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Parties
Nottingham City Council  whose principal place of business is at Loxley House, Station St, Nottingham NG2 3NG  (Nottingham City Council ) 
Either [FULL COMPANY NAME] incorporated and registered in England and Wales with company or charity number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Preferred DPS Supplier) 
Or Individual name and address as sole trader 
BACKGROUND
[bookmark: a846778]The Council placed a contract notice [REFERENCE] on [DATE] in the Due North Tender Service to establish a Dynamic Purchasing System (DPS) for the provision of Economic Development & Community Services  (divided into Lots)Nottingham City Council .
[bookmark: a291349]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 Nottingham City Council Nottingham City Council on a call-off basis.
[bookmark: _Hlk153958460]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.
[bookmark: a532974]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 under the DPS Agreement.
[bookmark: a808097][bookmark: a631405][bookmark: _Toc256000000]Nottingham City Council Nottingham City Council Definitions
[bookmark: a1061249]In the Contract, unless the context otherwise requires, the following provisions shall have the meanings given to them below:
[bookmark: a174827]Audit: an audit carried out pursuant to clause 30.
[bookmark: a740982]Auditor: the National Audit Office or an auditor appointed by Nottingham City Council as the context requires.
[bookmark: a684975]Authorised Representative: the persons respectively designated as such by Nottingham City Council and the Supplier in the Order Form.
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 a tender in writing submitted in response to a Call-Off Invitation Quote for a Call-Off Contract to be awarded under this Agreement
[bookmark: a993094]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 Nottingham City Council’s, 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.
[bookmark: a224754]Contract: the written agreement between Nottingham City Council  and the Supplier consisting of the Call-Off ITQ and the clause and schedules of this Agreement (except that, for the purposes of clause 53.5 only, reference to "Contract" shall not include the Call-Off ITQ) as varied from time to time.
[bookmark: a575961]Contract Period: the period from the Service Commencement Date to: 
the date of expiry set out in clause 3;
following an extension pursuant to clause 4, the date of expiry of the extended period; or
such earlier date of termination or partial termination of the Contract in accordance with the Law or the provisions of the Contract.
[bookmark: a732478]Contract Price: the price (exclusive of any applicable VAT), payable to the Supplier by Nottingham City Council under the Contract, as set out in the Call-Off ITQ, for the full and proper performance by the Supplier of its obligations under the Contract.
[bookmark: a896918]Contract Year: any 12-month period starting on the Service Commencement Date and on each anniversary of the Service Commencement Date.
[bookmark: a742818]Contracting Authority: any contracting authority as defined in regulation 2 of the Public Contracts Regulations 2015 (SI 2015/102).
[bookmark: a867883]Controller: as defined in the Data Protection Legislation.
Council: Nottingham City Council, being the contracting authority that established the DPS Agreement.
[bookmark: a805229]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.
[bookmark: a838732]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 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.
[bookmark: a270870]Deliverables: those deliverables listed in the Call-Off ITQ .
[bookmark: a574450]Dispute Resolution Procedure: the dispute resolution procedure in clause 51.
[bookmark: a941200]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 Partnership services between the Authority and the Supplier dated [ xxxxx   ].
[bookmark: a984898]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.
[bookmark: a991109]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.
[bookmark: a153244]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.
Funder: All call off contracts will be funded by external organisations (for example a government department). 
[bookmark: a285150]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.
[bookmark: a559177]Information: has the meaning given under section 84 of the FOIA.
[bookmark: a671082]Initial Contract Period: the period set out in clause 3 and the Order Form.
[bookmark: a895420]Intellectual Property Rights: patents, utility models, rights to inventions, copyright and neighbouring and related rights, moral rights, trademarks 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.
[bookmark: a373892]Key Personnel: any individual(s) identified in the Call- Off ITQ as being an Authorised Representative or other key contact.
[bookmark: a391685]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.
[bookmark: a115661]Management Information: the management information specified in the Call-Off ITQ.
[bookmark: a758483]Month: calendar month.
[bookmark: a442341]Order: the order placed by Nottingham City Council 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 Call-Off ITQ. 
[bookmark: a312404].
[bookmark: a706279]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.
[bookmark: a344005]Party: the Preferred DPS Supplier or Nottingham City Council and Parties shall mean both the Preferred DPS Supplier and Nottingham City Council.
