. N.B. Mobile phones should not be used whilst driving.

1.8.6 All vehicles shall at all times comply as to fitness, licence and in all other respects with the law relating with Passenger Carrying Vehicles. Providers will be responsible for ensuring the safety and reasonable comfort of Service Users and whilst a vehicle is being used to provide the service, Providers and provider staff shall observe and comply with the law relating to Road Traffic.

1.8.7 Vehicles may be fitted with either ramps or power operated lifts to facilitate entry and exit by passengers in wheelchairs, unless the vehicle has a floor height measured from the road of more than 610mm, in which case it must be fitted with a power operated lift and the use of ramps will not be permitted.

1.8.8 Wheelchair-accessible vehicles with a rear-mounted passenger lift or ramp may also have a manually operated door at that entrance/exit, provided that there is a warning indicator in the Driver’s cab to indicate when the door is open. In any other case where the vehicle does not comply with this clause, a Passenger Assistant must travel on the vehicle to ensure the safe boarding, alighting and carriage of all passengers. 

1.8.9 All ramps must comply with BS6109 (pt2) Category A or Category B, including the requirement to cater for wheelchair tracks from 450mm to 735mm and to deliver a gradient no steeper than 1 in 12 (8.3%).

1.8.10 Ancillary equipment must be installed, operated and maintained in accordance with the manufacturer’s instructions, and any lifts must be tested according to LOLER (Lifting Operations and Lifting Equipment Regulations 1998):

· A copy of the six-monthly LOLER certificate of inspection for passenger lifts must be supplied to the Authority on request. All power-operated lifts must comply with BS6109 (pt2) Category A;

· A copy of the LOLER certificate must be produced as part of the annual licensing application and during the six monthly inspection regime; and

· A copy of the LOLER certificate must be kept on the vehicle at all times and produced for inspection when requested by an authorized officer of the Authority or a Police Officer.

1.8.11 Stowed ramps or lifts must not prevent service and emergency doors from being operated from inside and outside the vehicle.  Internally stored lifts must fold down as designed to allow access to the emergency exit when the door is open.

1.8.12 If the Contract requires wheelchair users to be carried, the vehicle and operations must comply with the Department of Transport's Code of Practice VSE 87/1 "The Safety of Passengers in Wheelchairs on Buses" or the Public Service Vehicles Accessibility Regulations 2000 and all future updates and amendments thereto. If the Contract requires the carriage of passengers in specially adapted seats, their design, fitting and use must comply with the recommendations of the Medical Devices Directorate Guidance Note MDD92/07 and all future applicable guides, updates and amendments thereto.  Providers will be expected to keep up to date with any changes in best practice, new guides, or product recalls. This information can currently be obtained from the Posture and Mobility Group (PMG) who have written a set of best practice guidelines - BPG1 published in 2013, for the transportation of people seated in wheelchairs.

1.8.13 For every designated space for a wheelchair user, suitable independent restraint systems, incorporating tracking, must be fitted for both wheelchair and occupant, adjustable to suit a range of wheelchairs and occupant sizes. The restraint systems must be installed and operated in accordance with the manufacturer’s instructions. The wheelchair restraint system must incorporate four-point tracking or be of a kind that is integral with a seat or backrest – clamps alone will not be accepted.

1.8.14 The wheelchair occupant restraint system shall comprise a minimum of a three-point anchorage system (lap and diagonal). This can either be integral with the wheelchair tie down equipment or provided separately.

1.9 Provision of Vehicle and Driver  

1.9.1 All staff, including sub-contractors must be appropriately checked through the Disclosure and Barring Service to ensure that they are fit and proper persons, before working with or having unsupervised access to children, young people and vulnerable adults.

1.9.2 Providers must ensure that staff directly employed or sub-contracted have the relevant driving experience and/or qualifications to deliver the journeys and undertake the assessment of learners.  

1.9.3 In the event of staff absence, appropriate cover or supervision arrangements must be made. Wherever possible, Providers should notify the Authority in advance of any staff absence. In the event that Providers are unable to provide cover for absent staff or appropriate supervision, the Authority should be notified as soon as possible. 

1.9.4 Providers will ensure that the appropriate numbers of qualified staff are available to deliver the contracts undertaken.     

1.9.5 Providers are responsible for ensuring that relevant staff attend regular progress, training, review and monitoring meetings with the Authority. This may be through collegiate meetings or individual meetings with the Authority.



1.10 Force Majeure and Unforeseen Circumstances

1.10.1 The Authority shall not be liable for any delay in performing, or failure to perform, any obligation or alteration and cancellation due to any cause beyond our reasonable control, including strikes; lock-outs; labour disputes; act of god; war; riot; civil commotion; terrorism; malicious damage; threats to safety; compliance with any law or government order, rule, regulation, or direction; accident; environmental contamination; pandemic; outbreak of disease; breakdown of machinery; fire; flood; storm; difficulty or increased expense in obtaining workers, materials, goods or raw material in connection with the performance of this agreement.



1.11 Injury and Damage 

1.11.1 Providers shall be solely liable for and shall indemnify the Authority against:

a) Any liability, loss, claim or proceedings whatsoever arising under any statute or at common law in respect of personal injury to or death of any person whomsoever, or any injury or damage whatsoever to any property, real or personal, insofar as such injury or death or damage arises out of or in the course of or by reason of the execution of the services, and is due to any negligence omission of default on the part of the Provider, or any servant or agent of the Provider; and

b) Any other liability, loss, claim or proceedings whatsoever arising out of or in the course of or caused by the execution of the services unless due to any neglect on the part of the Authority or their servants or agents.



1.12 CCTV & Recording Equipment

1.12.1 CCTV systems or other video or sound recording systems must not be used without prior written permission from the Authority. N.B. This requirement does not include dash cameras. 

    

1.13 Power to Engage in Default

1.13.1 In case of failure by the Provider to perform the Providers obligation of the services, the Authority shall have the right to make a deduction at the prevailing daily rate outlined in the Providers further competition bid and the power to arrange for the hire of another vehicle in place of the vehicle which should have been provided by the Provider, and the charge for the replacement vehicle together with all charges and expenses including administration expenses for attending the provision of such alternative transport. Such charges shall be recoverable by the Authority from the Provider as and for liquidated damages and not as a penalty.

1.13.2 In the event that the Authority incurs additional costs/losses as a result of the Providers error, the Provider will be required to refund the amount incurred in accordance with agreed terms or the Authority’s invoice. Examples include (but are not limited to): 

a) Refunds

b) Cost of providing replacement transport to rectify error

c) Costs of associated services that need to be refunded, as missed due to the transport error.



1.14 Disputes Concerning Persons Using the Vehicles

1.14.1 If any questions shall arise as to the right of any person to travel on the vehicle under the provision of this Contract, such questions shall be referred to the Authority whose decision shall be final.



1.15 Lost Property

1.15.1 The Contractor shall make arrangements to deal with lost property in accordance with PSV regulations and shall handle all lost property in accordance with such arrangements.



1.16 Transfer of Contract

1.16.1 The services or any part share or interest therein shall not be transferred or assigned by the Provider directly or indirectly to any person or persons or legal entity without the written consent of the Authority.

1.16.2 Providers may not sub-let or sub-contract any part of the services without the written consent of the Authority.



1.17 Temporary Inability to Operate to Route and Timetable  

1.17.1 If because of circumstances beyond the control of the Provider, it becomes impossible to adhere to the specified route and timetable, the Authority must be informed without delay.

       

1.18 Resources to be supplied by the Provider

1.18.1 The Provider will ensure access to first aid equipment on board the vehicles while in hire.

1.18.2 The Provider will provide information in cases of emergency evacuation procedures and undertake risk assessments, as necessary. Adherence to safe systems of work and necessary legislation.
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Invitation to Tender

1. Specification

1.1 Service Requirement

1.1.1 Providers will be required to provide vehicles with capacities ranging from 9 – 16 seats, some of which will be required to be specially adapted.

1.1.2 Providers will be required to provide for:

a) Scheduled routes as outlined by the Authority in further competition stage documents; and

b) Ad-hoc journeys as outlined by the Authority in further competition stage documents. 



1.2 Service Location  

1.2.1 The service will be located primarily in Nottingham City and the wider County.

1.2.2 Providers will be required to provide the service to Service Users throughout these areas as outlined in further competition stage documents. 



1.3 Service Delivery 

1.3.1 Providers should refer to Section 4: Specification in the ITT document. All terms in this document are to be upheld throughout the delivery of any service provided under this Lot. 



1.4 Inspection and Monitoring 

1.4.1 The Authority reserves the right to inspect, examine and audit the service and compliance in the terms of the contract specifically in relation to performance data, company procedures, safeguarding and Health and Safety regulations.

1.4.2 Providers shall at all times co-operate with inspection, examination and audit by:

a) Providing all necessary documents, materials and records;

b) Allowing reasonable rights of access to any sites used by the Contractor for the purpose of inspecting vehicles, equipment, documents, materials or records;

c) Allowing duly authorised and identified representatives of the Authority to board and to travel on contracted vehicles free of charge to monitor operation and to carry out passenger surveys;

d) Making available any vehicle for inspection at such places as may be specified by the Authority;

e) Providing the Authority with copies of any documents or records requested, within a reasonable time;

f) Providing suitably qualified members of its staff to answer questions arising from inspections, examinations and audit; and

g) Providing evidence of periodic maintenance checks.  Vehicle inspection (PMI) are as per operator’s license, and evidence of frequency and intervals are required. 

1.4.3 Details of any Management of Occupational Road Risk (M.O.R.R.) policies that the operator has in place will need to be available for inspection by nominated Authority Transport Officers.



1.5  Route planning 

1.5.1 For scheduled routes; the route planning will be outlined in the further competition documents. 

1.5.2 Providers will be required to collect from the designated pick-up point at the vehicle nearside to embark and disembark. Designated pick-up points will be given at the time of booking. 

1.5.3 Providers will be required to transport Service Users to the required destination along the route and at the time specified, in the most economical and dynamic route and time plan. This will be discussed between the Provider and the Authority at the further competition stage.   

1.5.4 The Authority must be informed of any late arrivals.

1.5.5 Any alteration to the route and timetable shall be given to the Provider with at least one weeks’ notice.





1.6 Booking information and Cancellation procedures   

1.6.1 Cancellation and Changes policy

a) Changes or cancellations by the Authority inside of a 30-day period are subject to Providers Individual Terms and Conditions. 

b) Provider cancellations will result in administration charges of £30.00.

c) Any cancellations under 10 days’ notice will be charged for as scheduled trips as per the further competition stage pricing provided by the Provider.



1.6.2 Amendments to the booking 

a) The Authority will endeavor to make amendments and alterations as early as foreseeable, where possible. Providers must outline in further competition stage bid submissions any additional charges incurred by the Authority in the event of a booking amendment.



1.7 Complaints procedures  

1.7.1 Providers must indicate any issue with service provision at the earliest opportunity and allow sufficient time for investigation in line with the Authority’s procedures.

1.7.2 Errors from Providers and or driver error are subject to charges, or financial compensation agreed between the Provider and the Authority. 

1.7.3 Dash cam footage and or tracker footage must be made available in the resolution of complaints or defaults. 



1.8 Vehicle Specification

1.8.1 All vehicles must be fitted with seatbelts and of a minimum capacity as stated in the further competition documents.  Seatbelts must be fitted in accordance with Road Vehicle (Construction & Use) Regulations 1986 and covered by a current MOT Certificate 

1.8.2 [bookmark: _Hlk135654677][bookmark: _Hlk135303376]All vehicles must be constructed to conform to M1 specification (Vehicle approval: Individual Vehicle Approval manuals - GOV.UK (www.gov.uk));

1.8.3 All vehicles to be used must meet the requirements detailed in the ITT document, as well as any further requirements that may be outlined in the further competition stage documents. This is to include, but not limited to, any route restrictions, access to the destination, and comfort to passengers.

1.8.4 The vehicle to be used will have a seating capacity as specified for the journey in the further competition stage documents.

1.8.5 All vehicles must be equipped with an effective means of communication, operational at all times. N.B. Mobile phones should not be used whilst driving.

1.8.6 All vehicles shall at all times comply as to fitness, licence and in all other respects with the law relating with Passenger Carrying Vehicles. Providers will be responsible for ensuring the safety and reasonable comfort of Service Users and whilst a vehicle is being used to provide the service, Providers and provider staff shall observe and comply with the law relating to Road Traffic.

1.8.7 Vehicles may be fitted with either ramps or power operated lifts or steps to facilitate entry and exit by passengers in wheelchairs, unless the vehicle has a floor height measured from the road of more than 610mm, in which case it must be fitted with a power operated lift and the use of ramps will not be permitted.

1.8.8 Wheelchair-accessible vehicles with a rear-mounted passenger lift or ramp may also have a manually operated door at that entrance/exit, provided that there is a warning indicator in the Driver’s cab to indicate when the door is open. In any other case where the vehicle does not comply with this clause, a Passenger Assistant must travel on the vehicle to ensure the safe boarding, alighting and carriage of all passengers. 

1.8.9 All ramps must comply with BS6109 (pt2) Category A or Category B, including the requirement to cater for wheelchair tracks from 450mm to 735mm and to deliver a gradient no steeper than 1 in 12 (8.3%).

1.8.10 Ancillary equipment must be installed, operated and maintained in accordance with the manufacturer’s instructions, and any lifts must be tested according to LOLER (Lifting Operations and Lifting Equipment Regulations 1998):

· A copy of the six-monthly LOLER certificate of inspection for passenger lifts must be supplied to the Authority on request. All power-operated lifts must comply with BS6109 (pt2) Category A;

· A copy of the LOLER certificate must be produced as part of the annual licensing application and during the six monthly inspection regime; and

· A copy of the LOLER certificate must be kept on the vehicle at all times and produced for inspection when requested by an authorized officer of the Authority or a Police Officer.

1.8.11 Stowed ramps, lifts or steps must not prevent service and emergency doors from being operated from inside and outside the vehicle.  Internally stored lifts must fold down as designed to allow access to the emergency exit when the door is open.

1.8.12 If the Contract requires wheelchair users to be carried, the vehicle and operations must comply with the Department of Transport's Code of Practice VSE 87/1 "The Safety of Passengers in Wheelchairs on Buses" or the Public Service Vehicles Accessibility Regulations 2000 and all future updates and amendments thereto. If the Contract requires the carriage of passengers in specially adapted seats, their design, fitting and use must comply with the recommendations of the Medical Devices Directorate Guidance Note MDD92/07 and all future applicable guides, updates and amendments thereto.  Providers will be expected to keep up to date with any changes in best practice, new guides, or product recalls. This information can currently be obtained from the Posture and Mobility Group (PMG) who have written a set of best practice guidelines - BPG1 published in 2013, for the transportation of people seated in wheelchairs.

1.8.13 For every designated space for a wheelchair user, suitable independent restraint systems, incorporating tracking, must be fitted for both wheelchair and occupant, adjustable to suit a range of wheelchairs and occupant sizes. The restraint systems must be installed and operated in accordance with the manufacturer’s instructions. The wheelchair restraint system must incorporate four-point tracking or be of a kind that is integral with a seat or backrest – clamps alone will not be accepted.

1.8.14 The wheelchair occupant restraint system shall comprise a minimum of a three-point anchorage system (lap and diagonal). This can either be integral with the wheelchair tie down equipment or provided separately.

1.9 Provision of Vehicle and Driver  

1.9.1 All staff, including sub-contractors must be appropriately checked through the Disclosure and Barring Service to ensure that they are fit and proper persons, before working with or having unsupervised access to children, young people and vulnerable adults.

1.9.2 Providers must ensure that staff directly employed or sub-contracted have the relevant driving experience and/or qualifications to deliver the journeys and undertake the assessment of learners.  

1.9.3 In the event of staff absence, appropriate cover or supervision arrangements must be made. Wherever possible, Providers should notify the Authority in advance of any staff absence. In the event that Providers are unable to provide cover for absent staff or appropriate supervision, the Authority should be notified as soon as possible. 

1.9.4 Providers will ensure that the appropriate numbers of qualified staff are available to deliver the contracts undertaken.     

1.9.5 Providers are responsible for ensuring that relevant staff attend regular progress, training, review and monitoring meetings with the Authority. This may be through collegiate meetings or individual meetings with the Authority.



1.10 Force Majeure and Unforeseen Circumstances

1.10.1 The Authority shall not be liable for any delay in performing, or failure to perform, any obligation or alteration and cancellation due to any cause beyond our reasonable control, including strikes; lock-outs; labour disputes; act of god; war; riot; civil commotion; terrorism; malicious damage; threats to safety; compliance with any law or government order, rule, regulation, or direction; accident; environmental contamination; pandemic; outbreak of disease; breakdown of machinery; fire; flood; storm; difficulty or increased expense in obtaining workers, materials, goods or raw material in connection with the performance of this agreement.



1.11 Injury and Damage 

1.11.1 Providers shall be solely liable for and shall indemnify the Authority against:

a) Any liability, loss, claim or proceedings whatsoever arising under any statute or at common law in respect of personal injury to or death of any person whomsoever, or any injury or damage whatsoever to any property, real or personal, insofar as such injury or death or damage arises out of or in the course of or by reason of the execution of the services, and is due to any negligence omission of default on the part of the Provider, or any servant or agent of the Provider; and

b) Any other liability, loss, claim or proceedings whatsoever arising out of or in the course of or caused by the execution of the services unless due to any neglect on the part of the Authority or their servants or agents.



1.12 CCTV & Recording Equipment

1.12.1 CCTV systems or other video or sound recording systems must not be used without prior written permission from the Authority. N.B. This requirement does not include dash cameras. 

    

1.13 Power to Engage in Default

1.13.1 In case of failure by the Provider to perform the Providers obligation of the services, the Authority shall have the right to make a deduction at the prevailing daily rate outlined in the Providers further competition bid and the power to arrange for the hire of another vehicle in place of the vehicle which should have been provided by the Provider, and the charge for the replacement vehicle together with all charges and expenses including administration expenses for attending the provision of such alternative transport. Such charges shall be recoverable by the Authority from the Provider as and for liquidated damages and not as a penalty.

1.13.2 In the event that the Authority incurs additional costs/losses as a result of the Providers error, the Provider will be required to refund the amount incurred in accordance with agreed terms or the Authority’s invoice. Examples include (but are not limited to): 

a) Refunds

b) Cost of providing replacement transport to rectify error

c) Costs of associated services that need to be refunded, as missed due to the transport error.



1.14 Disputes Concerning Persons Using the Vehicles

1.14.1 If any questions shall arise as to the right of any person to travel on the vehicle under the provision of this Contract, such questions shall be referred to the Authority whose decision shall be final.



1.15 Lost Property

1.15.1 The Contractor shall make arrangements to deal with lost property in accordance with PSV regulations and shall handle all lost property in accordance with such arrangements.



1.16 Transfer of Contract

1.16.1 The services or any part share or interest therein shall not be transferred or assigned by the Provider directly or indirectly to any person or persons or legal entity without the written consent of the Authority.

1.16.2 Providers may not sub-let or sub-contract any part of the services without the written consent of the Authority.



1.17 Temporary Inability to Operate to Route and Timetable  

1.17.1 If because of circumstances beyond the control of the Provider, it becomes impossible to adhere to the specified route and timetable, the Authority must be informed without delay.

       

1.18 Resources to be supplied by the Provider

1.18.1 The Provider will ensure access to first aid equipment on board the vehicles while in hire.

1.18.2 The Provider will provide information in cases of emergency evacuation procedures and undertake risk assessments, as necessary. Adherence to safe systems of work and necessary legislation.
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Invitation to Tender

1. Specification

1.1 Service Requirement

1.1.1 Providers will be required to provide vehicles with capacities ranging from 17 – 51 seats.

1.1.2 Providers will be required to provide for:

a) Scheduled routes as outlined by the Authority in further competition stage documents; and

b) Ad-hoc journeys as outlined by the Authority in further competition stage documents. 



1.2 Service Location  

1.2.1 The service will be located primarily in Nottingham City and the wider County.

1.2.2 Providers will be required to provide the service to Service Users throughout these areas as outlined in further competition stage documents. 



1.3 Service Delivery 

1.3.1 Providers should refer to Section 4: Specification in the ITT document. All terms in this document are to be upheld throughout the delivery of any service provided under this Lot. 



1.4 Inspection and Monitoring 

1.4.1 The Authority reserves the right to inspect, examine and audit the service and compliance in the terms of the contract specifically in relation to performance data, company procedures, safeguarding and Health and Safety regulations.

1.4.2 Providers shall at all times co-operate with inspection, examination and audit by:

a) Providing all necessary documents, materials and records;

b) Allowing reasonable rights of access to any sites used by the Contractor for the purpose of inspecting vehicles, equipment, documents, materials or records;

c) Allowing duly authorised and identified representatives of the Authority to board and to travel on contracted vehicles free of charge to monitor operation and to carry out passenger surveys;

d) Making available any vehicle for inspection at such places as may be specified by the Authority;

e) Providing the Authority with copies of any documents or records requested, within a reasonable time;

f) Providing suitably qualified members of its staff to answer questions arising from inspections, examinations and audit; and

g) Providing evidence of periodic maintenance checks.  Vehicle inspection (PMI) are as per operator’s license, and evidence of frequency and intervals are required. 

1.4.3 Details of any Management of Occupational Road Risk (M.O.R.R.) policies that the operator has in place will need to be available for inspection by nominated Authority Transport Officers.



1.5  Route planning 

1.5.1 For scheduled routes; the route planning will be outlined in the further competition documents. 

1.5.2 Providers will be required to collect from the designated pick-up point at the vehicle nearside to embark and disembark. Designated pick-up points will be given at the time of booking. 

1.5.3 Providers will be required to transport Service Users to the required destination along the route and at the time specified, in the most economical and dynamic route and time plan. This will be discussed between the Provider and the Authority at the further competition stage.   

1.5.4 The Authority must be informed of any late arrivals.

1.5.5 Any alteration to the route and timetable shall be given to the Provider with at least one weeks’ notice.





1.6 Booking information and Cancellation procedures   

1.6.1 Cancellation and Changes policy

a) Changes or cancellations by the Authority inside of a 30-day period are subject to Providers Individual Terms and Conditions. 

b) Provider cancellations will result in administration charges of £30.00.

c) Any cancellations under 10 days’ notice will be charged for as scheduled trips as per the further competition stage pricing provided by the Provider.



1.6.2 Amendments to the booking 

a) The Authority will endeavor to make amendments and alterations as early as foreseeable, where possible. Providers must outline in further competition stage bid submissions any additional charges incurred by the Authority in the event of a booking amendment.



1.7 Complaints procedures  

1.7.1 Providers must indicate any issue with service provision at the earliest opportunity and allow sufficient time for investigation in line with the Authority’s procedures.

1.7.2 Errors from Providers and or driver error are subject to charges, or financial compensation agreed between the Provider and the Authority. 

1.7.3 Dash cam footage and or tracker footage must be made available in the resolution of complaints or defaults. 



1.8 Vehicle Specification

1.8.1 All vehicles must be fitted with seatbelts and of a minimum capacity as stated in the further competition documents.

1.8.2 All vehicles to be used must meet the requirements detailed in the ITT document, as well as any further requirements that may be outlined in the further competition stage documents. This is to include, but not limited to, any route restrictions (including low bridges with double deckers), access to the destination, and comfort to passengers.

1.8.3 The vehicle to be used will have a seating capacity as specified for the journey in the further competition stage documents.

1.8.4 All vehicles must be:

a) [bookmark: _Hlk135303376]Constructed to conform to M3 seat/floor specification (Vehicle approval: Individual Vehicle Approval manuals - GOV.UK (www.gov.uk));

b) Manufactured during or after 2011 for coaches and single deck buses;

c) Equipped with an effective means of communication, operational at all times. N.B. Mobile phones should not be used whilst driving.

d) Equipped with route boards or blinds which clearly shows the route number, which is legible from 50 metres. Hand-written displays are not permitted.

e) Equipped with seat belts fitted in accordance with Road Vehicle (Construction & Use) Regulations 1986 and covered by a current Class 7 MOT Certificate 

1.8.5 All vehicles shall at all times comply as to fitness, licence and in all other respects with the law relating with Passenger Carrying Vehicles. Providers will be responsible for ensuring the safety and reasonable comfort of Service Users and whilst a vehicle is being used to provide the service, Providers and provider staff shall observe and comply with the law relating to Road Traffic.



1.9 Provision of Vehicle and Driver  

1.9.1 All staff, including sub-contractors must be appropriately checked through the Disclosure and Barring Service to ensure that they are fit and proper persons, before working with or having unsupervised access to children and young people.

1.9.2 Providers must ensure that staff directly employed or sub-contracted have the relevant driving experience and/or qualifications to deliver the journeys and undertake the assessment of learners.  

1.9.3 In the event of staff absence, appropriate cover or supervision arrangements must be made. Wherever possible, Providers should notify the Authority in advance of any staff absence. In the event that Providers are unable to provide cover for absent staff or appropriate supervision, the Authority should be notified as soon as possible. 

1.9.4 Providers will ensure that the appropriate numbers of qualified staff are available to deliver the contracts undertaken.     

1.9.5 Providers are responsible for ensuring that relevant staff attend regular progress, training, review and monitoring meetings with the Authority. This may be through collegiate meetings or individual meetings with the Authority.



1.10 Force Majeure and Unforeseen Circumstances

1.10.1 The Authority shall not be liable for any delay in performing, or failure to perform, any obligation or alteration and cancellation due to any cause beyond our reasonable control, including strikes; lock-outs; labour disputes; act of god; war; riot; civil commotion; terrorism; malicious damage; threats to safety; compliance with any law or government order, rule, regulation, or direction; accident; environmental contamination; pandemic; outbreak of disease; breakdown of machinery; fire; flood; storm; difficulty or increased expense in obtaining workers, materials, goods or raw material in connection with the performance of this agreement.



1.11 Injury and Damage 

1.11.1 Providers shall be solely liable for and shall indemnify the Authority against:

a) Any liability, loss, claim or proceedings whatsoever arising under any statute or at common law in respect of personal injury to or death of any person whomsoever, or any injury or damage whatsoever to any property, real or personal, insofar as such injury or death or damage arises out of or in the course of or by reason of the execution of the services, and is due to any negligence omission of default on the part of the Provider, or any servant or agent of the Provider; and

b) Any other liability, loss, claim or proceedings whatsoever arising out of or in the course of or caused by the execution of the services unless due to any neglect on the part of the Authority or their servants or agents.



1.12 CCTV & Recording Equipment

1.12.1 CCTV systems or other video or sound recording systems must not be used without prior written permission from the Authority. N.B. This requirement does not include dash cameras. 

    

1.13 Power to Engage in Default

1.13.1 In case of failure by the Provider to perform the Providers obligation of the services, the Authority shall have the right to make a deduction at the prevailing daily rate outlined in the Providers further competition bid and the power to arrange for the hire of another vehicle in place of the vehicle which should have been provided by the Provider, and the charge for the replacement vehicle together with all charges and expenses including administration expenses for attending the provision of such alternative transport. Such charges shall be recoverable by the Authority from the Provider as and for liquidated damages and not as a penalty.

1.13.2 In the event that the Authority incurs additional costs/losses as a result of the Providers error, the Provider will be required to refund the amount incurred in accordance with agreed terms or the Authority’s invoice. Examples include (but are not limited to): 

a) Refunds

b) Cost of providing replacement transport to rectify error

c) Costs of associated services that need to be refunded, as missed due to the transport error.



1.14 Disputes Concerning Persons Using the Vehicles

1.14.1 If any questions shall arise as to the right of any person to travel on the vehicle under the provision of this Contract, such questions shall be referred to the Authority whose decision shall be final.



1.15 Lost Property

1.15.1 The Contractor shall make arrangements to deal with lost property in accordance with PSV regulations and shall handle all lost property in accordance with such arrangements.



1.16 Transfer of Contract

1.16.1 The services or any part share or interest therein shall not be transferred or assigned by the Provider directly or indirectly to any person or persons or legal entity without the written consent of the Authority.

1.16.2 Providers may not sub-let or sub-contract any part of the services without the written consent of the Authority.



1.17 Temporary Inability to Operate to Route and Timetable  

1.17.1 If because of circumstances beyond the control of the Provider, it becomes impossible to adhere to the specified route and timetable, the Authority must be informed without delay.



       

1.18 Resources to be supplied by the Provider

1.18.1 The Provider will ensure access to first aid equipment on board the vehicles while in hire.

1.18.2 The Provider will provide information in cases of emergency evacuation procedures and undertake risk assessments, as necessary. Adherence to safe systems of work and necessary legislation.









image1.png

Nottingham

“‘ ’* City Council








image6.emf
CPU 5289 - Lot 6  Specification FINAL.docx


CPU 5289 - Lot 6 Specification FINAL.docx
[bookmark: _Toc461712566][image: ]



      				











Dynamic Purchasing System

for the provision of 

Private Hire Transport Services



Lot Specification

Lot 6 – Buses with 52 seats and above

Ref: CPU 5289













Published Date: DD/MM/YYYY	

Return Date: DD/MM/YYYY	

Return Time: 12:00hrs GMT

 



Invitation to Tender

1. Specification

1.1 Service Requirement

1.1.1 Providers will be required to provide vehicles with capacities of 52 seats and above.

1.1.2 Providers will be required to provide for:

a) Scheduled routes as outlined by the Authority in further competition stage documents; and

b) Ad-hoc journeys as outlined by the Authority in further competition stage documents. 



1.2 Service Location  

1.2.1 The service will be located primarily in Nottingham City and the wider County.

1.2.2 Providers will be required to provide the service to Service Users throughout these areas as outlined in further competition stage documents. 



1.3 Service Delivery 

1.3.1 Providers should refer to Section 4: Specification in the ITT document. All terms in this document are to be upheld throughout the delivery of any service provided under this Lot. 



1.4 Inspection and Monitoring 

1.4.1 The Authority reserves the right to inspect, examine and audit the service and compliance in the terms of the contract specifically in relation to performance data, company procedures, safeguarding and Health and Safety regulations.

1.4.2 Providers shall at all times co-operate with inspection, examination and audit by:

a) Providing all necessary documents, materials and records;

b) Allowing reasonable rights of access to any sites used by the Contractor for the purpose of inspecting vehicles, equipment, documents, materials or records;

c) Allowing duly authorised and identified representatives of the Authority to board and to travel on contracted vehicles free of charge to monitor operation and to carry out passenger surveys;

d) Making available any vehicle for inspection at such places as may be specified by the Authority;

e) Providing the Authority with copies of any documents or records requested, within a reasonable time;

f) Providing suitably qualified members of its staff to answer questions arising from inspections, examinations and audit; and

g) Providing evidence of periodic maintenance checks.  Vehicle inspection (PMI) are as per operator’s license, and evidence of frequency and intervals are required. 

1.4.3 Details of any Management of Occupational Road Risk (M.O.R.R.) policies that the operator has in place will need to be available for inspection by nominated Authority Transport Officers.



1.5  Route planning 

1.5.1 For scheduled routes; the route planning will be outlined in the further competition documents. 

1.5.2 Providers will be required to collect from the designated pick-up point at the vehicle nearside to embark and disembark. Designated pick-up points will be given at the time of booking. 