[bookmark: a905475]Personal Data: shall have the same meaning as set out in the Data Protection Legislation.
[bookmark: a781968]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.
[bookmark: a114800]Premises: the location/s where the Services are to be supplied, as set out in the Order Form.
[bookmark: a886537]Prohibited Act:  the following constitute Prohibited Acts: 
[bookmark: a521864]to directly or indirectly offer, promise or give any person working for or engaged by Nottingham City Council a financial or other advantage as an inducement or reward for any improper performance of a relevant function or activity;
[bookmark: a315904]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;
[bookmark: a503979]committing any offence: 
[bookmark: a827797]under the Bribery Act 2010;
[bookmark: a821160]under legislation creating offences concerning fraudulent acts relating to this Contract or any other contract with Nottingham City Council;
[bookmark: a575490]at common law concerning fraudulent acts relating to this Contract or any other contract with Nottingham City Council; or 
[bookmark: a782653]of defrauding attempting to defraud or conspiring to defraud Nottingham City Council (including offences by the Supplier under Part 3 of the Criminal Finances Act 2017).
[bookmark: a469499]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.
[bookmark: a203382]Property: the property used by the Preferred DPS Supplier in connection with the Contract.
[bookmark: a291581]Quality Standards: the quality standards (or equivalent) published by the relevant regulator, Ofsted, the Office for Standards in Education, 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 Call-Off ITQ) and any other quality standards set out in the Order Form.
[bookmark: a212820]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 Nottingham City Council.
[bookmark: a573389]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.
[bookmark: a535289]Replacement Supplier: any third-party service provider appointed by Nottingham City Council to supply any services that are substantially the same as or similar to any of the Services and which Nottingham City Council receives in substitution for any of the Services following the expiry, termination or partial termination of the Contract.
[bookmark: a857119]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).
[bookmark: _Hlk157586643]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)
[bookmark: a461587]Service Commencement Date: the service commencement date set out in the Call-Off ITQ.
[bookmark: a383706]Services: the 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 B.
Supplier Personal Data: is Personal Data the Preferred DPS Supplier collects for its own purpose in performance of this Agreement. 
[bookmark: a806994]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.
[bookmark: a340074]Staff Vetting Procedures: Nottingham City Council’s procedures and departmental policies for the vetting of personnel for:
 eligibility to work in the UK;
 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;
 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 Council regarding the Invitation To Tender seeking admission onto the Dynamic Purchasing System (DPS)
[bookmark: a325441]Tender: the document(s) submitted by the Suppliers to the Council 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.
[bookmark: a390810]Variation: has the meaning given to it in clause 38.
[bookmark: a731034]VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.
[bookmark: a164695]Working Day: any day other than a Saturday or Sunday or public holiday in England and Wales.
[bookmark: a603934][bookmark: _Toc256000001]Interpretation
[bookmark: a559172]The interpretation and construction of the Contract shall be subject to the following provisions:
[bookmark: a944468]words importing the singular meaning include where the context so admits the plural meaning and vice versa;
[bookmark: a861608]words importing the masculine include the feminine and the neuter;
[bookmark: a641346]reference to a clause is a reference to the whole of that clause unless stated otherwise;
[bookmark: a1036554]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;
[bookmark: a850927]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;
[bookmark: a867749]reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established;
[bookmark: a673390]the words "include", "includes" and "including" are to be construed as if they were immediately followed by the words "without limitation"; 
[bookmark: a940423]headings are included in the Contract for ease of reference only and shall not affect the interpretation or construction of the Contract;
[bookmark: a107560]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;
[bookmark: a374593]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
[bookmark: a573493]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;
[bookmark: a582769]reference to writing or written excludes fax but not email;
[bookmark: a596941]any obligation on a party not to do something includes an obligation not to allow that thing to be done.
[bookmark: a521075][bookmark: _Toc256000002]Initial Contract Period
[bookmark: a300812]The Contract shall take effect on the Service Commencement Date and shall expire automatically on the date set out in the Call -Off ITQ unless it is otherwise terminated in accordance with the provisions of the Contract.
[bookmark: a696021][bookmark: _Toc256000003]Extension of Initial Contract Period
[bookmark: a510394]Nottingham City Council 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 Call-Off ITQ. The provisions of the Contract will apply throughout any such extended period. 