1.5.3 Providers will be required to transport Service Users to the required destination along the route and at the time specified, in the most economical and dynamic route and time plan. This will be discussed between the Provider and the Authority at the further competition stage.   

1.5.4 The Authority must be informed of any late arrivals.

1.5.5 Any alteration to the route and timetable shall be given to the Provider with at least one weeks’ notice.





1.6 Booking information and Cancellation procedures   

1.6.1 Cancellation and Changes policy

a) Changes or cancellations by the Authority inside of a 30-day period are subject to Providers Individual Terms and Conditions. 

b) Provider cancellations will result in administration charges of £30.00.

c) Any cancellations under 10 days’ notice will be charged for as scheduled trips as per the further competition stage pricing provided by the Provider.



1.6.2 Amendments to the booking 

a) The Authority will endeavor to make amendments and alterations as early as foreseeable, where possible. Providers must outline in further competition stage bid submissions any additional charges incurred by the Authority in the event of a booking amendment.



1.7 Complaints procedures  

1.7.1 Providers must indicate any issue with service provision at the earliest opportunity and allow sufficient time for investigation in line with the Authority’s procedures.

1.7.2 Errors from Providers and or driver error are subject to charges, or financial compensation agreed between the Provider and the Authority. 

1.7.3 Dash cam footage and or tracker footage must be made available in the resolution of complaints or defaults. 



1.8 Vehicle Specification

1.8.1 All vehicles must be fitted with seatbelts and of a minimum capacity as stated in the further competition documents.

1.8.2 All vehicles to be used must meet the requirements detailed in the ITT document, as well as any further requirements that may be outlined in the further competition stage documents. This is to include, but not limited to, any route restrictions (including low bridges with double deckers), access to the destination, and comfort to passengers.

1.8.3 The vehicle to be used will have a seating capacity as specified for the journey in the further competition stage documents.

1.8.4 All vehicles must be:

a) Constructed to conform to M3 seat/floor specification (Vehicle approval: Individual Vehicle Approval manuals - GOV.UK (www.gov.uk));

b) Manufactured during or after; 

· 2011 for coaches and single deck buses; and 

· 2002 for double deck buses with euro emission 6 specification.

c) Equipped with an effective means of communication, operational at all times. N.B. Mobile phones should not be used whilst driving.

d) Equipped with route boards or blinds which clearly shows the route number, which is legible from 50 metres. Hand-written displays are not permitted.

e) Equipped with seat belts fitted in accordance with Road Vehicle (Construction & Use) Regulations 1986 and covered by a current Class 7 MOT Certificate 

1.8.5 All vehicles shall at all times comply as to fitness, licence and in all other respects with the law relating with Passenger Carrying Vehicles. Providers will be responsible for ensuring the safety and reasonable comfort of Service Users and whilst a vehicle is being used to provide the service, Providers and provider staff shall observe and comply with the law relating to Road Traffic.



1.9 Provision of Vehicle and Driver  

1.9.1 All staff, including sub-contractors must be appropriately checked through the Disclosure and Barring Service to ensure that they are fit and proper persons, before working with or having unsupervised access to children and young people.

1.9.2 Providers must ensure that staff directly employed or sub-contracted have the relevant driving experience and/or qualifications to deliver the journeys and undertake the assessment of learners.  

1.9.3 In the event of staff absence, appropriate cover or supervision arrangements must be made. Wherever possible, Providers should notify the Authority in advance of any staff absence. In the event that Providers are unable to provide cover for absent staff or appropriate supervision, the Authority should be notified as soon as possible. 

1.9.4 Providers will ensure that the appropriate numbers of qualified staff are available to deliver the contracts undertaken.     

1.9.5 Providers are responsible for ensuring that relevant staff attend regular progress, training, review and monitoring meetings with the Authority. This may be through collegiate meetings or individual meetings with the Authority.



1.10 Force Majeure and Unforeseen Circumstances

1.10.1 The Authority shall not be liable for any delay in performing, or failure to perform, any obligation or alteration and cancellation due to any cause beyond our reasonable control, including strikes; lock-outs; labour disputes; act of god; war; riot; civil commotion; terrorism; malicious damage; threats to safety; compliance with any law or government order, rule, regulation, or direction; accident; environmental contamination; pandemic; outbreak of disease; breakdown of machinery; fire; flood; storm; difficulty or increased expense in obtaining workers, materials, goods or raw material in connection with the performance of this agreement.



1.11 Injury and Damage 

1.11.1 Providers shall be solely liable for and shall indemnify the Authority against:

a) Any liability, loss, claim or proceedings whatsoever arising under any statute or at common law in respect of personal injury to or death of any person whomsoever, or any injury or damage whatsoever to any property, real or personal, insofar as such injury or death or damage arises out of or in the course of or by reason of the execution of the services, and is due to any negligence omission of default on the part of the Provider, or any servant or agent of the Provider; and

b) Any other liability, loss, claim or proceedings whatsoever arising out of or in the course of or caused by the execution of the services unless due to any neglect on the part of the Authority or their servants or agents.



1.12 CCTV & Recording Equipment

1.12.1 CCTV systems or other video or sound recording systems must not be used without prior written permission from the Authority. N.B. This requirement does not include dash cameras. 

    

1.13 Power to Engage in Default

1.13.1 In case of failure by the Provider to perform the Providers obligation of the services, the Authority shall have the right to make a deduction at the prevailing daily rate outlined in the Providers further competition bid and the power to arrange for the hire of another vehicle in place of the vehicle which should have been provided by the Provider, and the charge for the replacement vehicle together with all charges and expenses including administration expenses for attending the provision of such alternative transport. Such charges shall be recoverable by the Authority from the Provider as and for liquidated damages and not as a penalty.

1.13.2 In the event that the Authority incurs additional costs/losses as a result of the Providers error, the Provider will be required to refund the amount incurred in accordance with agreed terms or the Authority’s invoice. Examples include (but are not limited to): 

a) Refunds

b) Cost of providing replacement transport to rectify error

c) Costs of associated services that need to be refunded, as missed due to the transport error.



1.14 Disputes Concerning Persons Using the Vehicles

1.14.1 If any questions shall arise as to the right of any person to travel on the vehicle under the provision of this Contract, such questions shall be referred to the Authority whose decision shall be final.



1.15 Lost Property

1.15.1 The Contractor shall make arrangements to deal with lost property in accordance with PSV regulations and shall handle all lost property in accordance with such arrangements.



1.16 Transfer of Contract

1.16.1 The services or any part share or interest therein shall not be transferred or assigned by the Provider directly or indirectly to any person or persons or legal entity without the written consent of the Authority.

1.16.2 Providers may not sub-let or sub-contract any part of the services without the written consent of the Authority.



1.17 Temporary Inability to Operate to Route and Timetable  

1.17.1 If because of circumstances beyond the control of the Provider, it becomes impossible to adhere to the specified route and timetable, the Authority must be informed without delay.



       

1.18 Resources to be supplied by the Provider

1.18.1 The Provider will ensure access to first aid equipment on board the vehicles while in hire.

1.18.2 The Provider will provide information in cases of emergency evacuation procedures and undertake risk assessments, as necessary. Adherence to safe systems of work and necessary legislation.
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Call-off Contract

LOT Ref:  XXX


DPS Ref: 

Between

[Name of Contracting Body]


(Customer)


V


[Name of Supplier]


(Preferred DPS Supplier)


CONTENTS


____________________________________________________________


CLAUSE


1.
Definitions
( Page No to be inserted at award stage) 

2.
Interpretation


3.
Initial Contract Period


4.
Extension of Initial Contract Period


5.
Supplier's status


6.
Customer's obligations


7.
Mistakes in Information


8.
Services


9.
Provision and removal of Equipment


10.
Key Personnel


11.
Supplier's Staff


12.
Non-solicitation


13.
Licence to occupy Premises


14.
Security of premises


15.
Property


16.
Supplier environmental obligations


17.
Health and safety


18.
Contract Price


19.
Payment and VAT


20.
Recovery of sums due


21.
Conflicts of interest


22.
Prevention of bribery


23.
Discrimination


24.
Confidentiality


25.
[Official Secrets Acts 1911 to 1989


26.
Data Protection


27.
Freedom of Information


28.
Publicity, media and official enquiries


29.
Intellectual Property Rights


30.
Records and audit access


31.
Replacement of corrupted data


32.
Provision of information and meetings


33.
Monitoring of Contract performance


34.
Remedies in the event of inadequate performance


35.
Rights and remedies


36.
Transfer and sub-contracting


37.
Waiver


38.
Variation


39.
The Contracts (Rights of Third Parties) Act 1999


40.
Severance


41.
Liability, indemnity and insurance


42.
Insurances


43.
Taxation, National Insurance and employment liability


44.
Warranties and representations


45.
Termination on insolvency and change of control


46.
Termination on Default


47.
Termination for convenience


48.
Consequences of termination or expiry


49.
Disruption


50.
Recovery on termination


51.
Dispute resolution


52.
Force majeure


53.
Entire agreement


54.
Notices


55.
Governing law and jurisdiction





ANNEX


ANNEX A
Completed Order Form


ANNEX B
Variation Form


ANNEX C
Data processing





Parties


(1) [NAME OF CONTRACTING BODY] whose principal place of business is at [ADDRESS] (Customer) 


(2) [FULL COMPANY NAME] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Preferred DPS Supplier) 


BACKGROUND


(A) The Authority placed a contract notice [REFERENCE] on [DATE] in the UK Government’s Find a Tender Service to establish a Dynamic Purchasing System (DPS) for the provision of Private Hire Transport Services (divided into Lots) to Contracting Bodies.

(B) On the basis of the Requests to Participate, the Authority admitted a number of Suppliers onto the DPS, pursuant to the DPS Agreement, to have the opportunity to provide services to Contracting Bodies on a call-off basis.


(C) The Suppliers, in their Request to Participate, confirmed they will comply at all times with the DPS Agreement. This is reconfirmed by entering into this Call-Off Contract.


(D) The DPS Agreement sets out the procedure for ordering Services, the main terms and conditions for the provision of Services and the obligations of Suppliers including the under the DPS Agreement.


(E) The Customer is a Contracting Body, as specified in the Contract Notice. It wished to order Services under the DPS Agreement and followed the call-off mini-competition procedure between Suppliers as outlined in Clause 9 of the DPS Agreement. The Customer has applied the Award Criteria and selected the Preferred DPS Supplier to provide the Services. The Preferred DPS Supplier is willing and able to provide the Services in accordance with the terms and conditions of this Call-Off Contract.

1. TC "1. Definitions" \l 1Definitions


In the Contract, unless the context otherwise requires, the following provisions shall have the meanings given to them below:


Approval: the prior written approval of the Customer.

Audit: an audit carried out pursuant to clause 

REF a158290 \h \w
30.

Auditor: the National Audit Office or an auditor appointed by the Customer as the context requires.

Authorised Representative: the persons respectively designated as such by the Customer and the Supplier in the Order Form.

Authority: Nottingham City Council, being the contracting authority that established the DPS Agreement.

Call-Off Invitation to Quote: means an invitation in writing for a submission of a tender for a Call-Off Contract to be awarded under this Agreement;


Call- Off Tender: means an tender in writing submitted in response to a Call-Off Invitation Quote for a Call-Off Contract to be awarded under this Agreement

Confidential Information: means any information of either Party, however it is conveyed, that relates to the business, assets, affairs, developments, trade secrets, operations, processes, product information, know-how, designs or software, personnel and customers, clients, suppliers of the Parties, including Personal Data, Intellectual Property Rights, together with all information derived from the above, any information developed by the Parties in the course of carrying out this agreement, the terms of this agreement and any other information clearly designated as being confidential (whether or not it is marked as "confidential") or which ought reasonably to be considered to be confidential.

Contract: the written agreement between the Customer and the Supplier consisting of the Order Form and the clause and schedules of this Agreement (except that, for the purposes of clause 

REF a670490 \h \w
53.5 only, reference to "Contract" shall not include the Order Form) as varied from time to time.

Contract Period: the period from the Service Commencement Date to: 

a) the date of expiry set out in clause 

REF a521075 \h \w
3;


b) following an extension pursuant to clause 

REF a696021 \h \w
4, the date of expiry of the extended period; or


c) such earlier date of termination or partial termination of the Contract in accordance with the Law or the provisions of the Contract.


Contract Price: the price (exclusive of any applicable VAT), payable to the Supplier by the Customer under the Contract, as set out in the Order Form, for the full and proper performance by the Supplier of its obligations under the Contract.

Contract Year: any 12-month period starting on the Service Commencement Date and on each anniversary of the Service Commencement Date.

Contracting Authority: any contracting authority as defined in regulation 2 of the Public Contracts Regulations 2015 (SI 2015/102).

Contracting Body: a Contracting Authority identified in the contract notice as a potential purchaser of Services under the DPS Agreement.

Controller: as defined in the Data Protection Legislation.

Data Protection Legislation: means all applicable data protection and privacy legislation in force from time to time in the UK including the UK GDPR; the Data Protection Act 2018 (DPA 2018) (and regulations made thereunder) and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended [and the guidance and codes of practice issued by the Information Commissioner or other relevant regulatory authority and applicable to a party].


Data Subject: shall have the same meaning as set out in the Data Protection Legislation.


Default: any breach of the obligations of the relevant Party under the Contract (including fundamental breach or breach of a fundamental term or material breach as defined in clause 

REF a178664 \h \w
46.2) or any other default, act, omission, negligence or negligent statement of the relevant Party or the Staff in connection with or in relation to the subject matter of the Contract and in respect of which such Party is liable to the other.

Deliverables: those deliverables listed in the Order Form.

Dispute Resolution Procedure: the dispute resolution procedure in clause 

REF a841391 \h \w
51.

Domestic Law: the law of the United Kingdom or a part of the United Kingdom.

DPS Agreement: the Dynamic Purchasing Agreement for the provision of Private Hire Transport Services between the Authority and the Supplier dated [        ].

Environmental Information Regulations (EIRs): the Environmental Information Regulations 2004 (SI 2004/3391), together with any guidance and codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.

Equipment: the Supplier's equipment, plant, materials and such other items supplied and used by the Supplier in the performance of its obligations under the Contract, including but not limited to vehicles and any adaptations, fixtures and fittings necessary for the supply of the service.

FOIA: the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time, together with any guidance and codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.

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

GHG emissions: means emissions of the greenhouse gases listed at Annex A of the 1998 Kyoto Protocol to the United Nations DPS Convention on Climate Change, as may be amended from time to time including carbon dioxide (C02), methane (CH4), nitrous oxide (N20), nitrogen trifluoride (NF3), hydrofluorocarbons, perfluorocarbons, and sulphur hexafluoride (SF6), each expressed as a total in units of carbon dioxide equivalent.

Information: has the meaning given under section 84 of the FOIA.

Initial Contract Period: the period set out in clause 

REF a521075 \h \w
3.

Intellectual Property Rights: patents, utility models, rights to inventions, copyright and neighbouring and related rights, moral rights, trade marks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.

Key Personnel: any individual(s) identified in the Order Form as being an Authorised Representative or other key contact.

Law: the laws of England and Wales and any other laws or regulations, regulatory policies, guidelines, licencing requirements or industry codes which apply to the provision of the Services or with which the Supplier is bound to comply.

Management Information: the management information specified in the Order Form.

Month: calendar month.

Order: the order placed by the Customer with the Preferred DPS Supplier in accordance with the DPS Agreement and this Call-Off Agreement, which sets out the description of the Services to be supplied including, where appropriate, the Key Personnel, the Premises, the timeframe, the Deliverables and the Quality Standards, as specified on the Order Form. 