[bookmark: a332856][bookmark: _Toc256000004]Supplier's status
[bookmark: a599889]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.
[bookmark: a461032][bookmark: _Toc256000006]Mistakes in Information
[bookmark: a215362]The Preferred DPS Supplier shall be responsible for the accuracy of all, documents, and information supplied to Nottingham City Council by the Preferred DPS Supplier in connection with the supply of the Services and shall pay Nottingham City Council any extra costs occasioned by any discrepancies, errors or omissions therein.

Supply of services
[bookmark: a550079][bookmark: _Toc256000007]Services
[bookmark: a825202]The Preferred DPS Supplier shall supply the Services during the Contract Period in accordance with Nottingham City Council’s requirements as set out in the Contract in consideration for the payment of the Contract Price. Nottingham City Council 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 Nottingham City Council.
[bookmark: a263375]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 Nottingham City Council 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.
[bookmark: a942122]The Preferred DPS Supplier shall: 
[bookmark: a55421]at all times comply with the Quality Standards, and, where applicable, shall maintain accreditation with the relevant Quality Standards authorisation body;
[bookmark: a48785]to the extent that the standard of Services has not been specified in the Contract, agree the relevant standard of the Services with Nottingham City Council before the supply of the Services; and
[bookmark: a803114]at all times perform its obligations under the Contract in accordance with the Law and Good Industry Practice.
[bookmark: a721860]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.
[bookmark: a475759]Subject to Nottingham City Council 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.
[bookmark: a905602][bookmark: _Toc256000008]Provision and Removal of Equipment
[bookmark: a147229]Unless otherwise stated in the Order Form, the Preferred DPS Supplier shall provide all the Equipment necessary for the supply of the Services.
[bookmark: a65823]All Equipment brought onto the Premises shall be at the Preferred DPS Supplier's own risk and Nottingham City Council 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 Nottingham City Council'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.
[bookmark: a400989]The Preferred DPS Supplier shall maintain all items of Equipment in a safe, serviceable, legally compliant and clean condition. 
[bookmark: a129911]The Preferred DPS Supplier shall, at Nottingham City Council’s written request, at its own expense and as soon as reasonably practicable:
[bookmark: a208726]remove from the Premises and/or stop using in the provision of the Services any Equipment that in the opinion of Nottingham City Council is either hazardous, noxious or not in accordance with the Contract; and
[bookmark: a706703]replace such item with a suitable, compliant substitute item of Equipment.
Staffing
[bookmark: a761114][bookmark: _Toc256000009]Key Personnel
[bookmark: a660937]The Parties have agreed to the appointment of the Key Personnel. The Preferred DPS Supplier shall, obtain the prior Approval of Nottingham City Council 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.
[bookmark: a606525]Nottingham City Council 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 Nottingham City Council may interview the candidates for Key Personnel positions before they are appointed.
[bookmark: a1044460]The Preferred DPS Supplier acknowledges that the Key Personnel are essential to the proper provision of the Services to Nottingham City Council. The Preferred DPS Supplier shall ensure that the role of any Key Personnel is not vacant for any longer than a month 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.
[bookmark: a465077]Nottingham City Council may also require the Preferred DPS Supplier to remove any Key Personnel that Nottingham City Council considers in any respect unsatisfactory. Nottingham City Council shall not be liable for the cost of replacing any Key Personnel.
[bookmark: a937646][bookmark: _Toc256000010]Preferred DPS Supplier's Staff
[bookmark: a1051096]Nottingham City Council may, by written notice to the Preferred DPS Supplier, refuse to admit onto, or withdraw permission to undertake the provision of the Services:
[bookmark: a976327]any member of the Staff; or
[bookmark: a200635]any person employed or engaged by any member of the Staff,
whose admission or continued presence would, in the opinion of Nottingham City Council, 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.
[bookmark: a262132]At Nottingham City Council’s written request, the Preferred DPS Supplier shall provide a list of the names of all persons 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 Nottingham City Council may reasonably request.
[bookmark: a540126]If the Preferred DPS Supplier fails to comply with clause 10.2 within one Month of the date of the request, then Nottingham City Council may exclude Preferred DPS Supplier Staff from the provision of the Services. Exercise of Nottingham City Council’s rights under this clause shall not excuse the Preferred DPS Supplier from any attributable failure to perform the Services. 