Order Form: the document used to place an Order.

Parent Company: any company which is the ultimate Holding Company of the Preferred DPS Supplier and which is either responsible directly or indirectly for the business activities of the Preferred DPS Supplier or which is engages in the same or similar business to the Preferred DPS Supplier. The term Holding Company shall have the meaning ascribed in section 1159 of the Companies Act 2006 or any statutory re-enactment or amendment thereto.

Party: the Preferred DPS Supplier or the Customer and Parties shall mean both the Preferred DPS Supplier and the Customer.

Personal Data: shall have the same meaning as set out in the Data Protection Legislation.


Processor: as defined in the Data Protection Legislation.


Preferred DPS Supplier: means the party specified in this contract as a party to the contract and being the party selected to provide the Services.

Premises: the location/s where the Services are to be supplied, as set out in the Order Form.

Prohibited Plastic Items: means the single-use plastic items listed in the Order Form, if any.

Prohibited Act:  the following constitute Prohibited Acts: 

(a) to directly or indirectly offer, promise or give any person working for or engaged by the Customer a financial or other advantage as an inducement or reward for any improper performance of a relevant function or activity;


(b) to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Contract;


(c) committing any offence: 


(i) under the Bribery Act 2010;


(ii) under legislation creating offences concerning fraudulent acts relating to this Contract or any other contract with the Customer;


(iii) at common law concerning fraudulent acts relating to this Contract or any other contract with the Customer; or 


(iv) of defrauding attempting to defraud or conspiring to defraud the Customer (including offences by the Supplier under Part 3 of the Criminal Finances Act 2017).


(d) any activity, practice or conduct which would constitute one of the offences listed under (c) if such activity, practice or conduct had been carried out in the UK.


Property: the property, other than real property, issued or made available to the Preferred DPS Supplier by the Customer in connection with the Contract.

Quality Standards: the quality standards (or equivalent) published by BSI, the British Standards Institution, ISO, the International Organisation for Standardisation or other reputable or equivalent body (and their successor bodies), that a skilled and experienced operator in the same type of industry or business sector as the Supplier would reasonably and ordinarily be expected to comply with (as may be further detailed in the Order Form) and any other quality standards set out in the Order Form.

Regulatory Bodies: those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in the Contract or any other affairs of the Customer.

Relevant Requirements: all applicable law relating to bribery, corruption and fraud, including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice pursuant to section 9 of the Bribery Act 2010.

Replacement Supplier: any third-party service provider appointed by the Customer to supply any services that are substantially the same as or similar to any of the Services and which the Customer receives in substitution for any of the Services following the expiry, termination or partial termination of the Contract.

Request for Information: shall have the meaning set out in the FOIA or the Environmental Information Regulations as relevant (where the meaning set out for the term "request" shall apply).

Request to Participate: the tender response submitted by a Supplier in relation to the Contract Notice issued by the Authority regarding the Invitation To Tender seeking admission onto the Dynamic Purchasing System (DPS)

Service Commencement Date: the service commencement date set out in the Order Form.

Services: the Private Hire Transport Services to be supplied as specified in the Order Form.

Shared Personal Data: is the Personal Data supplied to the Preferred DPS Supplier listed in Annex C.

Supplier Personal Data: is Personal Data the Preferred DPS Supplier collects for it own purpose in performance of this Agreement. 

Staff: all employees, staff, other workers, agents suppliers and consultants of the Supplier who are engaged in the provision of the Services from time to time.

Staff Vetting Procedures: the Customer's procedures and departmental policies for the vetting of personnel for:

a)  eligibility to work in the UK;


b)  the handling of information of a sensitive or confidential nature or the handling of information which is subject to any relevant security measure including, but not limited to, the provisions of the Official Secrets Acts 1911 to 1989;


c)  the carrying out of regulated activity within the meaning of the Safeguarding Vulnerable Groups Act 2006.


Supplier: the suppliers admitted to the main DPS and who have signed up to the DPS Agreement following the procurement process in relation to the tender response submitted by a supplier in relation to the Contract Notice issued by the Authority regarding the Invitation To Tender seeking admission onto the Dynamic Purchasing System (DPS)

Sustainability report: the report to be submitted to the Customer by the Preferred DPS Supplier in accordance with clause 16.4.

Tender: the document(s) submitted by the Suppliers to the Authority for admission onto the DPS Agreement.

UK GDPR: has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.

Variation: has the meaning given to it in clause 
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38.

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

Working Day: any day other than a Saturday or Sunday or public holiday in England and Wales.

2. TC "2. Interpretation" \l 1Interpretation


The interpretation and construction of the Contract shall be subject to the following provisions:


(a) words importing the singular meaning include where the context so admits the plural meaning and vice versa;


(b) words importing the masculine include the feminine and the neuter;


(c) reference to a clause is a reference to the whole of that clause unless stated otherwise;


(d) unless expressly provided otherwise in this Contract, a reference to legislation or a legislative provision is a reference to it as amended, extended or re-enacted and includes any subordinate legislation made under it, in each case from time to time;


(e) references to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;


(f) reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established;


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


(h) headings are included in the Contract for ease of reference only and shall not affect the interpretation or construction of the Contract;


(i) the Schedules form part of the Contract and shall have effect as if set out in full in the body of the Contract and any reference to the Contract shall include the Schedules;


(j) references in the Contract to any clause or sub-clause or Schedule without further designation shall be construed as a reference to the clause or sub-clause or Schedule to the Contract so numbered; and


(k) references in the Contract to any paragraph or sub-paragraph without further designation shall be construed as a reference to the paragraph or sub-paragraph of the relevant Schedule to the Contract so numbered;


(l) reference to writing or written excludes fax but not email;


(m) any obligation on a party not to do something includes an obligation not to allow that thing to be done.


3. TC "3. Initial Contract Period" \l 1Initial Contract Period


The Contract shall take effect on the Service Commencement Date and shall expire automatically on the date set out in the Order Form, unless it is otherwise terminated in accordance with the provisions of the Contract.


4. TC "4. Extension of Initial Contract Period" \l 1Extension of Initial Contract Period


The Customer may, by giving written notice to the Supplier not less than one Month(s) before the last day of the Initial Contract Period, extend the Contract for any further period or periods specified in the Order Form provided that the total Contract Period does not exceed up to 3 years. The provisions of the Contract will apply throughout any such extended period. 


5. TC "5. Supplier's status" \l 1Supplier's status


At all times during the Contract Period the Preferred DPS Supplier shall be an independent service provider and nothing in the Contract shall create a contract of employment, a relationship of agency or partnership or a joint venture between the Parties and, accordingly, neither Party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other Party except as expressly permitted by the terms of the Contract.


6. TC "6. Customer's obligations" \l 1Customer's obligations


Except as otherwise expressly provided, the obligations of the Customer under the Contract are obligations of the Customer in its capacity as a contracting counterparty and nothing in the Contract shall operate as an obligation on, or in any other way fetter or constrain, the Customer in any other capacity, nor shall the exercise by the Customer of its duties and powers in any other capacity lead to any liability under the Contract (howsoever arising) on the part of the Customer to the Preferred DPS Supplier.


7. TC "7. Mistakes in Information" \l 1Mistakes in Information


The Preferred DPS Supplier shall be responsible for the accuracy of all drawings, documents, details of routes and information supplied to the Customer by the Preferred DPS  Supplier in connection with the supply of the Services and shall pay the Customer any extra costs occasioned by any discrepancies, errors or omissions therein.


Supply of services


8. TC "8. Services" \l 1Services


8.1 The Preferred DPS Supplier shall supply the Services during the Contract Period in accordance with the Customer's requirements as set out in the Contract in consideration for the payment of the Contract Price. The Customer may inspect and examine the manner in which the Preferred DPS Supplier supplies the Services at the Premises during normal business hours on reasonable notice as determined by the Customer.


8.2 The Preferred DPS Supplier acknowledges that it has made its own enquiries to satisfy itself as to the accuracy and adequacy of any information supplied to it by or on behalf of the Customer before submitting its Call-Off Tender so as to be satisfied in relation to all matters connected with the performance of its obligations under the Contract.


8.3 The Preferred DPS Supplier shall: 


(a) at all times comply with the Quality Standards, and, where applicable, shall maintain accreditation with the relevant Quality Standards authorisation body;


(b) to the extent that the standard of Services has not been specified in the Contract, agree the relevant standard of the Services with the Customer before the supply of the Services; and


(c) at all times perform its obligations under the Contract in accordance with the Law and Good Industry Practice.


8.4 The Preferred DPS Supplier shall ensure that all Staff supplying the Services shall do so with all due skill, care and diligence and shall possess such qualifications, licences, permits, skills and experience as are necessary for the proper supply of the Services.


8.5 Subject to the Customer providing Approval, timely supply of the Services shall be of the essence of the Contract, including in relation to commencing and/or completing the supply of the Services within the time agreed or on a specified date.


9. TC "9. Provision and removal of Equipment" \l 1Provision and removal of Equipment


9.1 Unless otherwise stated in the Order Form, the Preferred DPS Supplier shall provide all the Equipment necessary for the supply of the Services.

9.2 All Equipment brought onto the Premises shall be at the Preferred DPS Supplier's own risk and the Customer shall have no liability for any loss of or damage to any Equipment unless the Preferred DPS Supplier is able to demonstrate that such loss or damage was caused by the Customer's default. The Preferred DPS Supplier shall provide for the haulage or carriage thereof to the Premises and the removal of Equipment when no longer required at its sole cost. Unless otherwise agreed, Equipment brought onto the Premises will remain the property of the Preferred DPS Supplier.


9.3 The Preferred DPS Supplier shall maintain all items of Equipment in a safe, serviceable, legally compliant and clean condition. 


9.4 The Preferred DPS Supplier shall, at the Customer's written request, at its own expense and as soon as reasonably practicable:


(a) remove from the Premises and/or stop using in the provision of the Services any Equipment that in the opinion of the Customer is either hazardous, noxious or not in accordance with the Contract; and


(b) replace such item with a suitable, compliant substitute item of Equipment.


9.5 On completion of the Services, the Preferred DPS Supplier shall remove the Equipment together with any other materials used by the Preferred DPS Supplier to supply the Services and shall leave the Premises in a clean, safe and tidy condition. The Preferred DPS Supplier is solely responsible for making good any damage to the Premises or any objects contained thereon, other than fair wear and tear, which is caused by the Preferred DPS Supplier or any Staff. 


Staffing


10. 

TC "10. Key Personnel" \l 1Key Personnel


10.1 The Parties have agreed to the appointment of the Key Personnel. The Preferred DPS Supplier shall, obtain the prior Approval of the Customer before removing or replacing any Key Personnel during the Contract Period, and, where possible, at least one Months' written notice must be provided by the Preferred DPS Supplier of its intention to replace Key Personnel.


10.2 The Customer shall not unreasonably delay or withhold its consent to the appointment of a replacement for any relevant Key Personnel by the Preferred DPS Supplier, but the Customer may interview the candidates for Key Personnel positions before they are appointed.


10.3 The Preferred DPS Supplier acknowledges that the Key Personnel are essential to the proper provision of the Services to the Customer. The Preferred DPS Supplier shall ensure that the role of any Key Personnel is not vacant for any longer than ten Working Days and that any replacement shall have suitable qualifications and experience and be fully competent to carry out the tasks assigned to the Key Personnel whom they have replaced.


10.4 The Customer may also require the Preferred DPS Supplier to remove any Key Personnel that the Customer considers in any respect unsatisfactory. The Customer shall not be liable for the cost of replacing any Key Personnel.


11. TC "11. Supplier's Staff" \l 1Preferred DPS Supplier's Staff


11.1 The Customer may, by written notice to the Preferred DPS Supplier, refuse to admit onto, or withdraw permission to remain on, the Premises or undertake the provision of the Services:


(a) any member of the Staff; or


(b) any person employed or engaged by any member of the Staff,


whose admission or continued presence would, in the opinion of the Customer, be undesirable. The Preferred DPS Supplier shall replace any such Staff and procure the replacement of any such person employed or engaged by any member of the Staff. The Preferred DPS Supplier shall ensure such persons are replaced promptly with another person with the necessary training and skills to meet the requirements of the Services.


11.2 At the Customer's written request, the Preferred DPS Supplier shall provide a list of the names of all persons who may require admission in connection with the Contract to the Premises, or who may be used in the provision of the Services, specifying the capacities in which they are concerned with the Contract and giving such other particulars as the Customer may reasonably request.


11.3 If the Preferred DPS Supplier fails to comply with clause 
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11.2 within two Months of the date of the request then the Customer may exclude Preferred DPS Supplier Staff from entry to the Premises and/or the provision of the Services. Exercise of the Customer’s rights under this clause shall not excuse the Preferred DPS Supplier from any attributable failure to perform the Services. 


11.4 The Preferred DPS Supplier's Staff, engaged within the boundaries of the Premises, shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force and notified to the Preferred DPS Supplier from time to time for the conduct of personnel when at or within the boundaries of those Premises.


11.5 The Preferred DPS Supplier warrants that it has complied with the Staff Vetting Procedures in respect of all Staff employed or engaged by the Preferred DPS Supplier at the Service Commencement Date and that it shall not employ or engage any person in the provision of the Services who is barred from, or whose previous conduct or records indicate that they would not be suitable to carry out the Services.


11.6 The Preferred DPS Supplier shall use its reasonable endeavours to ensure continuity of personnel and to ensure that the turnover rate of its Staff engaged in the provision or management of the Services is at least as good as the prevailing industry norm for similar services, locations and environments.


12. 

TC "12. Non-solicitation" \l 1Premises


TC "13. Licence to occupy Premises" \l 1Licence to occupy Premises


12.1 Any land or Premises owned and made available from time to time to the Preferred DPS Supplier by the Customer in connection with the Contract shall be made available to the Preferred DPS Supplier on a non-exclusive licence basis free of charge and shall be used by the Preferred DPS Supplier solely for the purpose of performing its obligations under the Contract. The Preferred DPS Supplier shall have the use of such land or Premises as licensee and shall vacate the same on completion, termination or abandonment of the Contract. 


12.2 The Preferred DPS Supplier shall limit access to the land or Premises to such Staff as is necessary to enable it to perform its obligations under the Contract and the Preferred DPS Supplier shall co-operate (and ensure that its Staff co-operate) with such other persons working concurrently on such land or Premises as the Customer may reasonably request.


12.3 Should the Preferred DPS Supplier require modifications to the Premises, such modifications shall be subject to prior written Approval and shall be carried out by the Customer at the Preferred DPS Supplier's expense. The Customer shall undertake modification work approved by the Customer in writing without undue delay. Ownership of such modifications shall rest with the Customer. Before the end of the Contract Period, the Preferred DPS Supplier shall (at the Preferred DPS Supplier's expense), at the request of the Customer remove any modifications made to the Premises and reinstate or rebuild the Premises in a manner equivalent in size, quality, layout and facilities to the Premises prior to the modifications.


12.4  Without prejudice to clause 
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11.4, the Preferred DPS Supplier shall (and shall ensure that its Staff shall) observe and comply with such rules and regulations as may be in force at any time for the use of the Premises notified to it by the Customer, and the Preferred DPS Supplier shall pay for the cost of making good any damage caused by the Preferred DPS Supplier or its Staff other than fair wear and tear. For the avoidance of doubt, damage includes damage to the fabric of the buildings, plant, fixed equipment or fittings therein.


12.5 The Parties agree that there is no intention on the part of the Customer to create a tenancy of any nature whatsoever in favour of the Preferred DPS Supplier or its Staff and that no such tenancy has or shall come into being and, notwithstanding any rights granted under the Contract, the Customer retains the right at any time to use any premises owned or occupied by it in any manner it sees fit.


13. TC "14. Security of premises" \l 1Security of premises


13.1 The Customer shall be responsible for maintaining the security of the Premises and all assets and information used in performance of the Services in accordance with its standard security requirements. The Preferred DPS Supplier shall comply with all reasonable security requirements of the Customer while on the Premises and shall ensure that all Staff comply with such requirements.


13.2 On request, the Customer shall:


(a) provide the Preferred DPS Supplier with copies of its written security procedures; and


(b) afford the Preferred DPS Supplier an opportunity to inspect its physical security arrangements.


14. TC "15. Property" \l 1Property


14.1 Where the Customer issues Property to the Preferred DPS Supplier, such Property shall be and remain the property of the Customer and the Preferred DPS Supplier irrevocably licences the Customer and its agents to enter upon any premises of the Preferred DPS Supplier during normal business hours on reasonable notice to recover any such Property. The Preferred DPS Supplier shall not in any circumstances have a lien or any other interest on the Property and at all times the Preferred DPS Supplier shall possess the Property as fiduciary agent and bailee of the Customer. The Preferred DPS Supplier shall take all reasonable steps to ensure that the title of the Customer to the Property and the exclusion of any such lien or other interest are brought to the notice of all appropriate persons and shall, at the Customer's request, store the Property separately and ensure that it is clearly identifiable as belonging to the Customer.


14.2 The Property shall be deemed to be in good condition when received by or on behalf of the Preferred DPS Supplier unless the Preferred DPS Supplier notifies the Customer otherwise within two Working Days of receipt.


14.3 The Preferred DPS Supplier shall maintain the Property in good order and condition (excluding fair wear and tear) and shall use the Property solely in connection with the Contract and for no other purpose without prior Approval.


14.4 The Preferred DPS Supplier shall ensure the security of all the Property while in its possession, either on the Premises or elsewhere during the supply of the Services, in accordance with the Customer's reasonable security requirements as required from time to time.


14.5 The Preferred DPS Supplier shall be liable for all loss of, or damage to, the Property (excluding fair wear and tear), unless such loss or damage was caused by the Customer's Default. The Preferred DPS Supplier shall inform the Customer within two Working Days of becoming aware of any defects appearing in, or losses or damage occurring to, the Property.


15. TC "16. Supplier environmental obligations" \l 1Preferred DPS Supplier environmental obligations


15.1 The Preferred DPS Supplier shall ensure that:


(a) its operations comply with all applicable environmental Law, including in relation to waste disposal, GHG emissions and the handling of hazardous and toxic materials;


(b) the goods it manufactures (including the inputs and components that it incorporates into its goods) comply with environmental Law;


(c) it will only use packaging materials that comply with applicable environmental Law.


15.2 The Preferred DPS Supplier shall have in place a suitable environmental management system for managing its environmental risks, which as a minimum must:


(a) assess the environmental impact of all past, current and future operations;


(b) specify steps to continuously improve environmental performance, and reduce pollution, emissions and waste;


(c) specify measures to reduce the use of all raw materials, energy and supplies;


(d) require Staff to be trained in environmental matters.


15.3 The Preferred DPS Supplier shall, in performing its obligations under this agreement:


(a) comply with any environmental related KPIs;


(b) not provide to the Customer any goods or Deliverables comprising wholly or partly of Prohibited Plastic Items;


(c) not use any goods or Deliverables which comprise wholly or partly of a Prohibited Plastic Item to provide the Services unless the use is either related to management of the Preferred DPS Supplier's general operations, or otherwise agreed in writing with the Customer;


(d) minimise the release of GHG emissions, air pollutants and other substances damaging to health and the environment in providing the Services taking into account factors including the locations from which materials are sourced, transport of materials, work-related travel by Staff, emissions from Preferred DPS Supplier offices and equipment.

15.4 On each anniversary of the Service Commencement Date, the Preferred DPS Supplier shall complete and submit to the Customer a Sustainability Report in relation to the Services being provided, which shall be in the form specified in the Order Form and contain information on:


(a) the Preferred DPS Supplier's GHG emissions using the most recent government conversion factors for greenhouse gas reporting;


(b) the Preferred DPS Supplier's water use (in metres cubed);


(c) the Preferred DPS Supplier's energy consumption relating to assets used at the Premises or other locations;


(d) transport use (and resulting GHG emissions) for goods delivered to, or Staff travel to, the Premises or other Customer locations;


(e) the volume of waste produced at the Premises or other locations that relate to the provision of the Services; and


(f) the overall sustainability impact of the Services, including improvements identified by the Preferred DPS Supplier, new policies or targets adopted to reduce the environmental impact of the Preferred DPS Supplier's operations and contributions towards any Customer environmental policies or targets.


15.5 The Customer may audit the Preferred DPS Supplier's compliance with this clause 16 in accordance with clause 
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30.


16. TC "17. Health and safety" \l 1Health and safety


16.1 The Preferred DPS Supplier shall promptly notify the Customer of any health and safety hazards which may arise in connection with the performance of its obligations under the Contract. The Customer shall use reasonable endeavours to promptly notify the Preferred DPS Supplier of any health and safety hazards which may exist or arise at the Premises and which may affect the Preferred DPS Supplier in the performance of its obligations under the Contract.


16.2 While on the Premises, the Preferred DPS Supplier shall comply with the Customer's health and safety policy and any health and safety measures implemented by the Customer in respect of Staff and other persons working there.


16.3 The Preferred DPS Supplier shall notify the Customer immediately in the event of any incident occurring in the performance of its obligations under the Contract on the Premises where that incident causes any personal injury or damage to property which could give rise to personal injury.


16.4 The Preferred DPS Supplier shall comply with the requirements of the Health and Safety at Work etc Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to Staff in the performance of its obligations under the Contract.


16.5 The Preferred DPS Supplier shall ensure that its health and safety policy (as required by the Health and Safety at Work etc Act 1974) is made available to the Customer on request.


Payment and Contract Price


17. TC "18. Contract Price" \l 1Contract Price


17.1 In consideration of the Preferred DPS Supplier's performance of its obligations under the Contract, the Customer shall pay the Contract Price in accordance with clause 
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17.2 The Customer shall, in addition to the Contract Price and following evidence of a valid VAT invoice, pay the Preferred DPS Supplier a sum equal to the VAT chargeable on the value of the Services supplied in accordance with the Contract.


18. TC "19. Payment and VAT" \l 1Payment and VAT


18.1 The Preferred DPS Supplier shall ensure that each invoice is submitted in accordance with the Contract Price and details prescribed in the Order Form and contains all appropriate references and a detailed breakdown of the Services supplied and that it is supported by any other documents reasonably required by the Customer to substantiate the invoice. If it is an electronic invoice it must also comply with the standard on electronic invoicing. For these purposes “electronic invoice” means an invoice which has been issued transmitted and received in a structured electronic format which allows for its automatic and electronic processing. An electronic invoice complies with the standard on electronic invoicing where it complies with the standard and any of the syntaxes published in the UK version of Commission Implementing Decision (EU) 2017/1870 as it forms part of English law under the European Union (Withdrawal) Act 2018.


18.2 Where the Preferred DPS Supplier submits an invoice (including an electronic invoice) to the Customer in accordance with clause 
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19.1, the Customer will consider and verify that invoice within 10 working days. 


18.3 The Customer shall pay the Preferred DPS Supplier any sums due under such an invoice no later than a period of 30 days from the date on which the Customer has determined that the invoice is valid and undisputed. 


18.4 Where the Customer fails to comply with clause 
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18.3, the invoice shall be regarded as valid and undisputed 10 working days after the date on which it is received by the Customer. 


18.5 The Preferred DPS Supplier shall add VAT to the Contract Price at the prevailing rate as applicable.


18.6 The Preferred DPS Supplier shall indemnify the Customer on a continuing basis against any liability, including any interest, penalties or costs incurred, which is levied, demanded or assessed on the Customer at any time in respect of the Preferred DPS Supplier's failure to account for or to pay any VAT relating to payments made to the Preferred DPS Supplier under the Contract. Any amounts due under this clause 18.6 shall be paid by the Preferred DPS Supplier to the Customer not less than five Working Days before the date on which the tax or other liability is payable by the Customer.


18.7 The Preferred DPS Supplier shall not suspend the supply of the Services unless the Preferred DPS Supplier is entitled to terminate the Contract under clause 
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46 for failure to pay undisputed sums of money.


19. TC "20. Recovery of sums due" \l 1Recovery of sums due


19.1 Wherever under the Contract any sum of money is recoverable from or payable by the Preferred DPS Supplier (including any sum which the Preferred DPS Supplier is liable to pay to the Customer in respect of any breach of the Contract), the Customer may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Preferred DPS Supplier under the Contract or under any other agreement or contract with the Customer.


19.2 Any overpayment by either Party, whether of the Contract Price or of VAT or otherwise, shall be a sum of money recoverable by the Party who made the overpayment from the Party in receipt of the overpayment.


19.3 The Preferred DPS Supplier shall make any payments due to the Customer without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Preferred DPS Supplier has a valid court order requiring an amount equal to such deduction to be paid by the Customer to the Preferred DPS Supplier.


19.4 All payments due shall be made within a reasonable time unless otherwise specified in the Contract, in cleared funds, to such bank or building society account as the recipient Party may from time to time direct.


Statutory obligations and regulations


20. TC "21. Conflicts of interest" \l 1Conflicts of interest


20.1 The Preferred DPS Supplier shall take appropriate steps to ensure that neither the Preferred DPS Supplier nor any Staff are placed in a position where (in the opinion of the Customer), there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Preferred DPS Supplier or Staff and the duties owed to the Customer under the provisions of the Contract.


20.2 The Preferred DPS Supplier shall promptly notify the Customer (and provide full particulars to the Customer) if any conflict referred to in clause 
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20.1 arises or is reasonably foreseeable.


20.3 The Customer reserves the right to terminate the Contract immediately by giving notice in writing to the Preferred DPS Supplier and/or to take such other steps it deems necessary where, in the opinion of the Customer, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Preferred DPS Supplier and the duties owed to the Customer under the provisions of the Contract. The actions of the Customer under this clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Customer.


21. TC "22. Prevention of bribery" \l 1Prevention of bribery


21.1 The Preferred DPS Supplier shall (and shall procure that the Staff and Subcontractor(s) shall):


(a) not, in connection with this Contract, commit a Prohibited Act; 


(b) not do, suffer or omit to do anything that would cause the Customer or the Staff and Subcontractor(s) to contravene any of the Relevant Requirements or otherwise incur any liability in relation to the Relevant Requirements;


(c) comply with the Customer's Anti-Bribery and Anti-Corruption Policy as updated from time to time and sent to the Preferred DPS Supplier;


(d) notify the Customer (in writing) if it becomes aware of any breach of clause 21.1(a) or clause 21.1(b), or has reason to believe that it or any person associated with it has received a request or demand for any undue financial or other advantage.


21.2 The Preferred DPS Supplier shall maintain appropriate and up to date records showing all payments made by the Preferred DPS Supplier in connection with this Contract and the steps taken to comply with its obligations under clause 21.1.


21.3 The Preferred DPS Supplier shall allow the Customer and its Auditor to audit any of the Preferred DPS Supplier's records and any other relevant documentation in accordance with clause 
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21.4 If the Preferred DPS Supplier, Staff or Subcontractor(s) breach this clause 21, the Customer may by notice:


(a) require the Preferred DPS Supplier to remove from performance of this Contract any Staff or Subcontractor(s) whose acts or omissions have caused the breach; or


(b) immediately terminate this Contract.


21.5 Any notice served by the Customer under clause 21.4 shall specify the nature of the Prohibited Act, the identity of the party who the Customer believes has committed the Prohibited Act and the action that the Customer has elected to take (including, where relevant, the date on which this Contract shall terminate).


21.6 Despite clause 49, any dispute relating to:


(a) the interpretation of this clause 21; or


(b) the amount or value of any gift, consideration or commission,


shall be determined by the Customer and its decision shall be final binding and conclusive.


21.7 Any termination under this clause 21 will be without prejudice to any right or remedy which has already accrued or subsequently accrues to the Customer.


22. TC "23. Discrimination" \l 1Discrimination


The Preferred DPS Supplier shall (and shall procure that the Staff) perform its obligations under this Contract (including those in relation to the Services) in accordance with:


(a) all applicable equality Law (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy, maternity or otherwise);


(b) the Customer's equality and diversity policy as provided to the Preferred DPS Supplier from time to time;


(c) any other requirements and instructions which the Customer reasonably imposes in connection with any equality obligations imposed on the Customer at any time under applicable equality Law;


Information


23. TC "24. Confidentiality" \l 1Confidentiality


23.1 Subject to clause 
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23.2, the Parties shall keep confidential the Confidential Information of the Parties and shall use all reasonable endeavours to prevent their employees, officers, representatives, contractors, subcontractors, agents or advisers from making any disclosure to any person of any matters relating thereto.


23.2 clause 
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23.1 shall not apply to any disclosure of information:


(a) required by any applicable Law, a court of competent jurisdiction or regulatory authority, or to any disclosures required under the FOIA or the Environmental Information Regulations or which was available to the receiving party on a non-confidential basis before disclosure;


(b) that is reasonably required by persons engaged by a Party in the performance of such Party's obligations under this Contract;


(c) that is reasonably required by the Customer;


(d) where a party can demonstrate that such information is already generally available and in the public domain otherwise than as a result of a breach of clause 
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23.1;


(e) by the Customer of any document to which it is a party and which the parties to this Contract have agreed contains no Confidential Information;


(f) to enable a determination to be made under clause 49;


(g) which is already lawfully in the possession of the receiving party, before its disclosure by the disclosing party, and the disclosing party is not under any obligation of confidence in respect of that information;


(h) by the Customer to any other department, office or agency of the government, provided that the Customer informs the recipient of any duty of confidence owed in respect of the Confidential Information; and


(i) by the Customer relating to this Contract and in respect of which the Preferred DPS Supplier has given its prior written consent to disclosure.


23.3 The Parties shall not use the Confidential Information of the Parties for any purpose other than to exercise their rights and perform their obligations under or in connection with this Contract.


23.4 On or before the termination or expiry of the Contract, the Preferred DPS Supplier shall ensure that all documents and computer records in its possession, custody or control which contain Confidential Information or relate to personal information of the Customer's employees, tax-payers or service users, are delivered up to the Customer or securely destroyed.


24. TC "26. Data Protection" \l 1Data Protection 

24.1 Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause 24 is in addition to, and does not relieve, remove or replace, a party's obligations or rights under the Data Protection Legislation.


24.2 The parties acknowledge that for the purposes of the Data Protection Legislation, the Customer is the Controller and the Preferred DPS Supplier is the Processor of the Shared Personal Data. ANNEX C sets out the scope, nature and purpose of processing by the Preferred DPS Supplier, the duration of the processing and the types of Personal Data and categories of Data Subject.


24.3 The parties acknowledge that the Preferred DPS Supplier is the sole Data Controller of any Personal Data collected by the Preferred DPS Supplier in the performance of this Agreement.