[bookmark: a106275]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.
[bookmark: a158405]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.
[bookmark: a651022][bookmark: _Toc256000014]Property
[bookmark: a661703]Where Nottingham City Council issues Property to the Preferred DPS Supplier, such Property shall be and remain the property of Nottingham City Council and the Preferred DPS Supplier irrevocably licences Nottingham City Council  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 take all reasonable steps to ensure that the title of Nottingham City Council 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 Nottingham City Council’s request, store the Property separately and ensure that it is clearly identifiable as belonging to Nottingham City Council .
[bookmark: a629659]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 Nottingham City Council otherwise within two Working Days of receipt.
[bookmark: a725791]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.
[bookmark: a437395]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 Nottingham City Council’s reasonable security requirements as required from time to time.
[bookmark: a302583]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 Nottingham City Council's Default. The Preferred DPS Supplier shall inform Nottingham City Council  within two Working Days of becoming aware of any defects appearing in, or losses or damage occurring to, the Property.
[bookmark: a65320][bookmark: _Toc256000015]Preferred DPS Supplier environmental obligations
[bookmark: a255275]The Preferred DPS Supplier shall ensure that:
[bookmark: a661873]its operations comply with all applicable environmental Law, including in relation to waste disposal, GHG emissions, and the handling of hazardous and toxic materials;
[bookmark: a185709]The Preferred DPS Supplier shall have in place a suitable environmental management system for managing its environmental risks, which as a minimum must:
[bookmark: a153144]assess the environmental impact of past, current and future operations;
[bookmark: a417951]specify steps to continuously improve environmental performance, and reduce pollution, emissions and waste;
[bookmark: a498912]specify measures to reduce the use of all raw materials, energy and supplies;
[bookmark: a122944]require Staff to be trained in environmental matters.
[bookmark: a643434]The Preferred DPS Supplier shall, in performing its obligations under this agreement:
[bookmark: a269618]comply with any environmental related KPIs;
[bookmark: a192646]not use any goods or Deliverables which comprise wholly or partly of a 
[bookmark: a507898]minimise the release of GHG emissions, air pollutants and other substances damaging to health and the environment in providing the Services considering 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.
[bookmark: a376767]Nottingham City Council may audit the Preferred DPS Supplier's compliance with this clause 12 in accordance with clause 25.
[bookmark: a325717][bookmark: _Toc256000016]Health and safety
[bookmark: a122772]The Preferred DPS Supplier shall promptly notify Nottingham City Council of any health and safety hazards which may arise in connection with the performance of its obligations under the Contract. 
[bookmark: a905100]The Preferred DPS Supplier shall notify Nottingham City Council immediately in the event of any incident occurring in the performance of its obligations under the Contract where that incident causes any personal injury or damage to property which could give rise to personal injury.
[bookmark: a915781]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.
[bookmark: a883737]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 Nottingham City Council on request.
Payment and Contract Price
[bookmark: a671618][bookmark: _Toc256000017]Contract Price
[bookmark: a195004]In consideration of the Preferred DPS Supplier's performance of its obligations under the Contract, Nottingham City Council shall pay the Contract Price in accordance with clause 14.
[bookmark: a259858]Nottingham City Council shall, in addition to the Contract Price, if it deems that VAT is applicable to the contract, 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.
[bookmark: a569616][bookmark: _Toc256000018]Payment and VAT
[bookmark: a640341]The Preferred DPS Supplier shall ensure that each invoice is submitted in accordance with the Contract Price and details prescribed in the Call -Off ITQ and their Call-Off tender and contains all requested references and a breakdown of the Services supplied and that it is supported by any other documents reasonably required by Nottingham City Council to substantiate the invoice. Nottingham City Council  requires electronic invoices, which 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.
[bookmark: a903752]Nottingham City Council shall pay the Preferred DPS Supplier sums due under such an invoice no later than a period of 30 days from the date on which Nottingham City Council has determined that the invoice is valid and undisputed. 
[bookmark: a306629]The Preferred DPS Supplier shall indemnify Nottingham City Council on a continuing basis against any liability, including any interest, penalties or costs incurred, which is levied, demanded or assessed on Nottingham City Council 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 Nottingham City Council not less than five Working Days before the date on which the tax or other liability is payable by Nottingham City Council.