24.4 This Clause 24.4 applies where the Preferred DPS Supplier acts as controller pursuant to Clause 24.3


(a) Without prejudice to Clause 24.1, the Preferred DPS Supplier:

(i) shall process all Supplier Personal Data strictly in accordance with its privacy policy in the form it appears at Annex D (Supplier Privacy Policy);

(ii) shall not amend the Preferred DPS Supplier Privacy Policy without the Customer's prior written consent;

(iii) shall promptly comply with all reasonable instructions of the Customer in connection with the Preferred DPS Supplier Privacy Policy, and any amendments, shall promptly provide copies of the same to the Customer on request in a commonly available electronic format, and hereby consents to the Customer making the Supplier Privacy Policy available to any applicable data subjects;

(iv) undertakes, warrants and represents that the Preferred DPS Supplier’s Privacy Policy, and any amendments, will at all times comply with applicable Data Protection Legislation and that it will not make any amendments to the Supplier Privacy Policy where this would be in contravention of applicable Data Protection Legislation;

(v) as between the parties, is solely responsible for ensuring that the processing of Supplier Personal Data complies with applicable legislation, including Data Protection Legislation, and in particular, that all required fair processing information is provided to the relevant data subjects; and

(vi) promptly comply with any reasonable instructions received from the Council to display or otherwise make available to the service users  the then-current version of its privacy policy via the goods or services provided by the Preferred DPS Supplier. Such instructions may include implementing a reasonable process to certify that the data subject has acknowledged its terms.

(vii) If there are any inconsistencies or conflict between the terms of the Preferred DPS Supplier Privacy Policy and this agreement, this agreement shall take precedence.

24.5 Without prejudice to the generality of clause 
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24.1, the Customer will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Preferred DPS Supplier for the duration and purposes of this agreement.


24.6 Without prejudice to the generality of clause 
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24.1, the Preferred DPS Supplier shall, in relation to any Personal Data processed in connection with the performance by the Preferred DPS Supplier of its obligations under this agreement:


(a) process that Personal Data only on the written instructions of the Customer (as set out in ANNEX C), unless the Preferred DPS Supplier is required by Domestic Law to otherwise process the Personal Data. Where the Preferred DPS Supplier is relying on Domestic Law as the basis for processing Personal Data, the Preferred DPS Supplier shall promptly notify the Customer of this before performing the processing required by Domestic Law unless the Domestic Law prohibits the Preferred DPS Supplier from so notifying the Customer;

(b) ensure that it has in place appropriate technical and organisational measures, (as defined in the Data Protection Legislation), reviewed and approved by the Customer, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its 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 the technical and organisational measures adopted by it); 


(c) not transfer any Personal Data outside of the UK unless the prior written consent of the Customer has been obtained and the following conditions are fulfilled:


(i) the Customer or the Preferred DPS Supplier has provided appropriate safeguards in relation to the transfer; 

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

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

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


(d) notify the Customer immediately if it receives:

(i) a request from a Data Subject to have access to that person's Personal Data;

(ii) a request to rectify, block or erase any Personal Data; 

(iii) any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation (including any communication from the Information Commissioner);

(e) assist the Customer in responding to any request from a Data Subject and in ensuring compliance with the Customer 's obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;

(f) notify the Customer immediately and in any event within 24 hours on becoming aware of a Personal Data breach including without limitation any event that results, or may result, in unauthorised access, loss, destruction, or alteration of Personal Data in breach of this agreement;

(g) at the written direction of the Customer, delete or return Personal Data and copies thereof to the Customer on termination or expiry of the agreement unless required by Domestic Law to store the Personal Data;

(h) maintain complete and accurate records and information to demonstrate its compliance with this clause 26 and allow for audits by the Customer or it's designated auditor pursuant to clause 
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30 and immediately inform the Customer if, in the opinion of the Preferred DPS Supplier, an instruction infringes the Data Protection Legislation;

(i) indemnify the Customer against any losses, damages, cost or expenses suffered by the Customer arising from or in connection with any breach by the Preferred DPS Supplier of its obligations under this clause 24.

24.7 Either party may, at any time on not less than 30 Working Days' written notice to the other party, revise this clause 24 by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this agreement).


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

25. TC "27. Freedom of Information" \l 1Freedom of Information


25.1 The Preferred DPS Supplier acknowledges that the Customer is subject to the requirements of the FOIA and the EIRs. The Preferred DPS Supplier shall:  


(a) provide all necessary assistance and cooperation as reasonably requested by the Customer to enable the Customer to comply with its obligations under the FOIA and EIRs;


(b)  transfer to the Customer all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within 2 Working Days of receipt;


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


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


25.2 The Preferred DPS Supplier acknowledges that the Customer may be required under the FOIA and EIRs to disclose Information (including Confidential Information) without consulting or obtaining consent from the Preferred DPS Supplier. The Customer shall take reasonable steps to notify the Preferred DPS Supplier of a Request for Information (in accordance with the Cabinet Office's Freedom of Information Code of Practice issued under section 45 of FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Contract) the Customer shall be responsible for determining in its absolute discretion whether any Confidential Information and any other Information is exempt from disclosure in accordance with FOIA and the EIRs. 


26. TC "28. Publicity, media and official enquiries" \l 1Publicity, media and official enquiries


26.1 Unless otherwise directed by the Customer, the Preferred DPS Supplier shall not make any press announcements or publicise the Contract in any way without the Customer's  Approval.


26.2 The Customer shall be entitled to publicise the Contract in accordance with any legal obligation on the Customer or otherwise, including any examination of the Contract by the Auditor.


26.3 The Preferred DPS Supplier shall not do anything, or cause anything to be done, which may damage the reputation of the Customer or bring the Customer into disrepute.


27. TC "29. Intellectual Property Rights" \l 1Intellectual Property Rights


27.1 In the absence of prior written agreement by the Customer to the contrary, all Intellectual Property Rights created by the Preferred DPS Supplier or the Staff:


(a) in the course of performing the Services; or


(b) exclusively for the purpose of performing the Services,


shall vest in the Customer on creation.


27.2 The Preferred DPS Supplier shall indemnify the Customer against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the availability of the Services, except to the extent that they have been caused by or contributed to by the Customer's acts or omissions.


28. TC "30. Records and audit access" \l 1Records and audit access


28.1 The Preferred DPS Supplier shall keep and maintain until six (6) years after the end of the Contract Period (or as long a period as may be agreed between the Parties), full and accurate records and accounts of the operation of the Contract including the Services provided under it, the Contracts entered into with the Customer and the amounts paid by the Customer.


28.2 The Preferred DPS Supplier shall keep the records and accounts referred to in clause 
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28.1 in accordance with good accountancy practice.


28.3 The Preferred DPS Supplier shall on request afford the Customer, the Customer's representatives and the Auditor such access to such records and accounts as they may require from time to time.


28.4 The Preferred DPS Supplier shall provide such records and accounts (together with copies of the Preferred DPS Supplier's published accounts) during the Contract Period and for a period of six (6) years after the expiry of the Contract Period to the Customer, the Customer's representatives and the Auditor.


28.5 The Customer shall use reasonable endeavours to ensure that the conduct of each Audit does not unreasonably disrupt the Preferred DPS Supplier or delay the provision of the Services, except insofar as the Preferred DPS Supplier accepts and acknowledges that control over the conduct of Audits carried out by the Auditor is outside of the control of the Customer.


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


(a) all information requested by the Auditor within the scope of the Audit;


(b) reasonable access to sites controlled by the Preferred DPS Supplier and to Equipment used in the provision of the Services; and


(c) access to Staff.


28.7 The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause 28, unless the Audit reveals a Default by the Preferred DPS Supplier in which case the Preferred DPS Supplier shall reimburse the Customer for the Customer's reasonable costs incurred in relation to the Audit.


29. TC "31. Replacement of corrupted data" \l 1Replacement of corrupted data


If, through any Default of the Preferred DPS Supplier, data transmitted or processed in connection with the Contract is either lost or sufficiently degraded as to be unusable, the Preferred DPS Supplier shall be liable for the cost of reconstitution of that data and shall reimburse the Customer in respect of any charge levied for its transmission and any other costs charged in connection with such Default.


Control of the contract


30. TC "32. Provision of information and meetings" \l 1Provision of information and meetings


30.1 The Preferred DPS Supplier shall submit requested Management Information to the Customer throughout the Contract Period on the last day of every Month.  


30.2 The Authorised Representatives shall meet in accordance with any performance meetings as detailed in the Order Form and the Preferred DPS Supplier shall, at each meeting, present its previously circulated Management Information. 


31. TC "33. Monitoring of Contract performance" \l 1Monitoring of Contract performance


The Preferred DPS Supplier shall comply with the monitoring arrangements set out in the Order Form including, but not limited to, providing such data and information as the Preferred DPS Supplier may be required to produce under the Contract.


32. TC "34. Remedies in the event of inadequate performance" \l 1Remedies in the event of inadequate performance


32.1 Where a complaint is received about the standard of Services or about the manner in which any Services have been supplied or work has been performed or about the equipment or procedures used or about any other matter connected with the performance of the Preferred DPS Supplier's obligations under the Contract, then the Customer shall take reasonable steps to investigate the complaint. The Customer may, in its sole discretion, uphold the complaint, and may, acting reasonably: 


(a) Subject to clause 
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32.4, withhold a sum; or


(b) deduct a sum,


in each case equal to a maximum of 5% of the Contract Price payable in respect of the Month in which the complaint arose.


32.2 The parties agree that a deduction made pursuant to clause 
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32.1(b) represents a genuine, reasonable and proportionate pre-estimate of the loss likely to be suffered by the Customer. 


32.3 Where the Customer withholds a sum pursuant to clause 
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32.1(a) then that sum shall be paid to the Preferred DPS Supplier when, in the reasonable opinion of the Customer, the matters complained of have been rectified and there has been no repeat of those matters for two Month(s).


32.4 If the Customer is of the reasonable opinion that there has been a Default in respect of the Contract by the Preferred DPS Supplier, then the Customer may, without prejudice to its rights under clause 44 ( Termination in Default) , do any of the following:


(a) without terminating the Contract, itself supply or procure the supply of all or part of the Services until such time as the Preferred DPS Supplier shall have demonstrated to the reasonable satisfaction of the Customer that the Preferred DPS Supplier will once more be able to supply all or such part of the Services in accordance with the Contract;


(b) without terminating the whole of the Contract, terminate the Contract in respect of part of the Services only (whereupon a corresponding reduction in the Contract Price shall be made) and thereafter itself supply or procure a third party to supply such part of the Services; and/or


(c) charge the Preferred DPS Supplier for and the Preferred DPS Supplier shall pay any costs reasonably incurred by the Customer (including any reasonable administration costs) in respect of the supply of any part of the Services by the Customer or a third party to the extent that such costs exceed the payment which would otherwise have been payable to the Preferred DPS Supplier for such part of the Services and provided that the Customer uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Services.


32.5 If the Preferred DPS Supplier fails to supply any of the Services in accordance with the provisions of the Contract and such failure is capable of remedy, then the Customer shall instruct the Preferred DPS Supplier to remedy the failure and the Preferred DPS Supplier shall at its own cost and expense remedy such failure (and any damage resulting from such failure) within ten Working Days of the Customer's instructions or such other period of time as the Customer may direct.


32.6 If the Preferred DPS Supplier:


(a) fails to comply with clause 32.5 and the failure is materially adverse to the interests of the Customer or prevents the Customer from discharging a statutory function; or


(b) persistently fails to comply with clause 
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32.5,


the Customer may terminate the Contract with immediate effect by giving the Preferred DPS Supplier notice in writing.


33. TC "35. Rights and remedies" \l 1Rights and remedies


The rights and remedies provided under this Contract are in addition to, and not exclusive of, any rights or remedies provided by law. 


34. TC "36. Transfer and sub-contracting" \l 1Transfer and sub-contracting


34.1 Subject to clause 34.2 neither party shall be entitled to assign, novate, transfer, mortgage, charge or otherwise deal in any other manner with or dispose of any or all of its rights and obligations under this Contract without the prior written consent of the other party, neither may the Preferred DPS Supplier subcontract the whole or any part of its obligations under this Contract except with the express prior written consent of the Customer.


34.2 The Customer shall be entitled to novate the Contract to any other body which substantially performs any of the functions that previously had been performed by the Customer.


35. TC "37. Waiver" \l 1Waiver


35.1 A waiver of any right or remedy is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy.


35.2 A delay or failure to exercise, or the single or partial exercise of, any right or remedy shall not waive that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy.


36. TC "38. Variation" \l 1Variation


36.1 Subject to the provisions of this clause 36, the Customer may request a variation to the Services ordered provided that such variation does not amount to a material change to the Order or is not in contravention of any Law. Such a change is hereinafter called a "Variation".


36.2 The Customer may request a Variation by completing and sending the Variation form attached at ANNEX B (the Variation Form) to the Preferred DPS Supplier, giving sufficient information for the Preferred DPS Supplier to assess the extent of the Variation and any additional cost that may be incurred. The Preferred DPS Supplier shall respond to a request for a Variation within the time limits specified in the Variation Form. Such time limits shall be reasonable having regard to the nature of the Order.


36.3 If the Preferred DPS Supplier is unable to provide the Variation to the Services or where the Parties are unable to agree a change to the Contract Price, the Customer may:


(a) agree that the Parties continue to perform their obligations under the Contract without the Variation; or


(b) terminate the Contract with immediate effect, except where the Preferred DPS Supplier has already delivered part or all of the Order in accordance with the Order Form or where the Preferred DPS Supplier can show evidence of substantial investment being carried out to fulfil the Order, and in such a case the Parties shall attempt to agree on a resolution to the matter, which may include but not be limited to pro-rata payment for any part of an order that has been delivered. Where a resolution cannot be reached, the matter shall be dealt with under the Dispute Resolution Procedure.


36.4 If the Parties agree the Variation and any variation in the Contract Price, the Preferred DPS Supplier shall carry out such Variation and be bound by the same provisions so far as is applicable, as though such Variation was stated in the Contract.


37. TC "39. The Contracts (Rights of Third Parties) Act 1999" \l 1The Contracts (Rights of Third Parties) Act 1999


37.1 Except as expressly provided elsewhere in this Contract, this Contract does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Contract. 


37.2  The rights of the Parties to terminate, rescind or agree any variation, waiver or settlement under this Contract are not subject to the consent of any other person. 


38. TC "40. Severance" \l 1Severance


38.1 If any provision or part-provision of this Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this Contract.


38.2 If one Party gives notice to the other of the possibility that any provision or part-provision of this Contract is invalid, illegal or unenforceable, the Parties shall negotiate in good faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the intended commercial result of the original provision.


Liabilities


39. TC "41. Liability, indemnity and insurance" \l 1Liability, indemnity and insurance


39.1 Nothing in this Contract shall be construed to limit or exclude either Party's liability for:


(a) death or personal injury caused by its negligence;


(b) fraud or fraudulent misrepresentation;


(c) any breach of any obligations implied by section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982;


(d) any claim under clause 
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18.7;


(e) any claim under clause 41; or


(f) any claim under the indemnity in clause 
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27.2;


(g) any claim under the indemnity in clause 
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24.4(i);


39.2 Subject to clause 
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39.3 and clause 

REF a368822 \h \w
39.4, the Preferred DPS Supplier shall indemnify and keep indemnified the Customer in full from and against all claims, proceedings, actions, damages, costs, expenses and any other liabilities which may arise out of, or in consequence of the supply, or late, defective or purported supply, of the Services or the performance or non-performance by the Preferred DPS Supplier of its obligations under the Contract or the presence of the Preferred DPS Supplier or any Staff on the Premises, including in respect of any death or personal injury, fraud or fraudulent misrepresentation, loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Preferred DPS Supplier, or any other loss which is caused directly or indirectly by any act or omission of the Preferred DPS Supplier. The Preferred DPS Supplier shall not be responsible for any injury, loss, damage, cost or expense if and to the extent that it is caused by the negligence or wilful misconduct of the Customer or by breach by the Customer of its obligations under the Contract.


39.3 Subject always to clause 
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 \* MERGEFORMAT 39.1 and clause 
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 \* MERGEFORMAT 39.4, the liability of either Party for Defaults shall be subject to the following financial limits:


(a) the aggregate liability of either Party for all Defaults resulting in direct loss of or damage to the property of the other under or in connection with the Contract shall in no event exceed £1,000,000.00 and


(b) the annual aggregate liability under the Contract of either Party for all Defaults shall in no event exceed the greater of £1,000,000.00 or 150% of the Contract Price payable by the Customer to the Preferred DPS Supplier in the Contract Year in which the liability arises.


39.4 Subject to clause 
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39.1, in no event shall either Party be liable to the other for any:


(a) loss of profits;


(b) loss of sales or business;


(c) loss of agreements or contracts;


(d) loss of revenue;


(e) loss of or damage to goodwill;


(f) 

loss of savings (whether anticipated or otherwise); or


(g) 

any indirect or consequential loss or damage]


39.5 The Customer may, among other things, recover as a direct loss:


(a) any additional operational and/or administrative expenses arising from the Preferred DPS Supplier's Default;


(b) any wasted expenditure or charges rendered unnecessary and/or incurred by the Customer arising from the Preferred DPS Supplier's Default; 


(c) sums paid by the Customer to the Preferred DPS Supplier pursuant to the Contract in respect of any Services not provided in accordance with the Contract;


(d) the additional cost of any replacement services for the remainder of the Contract Period following termination of the Contract as a result of a Default by the Preferred DPS Supplier;


(e) additional costs of procuring and implementing replacements for, or alternatives to, Services not provided in accordance with the Contract. These include consultancy costs and additional costs of management time.


39.6 Nothing in the Contract shall impose any liability on the Customer in respect of any liability incurred by the Preferred DPS Supplier to any other person, but this shall not be taken to exclude or limit any liability of the Customer to the Preferred DPS Supplier that may arise by virtue of either a breach of the Contract or by negligence on the part of the Customer, or the Customer's employees, servants or agents.


40. TC "42. Insurances" \l 1Insurances


40.1 The Preferred DPS Supplier shall at its own cost effect and maintain with reputable insurance companies insurance policies to cover its liabilities under this agreement providing as a minimum the following levels of cover:


(a) public liability insurance with a limit of indemnity of not less than £10,000,000 (ten million pounds) in relation to any one claim or series of claims;


(b) employer's liability insurance with a limit of indemnity of not less than £5,000,000 (five million pounds) per claim or in accordance with any legal requirement for the time being in force in relation to any one claim or series of claims;


(c) if not included as part of any public liability insurance policy held in accordance with this clause, product liability insurance with a minimum limit of indemnity of £5,000,000 (five million pounds) for each individual claim    


(d) Motor Insurance: Fully Comprehensive cover for each vehicle (either by way of an individual policy for each one or a ‘block’ or Fleet policy for all of them) to include Public Liability with a £10,000,000 (ten million pounds) limit for damage to Third Party Property and a limit for Third Party Injury / Death that is either Unlimited or is at least at a limit of £10,000,000 (ten million pounds)  


(the Required Insurances). The cover shall be in respect of all risks which may be incurred by the Preferred DPS Supplier, arising out of the Preferred DPS Supplier's performance of the Contract, including death or personal injury, loss of or damage to property or any other loss. Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Preferred DPS Supplier.


40.2 The Preferred DPS Supplier shall give the Customer, on request, copies of all insurance policies referred to in this clause or a broker's verification of insurance to demonstrate that the Required Insurances are in place, together with receipts or other evidence of payment of the latest premiums due under those policies.


40.3 If, for whatever reason, the Preferred DPS Supplier fails to give effect to and maintain the Required Insurances, the Customer may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Preferred DPS Supplier. 


40.4 The terms of any insurance or the amount of cover shall not relieve the Preferred DPS Supplier of any liabilities under the Contract.


40.5 

The Preferred DPS Supplier shall hold and maintain the Required Insurances for a minimum of six years following the expiry or earlier termination of the Contract.


41. TC "43. Taxation, National Insurance and employment liability" \l 1Taxation, National Insurance and employment liability


The Parties acknowledge and agree that the Contract constitutes a contract for the provision of Services and not a contract of employment. The Preferred DPS Supplier shall at all times indemnify the Customer and keep the Customer indemnified in full from and against all claims, proceedings, actions, damages, costs, expenses, liabilities and demands whatsoever and howsoever arising by reason of any circumstances whereby the Customer is alleged or determined to have assumed or been imposed with the liability or responsibility for the Staff (or any of them) as an employer of the Staff and/or any liability or responsibility to HM Revenue or Customs as an employer of the Staff whether during the Contract Period or arising from termination or expiry of the Contract.


42. TC "44. Warranties and representations" \l 1WARRANTIES AND REPRESENTATIONS

42.1 The Preferred DPS Supplier warrants and represents to the Customer that:


(a) it has full capacity and authority and all necessary consents, licences, permits (including, where its procedures so require, the consent of its Parent Company) to enter into and perform its obligations under the Contract; 


(b) the Contract is executed by a duly authorised representative of the Preferred DPS Supplier;


(c) in entering the Contract the Preferred DPS Supplier, the Staff and Subcontractor(s) have not committed any Prohibited Act;


(d) the Preferred DPS Supplier, the Staff and Subcontractor(s) have not been nor are subject to any investigation, inquiry or enforcement proceedings by a governmental, administrative or regulatory body regarding any Prohibited Act or alleged Prohibited Act;


(e) the Preferred DPS Supplier, the Staff and Subcontractor(s) have not been nor are listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or other government contracts on the grounds of a Prohibited Act;


(f) as at the Service Commencement Date, all information, statements and representations contained in the Request to Participate for the Services are true, accurate and not misleading except as may have been specifically disclosed in writing to the Customer before execution of the Contract and it will promptly advise the Customer of any fact, matter or circumstance of which it may become aware during the Contract Period which would render any such information, statement or representation to be false or misleading;


(g) no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or its assets which will or might affect its ability to perform its obligations under the Contract;


(h) it is not subject to any contractual obligation, compliance with which is likely to have an effect on its ability to perform its obligations under the Contract;


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


(j) it owns, has obtained or is able to obtain, valid licences for all Intellectual Property Rights that are necessary for the performance of its obligations under the Contract;


(k) the Services shall be provided and carried out by appropriately experienced, qualified and trained Staff with all due skill, care and diligence.


42.2 The Preferred DPS Supplier shall promptly notify the Customer if, at any time during the Contract Period, its circumstances, knowledge or awareness changes such that it would not be able to repeat the warranties set out in clause 42.1 at the relevant time.


Default, disruption and termination


43. TC "45. Termination on insolvency and change of control" \l 1Termination on insolvency and change of control


43.1 Without affecting any other right or remedy available to it, the Customer may terminate this agreement with immediate effect by giving written notice to the Preferred DPS Supplier if:


(a)  the Preferred DPS Supplier 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 (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 (IA 1986) as if the words "it is proved to the satisfaction of the court" did not appear in sections 123(1)(e) or 123(2) of the IA 1986 OR (being an individual) is deemed either unable to pay their debts or as having no reasonable prospect of so doing, in either case, within the meaning of section 268 of the IA 1986 OR (being a partnership) has any partner to whom any of the foregoing apply;


(b) the Preferred DPS Supplier commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with any of its creditors other than (being a company) for the sole purpose of a scheme for a solvent amalgamation of the Preferred DPS Supplier with one or more other companies or the solvent reconstruction of the Preferred DPS Supplier;


(c) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Preferred DPS Supplier (being a company, limited liability partnership or partnership) [other than for the sole purpose of a scheme for a solvent amalgamation of the Preferred DPS Supplier with one or more other companies or the solvent reconstruction of the Preferred DPS Supplier]; 


(d) an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the Preferred DPS Supplier (being a company, partnership or limited liability partnership), or the Preferred DPS Supplier applies to court for, or obtains, a moratorium under Part A1 of the Insolvency Act 1986; 


(e) the holder of a qualifying floating charge over the assets of the Preferred DPS Supplier (being a company or limited liability partnership) has become entitled to appoint or has appointed an administrative receiver; 


(f) a person becomes entitled to appoint a receiver over all or any of the assets of the Preferred DPS Supplier or a receiver is appointed over all or any of the assets of the Preferred DPS Supplier; 


(g) the Preferred DPS Supplier (being an individual) is the subject of a bankruptcy petition, application or order, or an Individual Voluntary Arrangement governed by Part VIII (section 252 to section 263) of the IA 1986 and Part 8 (rule 8.1 to rule 8.38) of the Insolvency (England and Wales) Rules 2016 (IR 2016;


(h) a creditor or encumbrancer of the Preferred DPS Supplier attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the Preferred DPS Supplier's assets and such attachment or process is not discharged within 14 days; 


(i) any event occurs, or proceeding is taken, with respect to the Preferred DPS Supplier in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 

REF a354096 \h \w
45.1(a) to clause 

REF a539723 \h \w
45.1(h) (inclusive); or


(j) the Preferred DPS Supplier suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.


43.2 The Preferred DPS Supplier shall notify the Customer immediately if the Preferred DPS Supplier undergoes a change of control within the meaning of section 1124 of the Corporation Tax Act 2010 (Change of Control). The Customer may terminate the Contract by giving notice in writing to the Preferred DPS Supplier with immediate effect within six Months of:


(a) being notified that a Change of Control has occurred; or


(b) where no notification has been made, the date that the Customer becomes aware of the Change of Control,


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


44. TC "46. Termination on Default" \l 1Termination on Default


44.1 Without affecting any other right or remedy available to it, the Customer may terminate the Contract by giving written notice to the Preferred DPS Supplier with immediate effect if the Preferred DPS Supplier commits a material breach and (if such breach is remediable) the Preferred DPS Supplier fails to remedy that breach to the satisfaction of the Customer within ten (10)  Working Days, or such other period as may be specified by the Customer, after issue of a written notice specifying the material breach and requesting it to be remedied.


44.2 For the purposes of clause 

REF a802711 \h \w
44.1, material breach means:


(a) a breach of any of the obligations set out in clauses, 15 (Preferred DPS Supplier environmental obligations), 16 (Health and Safety), 21 (Prevention of Bribery), 23 (Confidentiality), 28 (Records and Audit), 30 (Provision of information and meetings), 31 (Monitoring of Contract Performance), 24 (Data Protection) , 25 (Freedom of Information ), 34 (Transfer and sub-contracting), 42 (Warranties and representations), 40 (Insurance), or any other breach of the Agreement which in the opinion of the Customer is material, serious or persistent ;or


(b) a breach that has a serious effect on the benefit the terminating party would otherwise derive from this Contract. 


44.3 Without affecting any other right or remedy available to it, the Customer may terminate the Contract by giving written notice to the Preferred DPS Supplier with immediate effect if: 


(a) the Preferred DPS Supplier repeatedly breaches any of the terms of this Contract in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this Contract; 


(b) any of the provisions of Regulation 73(1) of the Public Contracts Regulations 2015 apply;


(c) any warranty given by the Preferred DPS Supplier in clause 42 of this Contract is found to be untrue or misleading. 


44.4 If the Customer fails to pay the Preferred DPS Supplier undisputed sums of money when due, the Preferred DPS Supplier shall notify the Customer in writing of such failure to pay. If the Customer fails to pay such undisputed sums within ninety (90) Working Days of the date of such written notice, the Preferred DPS Supplier may terminate the Contract in writing with immediate effect, except that such right of termination shall not apply where the failure to pay is due to the Customer exercising its rights under clause 

REF a858012 \h \w
20.


45. 

TC "47. Termination for convenience" \l 1Termination generally

Without affecting any other right or remedy available to it, the Customer may terminate this Contract or terminate the provision of any part of this Contract at any time by giving one Months' written notice to the Preferred DPS Supplier.


46. TC "48. Consequences of termination or expiry" \l 1Consequences of termination or expiry


46.1 Where the Customer terminates the Contract under clause 

REF a67974 \h \w
32.6 ,clause 43 or clause 44 and then makes other arrangements for the supply of Services, the Customer may recover from the Preferred DPS Supplier the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by the Customer throughout the remainder of the Contract Period. The Customer shall take all reasonable steps to mitigate such additional expenditure. Where the Contract is terminated under [clause 

REF a67974 \h \w
32.6 ,clause 43, clause 44, no further payments shall be payable by the Customer to the Preferred DPS Supplier until the Customer has established the final cost of making those other arrangements.

46.2 Except as otherwise expressly provided in this Contract:


(a) termination or expiry of the Contract shall be without prejudice to any rights, remedies or obligations of either Party accrued under the Contract before termination or expiration and nothing in the Contract shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry; and


(b) the provisions of clause 17, clause 18, clause 19, clause 20, clause 21, clause 23, , clause 24, clause 25, clause 27, clause 28, clause 29, clause 39, clause 40, clause 41, clause 42, clause 46, clause 47, clause 48, clause 49 and clause 53 shall remain in full force and effect and survive the termination or expiry of the Contract, together with any other provision which is either expressed to or by implication is intended to survive termination or expiry.


47. TC "49. Disruption" \l 1Disruption


47.1 The Preferred DPS Supplier shall take reasonable care to ensure that in the performance of its obligations under the Contract it does not disrupt the operations of the Customer, its employees or any other Preferred DPS Supplier employed by the Customer.


47.2 The Preferred DPS Supplier shall immediately inform the Customer of any actual or potential industrial action, whether such action be by their own employees or others, which affects or might affect its ability at any time to perform its obligations under the Contract.


47.3 In the event of industrial action by the Staff, the Preferred DPS Supplier shall seek the Customer's Approval to its proposals for the continuance of the supply of the Services in accordance with its obligations under the Contract.


47.4 If the Preferred DPS Supplier's proposals referred to in clause 

REF a852072 \h \w
47.3 are considered insufficient or unacceptable by the Customer acting reasonably then the Customer may: 


(a) require the Preferred DPS Supplier to provide alternative proposals; or


(b) undertake the Services itself or procure the supply of the Services and charge the Preferred DPS Supplier for and the Preferred DPS Supplier shall pay any costs reasonably incurred by the Customer (including any reasonable administration costs) in respect of the supply of any part of the Services by the Customer or a third party to the extent that such costs exceed the payment which would otherwise have been payable to the Preferred DPS Supplier for such part of the Services and provided that the Customer uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Services.


Subject to clause 

REF a830710 \h \w
49.5, nothing in this clause shall release the Preferred DPS Supplier from the proper performance of its obligations under the Contract.


47.5 If the Preferred DPS Supplier is temporarily unable to fulfil the requirements of the Contract owing to disruption of normal business by direction of the Customer, an appropriate allowance by way of extension of time will be approved by the Customer. In addition, the Customer will reimburse any additional expense reasonably incurred by the Preferred DPS Supplier as a direct result of such disruption.


48. TC "50. Recovery on termination" \l 1Recovery on termination


48.1 On the termination of the Contract for any reason or the expiry of the Contract, the Preferred DPS Supplier shall:


(a) immediately return to the Customer all Confidential Information, Personal Data and all information and documents relating to the Customer's Intellectual Property Rights in its possession or in the possession or under the control of any permitted Preferred DPS Suppliers, which was obtained or produced in the course of providing the Services;


(b) immediately deliver to the Customer all Property (including materials, documents, information and access keys) provided to the Preferred DPS Supplier under clause 

REF a651022 \h \w
15. Such Property shall be handed back in good condition and working order (allowance shall be made for reasonable wear and tear);


(c) assist and co-operate with the Customer to ensure an orderly transition of the provision of the Services to any Replacement Preferred DPS Supplier and/or the completion of any work in progress; and


(d) promptly provide all information concerning the provision of the Services which may reasonably be requested by the Customer for the purposes of adequately understanding the manner in which the Services have been provided or for the purpose of allowing the Customer or the Replacement Preferred DPS Supplier to conduct due diligence.