[bookmark: a163726]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 46 for failure to pay undisputed sums of money.
[bookmark: a858012][bookmark: _Toc256000019]Recovery of sums due
[bookmark: a509574]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 Nottingham City Council  in respect of any breach of the Contract), Nottingham City Council  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 Nottingham City Council .
[bookmark: a554890]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.
[bookmark: a950099]The Preferred DPS Supplier shall make any payments due to Nottingham City Council 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 Nottingham City Council to the Preferred DPS Supplier.

Statutory Obligations and Regulations
[bookmark: a729836][bookmark: _Toc256000020]Conflicts of interest
[bookmark: a159681]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 Nottingham City Council ), 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 Nottingham City Council  under the provisions of the Contract.
[bookmark: a135727]The Preferred DPS Supplier shall promptly notify Nottingham City Council  (and provide full particulars to Nottingham City Council ) if any conflict referred to in clause 17.1 arises or is reasonably foreseeable.
[bookmark: a676430]Nottingham City Council  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 Nottingham City Council , 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 Nottingham City Council  under the provisions of the Contract. The actions of Nottingham City Council under this clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to Nottingham City Council.
[bookmark: a592750][bookmark: _Toc256000021]Prevention of Bribery
[bookmark: a321672]The Preferred DPS Supplier shall (and shall procure that the Staff and Subcontractor(s) shall):
[bookmark: a400486]not, in connection with this Contract, commit a Prohibited Act; 
[bookmark: a149580]not do, suffer or omit to do anything that would cause Nottingham City Council to contravene any of the Relevant Requirements or otherwise incur any liability in relation to the Relevant Requirements;
[bookmark: a409909]comply with Nottingham City Council’s Anti-Bribery and Anti-Corruption Policy as updated from time to time and sent to the Preferred DPS Supplier;
[bookmark: a696330]notify Nottingham City Council (in writing) if it becomes aware of any breach of clause 18.1(a) or clause 18.1(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.
[bookmark: a404532]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 18.1.
[bookmark: a855738]The Preferred DPS Supplier shall allow Nottingham City Council and its Auditor to audit any of the Preferred DPS Supplier's records and any other relevant documentation in accordance with clause 30.
[bookmark: a798286]If the Preferred DPS Supplier, Staff or Subcontractor(s) breach this clause 18, Nottingham City Council may by notice:
[bookmark: a787561]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
[bookmark: a652863]immediately terminate this Contract.
[bookmark: a236221]Any notice served by Nottingham City Council under clause 18.4 shall specify the nature of the Prohibited Act, the identity of the party who Nottingham City Council believes has committed the Prohibited Act and the action that Nottingham City Council has elected to take (including, where relevant, the date on which this Contract shall terminate).
[bookmark: a656838]Despite clause 49, any dispute relating to:
[bookmark: a385241]the interpretation of this clause 18; or
[bookmark: a604567]the amount or value of any gift, consideration or commission,
shall be determined by Nottingham City Council and its decision shall be final binding and conclusive.
[bookmark: a827687]Any termination under this clause 18 will be without prejudice to any right or remedy which has already accrued or subsequently accrues to Nottingham City Council.
[bookmark: a1015958][bookmark: _Toc256000022]Discrimination
[bookmark: a1052047]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:
[bookmark: a428232]the Equality Act 2010 (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy, maternity or otherwise);
[bookmark: a391879]any other requirements and instructions which Nottingham City Council reasonably imposes in connection with any equality obligations imposed on Nottingham City Council at any time under applicable equality Law;
Information
[bookmark: a962288][bookmark: _Toc256000023]Confidentiality
[bookmark: a564926]Subject to clause 20.2, 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.
[bookmark: a979869]clause 20.1 shall not apply to any disclosure of information:
[bookmark: a363577]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;
[bookmark: a494344]that is reasonably required by persons engaged by a Party in the performance of such Party's obligations under this Contract;
[bookmark: a633201]that is reasonably required by Nottingham City Council;
[bookmark: a216630]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 20.1;
[bookmark: a466345]by Nottingham City Council of any document to which it is a party and which the parties to this Contract have agreed contains no Confidential