48.2 If the Preferred DPS Supplier fails to comply with clause 

REF a503634 \h \w
48.1(a) and clause 

REF a642491 \h \w
48.1(b), the Customer may recover possession thereof and the Preferred DPS Supplier grants a licence to the Customer or its appointed agents to enter (for the purposes of such recovery) any premises of the Preferred DPS Supplier where any such items may be held.


48.3 The Preferred DPS Supplier shall provide all assistance under clause 

REF a225920 \h \w
48.1(c) and clause 48.1(d) free of charge. 


49. TC "51. Dispute resolution" \l 1Dispute resolution


49.1 If a dispute arises out of or in connection with this Contract or the performance, validity or enforceability of it (Dispute) then, except as otherwise set out in this Contract,  the parties shall follow the procedure set out in this clause: 


(a) either Party shall give to the other written notice of the Dispute, setting out its nature and full particulars (Dispute Notice), together with relevant supporting documents. On service of the Dispute Notice, the Authorised Representative of the Customer and Authorised Representative of the Preferred DPS Supplier shall attempt in good faith to resolve the Dispute;


(b) if the Authorised Representative of the Customer and Authorised Representative of the Preferred DPS Supplier are for any reason unable to resolve the Dispute within [30] Working Days of service of the Dispute Notice, the Dispute shall be referred to the Head of Service for Sold Services to Schools of the Customer and [SENIOR OFFICER TITLE] of the Preferred DPS Supplier who shall attempt in good faith to resolve it; 


(c) if the Head of Service for Sold Services to Schools of the Customer and [SENIOR OFFICER TITLE] of the Preferred DPS Supplier are for any reason unable to resolve the Dispute within [30] Working Days of it being referred to them, the parties agree to enter into mediation in good faith to settle the Dispute in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the parties within twenty (20) Working Days of service of the Dispute Notice, the mediator will be nominated by CEDR. To initiate the mediation, a party must give notice in writing (ADR notice) to the other party to the Dispute, referring the dispute to mediation. A copy of the ADR notice should be sent to CEDR and


(d) if there is any point on the logistical arrangements of the mediation, other than nomination of the mediator, upon which the parties cannot agree within twenty (20) Working Days from the date of the ADR notice, where appropriate, in conjunction with the mediator, CEDR will be requested to decide that point for the parties having consulted with them; and


(e) unless otherwise agreed between the Parties, the mediation will start not later than forty (40) Working Days after the date of the ADR notice. 


51.2
No Party may commence any court or arbitration proceedings in relation to the whole or part of the Dispute until it has attempted to settle the Dispute by mediation and either the mediation has terminated or the other Party has failed to participate in the mediation, provided that the right to issue proceedings is not prejudiced by a delay.


49.2 If for any reason the Dispute is not resolved within forty (40) Working Days of commencement of the mediation, the Dispute shall be referred to and finally resolved by the courts of England and Wales in accordance with clause 3.


50. TC "52. Force majeure" \l 1Force majeure


Neither Party shall be in breach of this Contract or otherwise liable for any failure or delay in the performance of its obligations if such delay or failure results from events, circumstances or causes beyond its reasonable control (a Force Majeure Event). The time for performance of such obligations shall be extended accordingly. If the period of delay or non-performance continues for more than 7 days, the party not affected will notify the Affected Party within 30 days thereafter, whether it requires the provision of the Private Hire Transport Services to be recommenced, varied within 7 days or, may terminate this agreement by giving 7 days written notice to the Affected Party if the Private Hire Transport Services cannot be recommenced or varied, to the satisfaction of the party not affected by the Force Majeure Event. 


51. TC "53. Entire agreement" \l 1Entire agreement


51.1 This Contract, the annexes and the documents annexed to it or otherwise referred to in it  constitutes the entire agreement between the Parties and supersedes and extinguishes all previous and contemporaneous agreements, promises, assurances and understandings between them, whether written or oral, relating to its subject matter.


51.2 Other than as specified, each Party acknowledges that in entering into this Contract it does not rely on any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Contract. 


51.3 Each Party agrees that it shall have no claim for innocent or negligent misrepresentation  based on any statement in this Contract.


51.4 Nothing in this clause shall limit or exclude any liability for fraud.


51.5 In the event of and only to the extent of any conflict between the Order Form, the clauses of this Contract and any document referred to in those clauses, the conflict shall be resolved in accordance with the following order of precedence:


(a) the clauses of the Contract;


(b) the Order Form, except Appendix 1 (Call-Off Tender) to the Order Form;


(c) the terms of the DPS Agreement, the Schedules to the DPS Agreement except Schedule 1 (Lot Specifications) and Schedule 7 (the Supplier's DPS Tender;

(d) any other document referred to in the clauses of the Contract; and then

(e) Schedule 1 (Lot Specifications) and Schedule 7 (the Supplier's DPS Tender) of the DPS Agreement and Appendix 1 to Order Form (Call-Off Tender).


51.6 This Contract may be executed in any number of counterparts, each of which shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.


52. TC "54. Notices" \l 1Notices


52.1 Except as otherwise expressly provided within this Contract, a notice given to a party under or in connection with this Contract shall be in writing and sent to the party at the address or email address given in this agreement or as otherwise notified in writing to the other party.


52.2 This clause 52.2 sets out the delivery methods for sending a notice to a party under this Contract and, for each delivery method, the date and time when the notice is deemed to have been received:

(a) if delivered by hand, at the time the notice is left at the address;

(b) if sent by pre-paid first class post the next Working Day delivery service [ providing proof of [postage OR delivery]], at 9.00am on the [second] Working Day after posting;


(c) if sent by pre-paid airmail [providing proof of [postage OR delivery]], at 9.00am on the [fifth] Working Day after posting[; or


(d) if sent by email, at the time of transmission; 


52.3 If deemed receipt under clause 52.2 would occur outside business hours in the place of receipt, it shall be deferred until business hours resume. Business hours means 9.00am to 5.00pm Monday to Friday on a day that is not a public holiday in the place of receipt.


52.4 This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.


52.5 For the purposes of clause 52.1, the address of each Party shall be:


(a) for the Customer: the address set out in the Order Form.


(b) for the Preferred DPS Supplier: the address set out in the Order Form.


52.6 Either Party may change its address for service by serving a notice in accordance with this clause.


53. TC "55. Governing law and jurisdiction" \l 1Governing law and jurisdiction


53.1 This Contract and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales. 


53.2 Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Contract or its subject matter or formation (including non-contractual disputes or claims).


This agreement has been entered into on the date stated at the beginning of it.


Authorised to sign for and on behalf of the Customer


Signature.............................................................


Date.....................................................................


Name in capitals...................................................


Address............................................................................................................................................................................


Authorised to sign for and on behalf of the Preferred DPS Supplier

Signature.............................................................


Date.....................................................................


Name in capitals...................................................


Address............................................................................................................................................................................


ANNEX A Completed Order Form
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ANNEX B Variation Form


Variation Form

Call-off terms and conditions for services

 [NAME OF LOT]


......................................................................................................................................


No of Order Form being varied:.....................................................................................


Variation Form No:.........................................................................................................


BETWEEN:

 [NAME OF CONTRACTING AUTHORITY] (the Customer)


and


[NAME OF SERVICE PROVIDER] (the Preferred DPS Supplier)


1.
The Order is varied as follows: [LIST DETAILS OF THE VARIATION INCLUDING ANY IMPACT ON THE CONTRACT PRICE].


2.
Words and expressions in this Variation shall have the meanings given to them in the Contract.


3.
The Contract, including any previous Variations, shall remain effective and unaltered except as amended by this Variation.


Authorised to sign for and on behalf of the Customer

Signature.............................................................


Date.....................................................................


Name in capitals...................................................


Address............................................................................................................................................................................


Authorised to sign for and on behalf of the Preferred DPS Supplier

Signature.............................................................


Date.....................................................................


Name in capitals...................................................


Address............................................................................................................................................................................


ANNEX C Data processing


1.
The Preferred DPS Supplier shall comply with any further written instructions in respect of processing by the Customer.


		Description

		Scope:



		Subject Matter

		The Council is contracting with the Preferred DPS Supplier for the provision of Authority wide transport services for Council. The Preferred DPS Supplier will collect citizens from the provided address and transport them to a designated location on behalf of the following Council departments Adult Social Care, SEND, Education, Schools Swimming Services so that their services can be provided to Citizens.



		Duration

		



		Nature and Purpose of the Processing

		The Council as part of it’s duty of care towards Citizens offers a number of schemes for the benefit of vunerable adults and young people. In order to best engage with these services transport from home/school//care address is required to meet the needs of those citizens. 


So that citizens can engage with the Council’s services Preferred DPS Supplier is being contracted to collect Citizens from a supplied address and transport citizens to and back from a supplied destination. In order to perform their duties under this contract the Preferred DPS Supplier will be provided with the personal information of citizens including any relevant medical information  so that the Preferred DPS Supplier can meet the care needs of the citizens they are transporting and to provide an effective door to door service on behalf of the Council. 





		Type of Personal Data

		Name 


Address 


Destination 


Medical Information

School 



		Categories of Data Subject

		School Children 


Further Education Students 


Vulnerable Adults



		Plan for return and destruction of the data once processing complete

		Data to be retuned or destroyed on termination of this Agreement. 







Nottingham City Council Transport Booking Order Form / Confirmation


[bookmark: _Hlk153959458]Customer Details:


			Authorised Representative/ Contact Name:


			





			Contact Email:


			





			Contact Telephone:


			





			Department name and address:


			





			Invoice Address:


			





			Purchase Order:


			





			Order / Booking Ref:


			





			Order/ Call-Off Contract /Service Commencement Date:


			





			Order/ Call-Off Contract /Service End Date


			





			Extension Period (if relevant – see clause 4) 


			











Supplier Details:


			Authorised Representative /Contact Name:


			





			Contact Email:


			





			Contact Telephone:


			





			Department name and address:


			





			Order / Booking Ref:


			











Private Hire Transport Services to be purchased by reference to the Specification Lot


Lot XX


Deliverables:


All vehicles MUST be fitted with seatbelts.





One-off or repeat booking: (delete as appropriate) ONE-OFF / REPEAT 


Wheelchair accessible vehicle required: (delete as appropriate) YES / NO


Passenger assistant required: (delete as appropriate) YES / NO


Toilet Required: (delete as appropriate) YES / NO





			Passenger Information





			Total Passengers:


			





			Wheelchair Passengers:


			














			Vehicle Information





			Total Vehicle Capacity:


			





			Type of Vehicle


			Number of Vehicles and Capacity of Each Vehicle





			Car* 


			





			Minibus*:


			





			Single Decker Bus*:


			





			Double Decker Bus*:


			





			


			





			Wheelchair Accessible:


			








*(incl registration details)





			Dates and Days of Transport/ Time Scale for Delivery





			One-Off Booking





			Departure Date(s):


			





			Return Date(s):


			





			Repeat Booking





			Day of Transport


			Start Date


			End Date





			Monday:


			


			





			Tuesday:


			


			





			Wednesday:


			


			





			Thursday:


			


			





			Friday:


			


			





			Saturday:


			


			





			Sunday:


			


			





			Term Time Only:


			(delete as appropriate) YES / NO











			Journey Information*





			Outbound Journey





			Departure Time


			Departure Address / Route Start 


			Destination Address


			Arrival Time





			


			


			


			





			Return Journey





			Departure Time


			Departure Address


			Destination / Route End


			Arrival Time





			


			


			


			








* incl premises name/ details if relevant


			Any Other information/ requirements for example storage space (luggage wheelchair toilets, additional stops) included but not limited to Management Information





			





























Management Information* - information including but not limited to compliance, governance, health and safety, safeguarding etc as prescribed in Schedule 3 of the DPS Agreement


			Monitoring and Performance





			Performance Review Meetings Frequency 


			





			


			





			Contract Price





			





			One-Off Booking Total Price:


			£





			Repeat Booking Daily Rate:


			£














BY SIGNING AND RETURNING THIS ORDER FORM THE CUSTOMER AND SUPPLIER AGREE to adhere to the terms and conditions set out in the Dynamic Purchasing System (DPS) Agreement for the provision of Private Hire Transport Services and the terms and conditions of the Call- off Contract.


For and on behalf of the Customer:


			Contracting Body:


			





			Name:


			





			Position:


			





			Signature:


			








			Date:


			











For and on behalf of the Supplier:


			Company:


			





			Name:


			





			Position:


			





			Signature:


			








			Date:


			















Appendix 1


[Insert Preferred DPS Supplier Call-OFF Tender]


1
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Nottingham City Council Transport Booking Order Form / Confirmation

[bookmark: _Hlk153959458]Customer Details:

		Authorised Representative/ Contact Name:

		



		Contact Email:

		



		Contact Telephone:

		



		Department name and address:

		



		Invoice Address:

		



		Purchase Order:

		



		Order / Booking Ref:

		



		Order/ Call-Off Contract /Service Commencement Date:

		



		Order/ Call-Off Contract /Service End Date

		



		Extension Period (if relevant – see clause 4) 

		







Supplier Details:

		Authorised Representative /Contact Name:

		



		Contact Email:

		



		Contact Telephone:

		



		Department name and address:

		



		Order / Booking Ref:

		







Private Hire Transport Services to be purchased by reference to the Specification Lot

Lot XX

Deliverables:

All vehicles MUST be fitted with seatbelts.



One-off or repeat booking: (delete as appropriate) ONE-OFF / REPEAT 

Wheelchair accessible vehicle required: (delete as appropriate) YES / NO

Passenger assistant required: (delete as appropriate) YES / NO

Toilet Required: (delete as appropriate) YES / NO



		Passenger Information



		Total Passengers:

		



		Wheelchair Passengers:

		









		Vehicle Information



		Total Vehicle Capacity:

		



		Type of Vehicle

		Number of Vehicles and Capacity of Each Vehicle



		Car* 

		



		Minibus*:

		



		Single Decker Bus*:

		



		Double Decker Bus*:

		



		

		



		Wheelchair Accessible:

		





*(incl registration details)



		Dates and Days of Transport/ Time Scale for Delivery



		One-Off Booking



		Departure Date(s):

		



		Return Date(s):

		



		Repeat Booking



		Day of Transport

		Start Date

		End Date



		Monday:

		

		



		Tuesday:

		

		



		Wednesday:

		

		



		Thursday:

		

		



		Friday:

		

		



		Saturday:

		

		



		Sunday:

		

		



		Term Time Only:

		(delete as appropriate) YES / NO







		Journey Information*



		Outbound Journey



		Departure Time

		Departure Address / Route Start 

		Destination Address

		Arrival Time



		

		

		

		



		Return Journey



		Departure Time

		Departure Address

		Destination / Route End

		Arrival Time



		

		

		

		





* incl premises name/ details if relevant

		Any Other information/ requirements for example storage space (luggage wheelchair toilets, additional stops) included but not limited to Management Information



		



















Management Information* - information including but not limited to compliance, governance, health and safety, safeguarding etc as prescribed in Schedule 3 of the DPS Agreement

		Monitoring and Performance



		Performance Review Meetings Frequency 

		



		

		



		Contract Price



		



		One-Off Booking Total Price:

		£



		Repeat Booking Daily Rate:

		£









BY SIGNING AND RETURNING THIS ORDER FORM THE CUSTOMER AND SUPPLIER AGREE to adhere to the terms and conditions set out in the Dynamic Purchasing System (DPS) Agreement for the provision of Private Hire Transport Services and the terms and conditions of the Call- off Contract.

For and on behalf of the Customer:

		Contracting Body:

		



		Name:

		



		Position:

		



		Signature:

		





		Date:

		







For and on behalf of the Supplier:

		Company:

		



		Name:

		



		Position:

		



		Signature:

		





		Date:

		










Appendix 1

[Insert Preferred DPS Supplier Call-OFF Tender]

1




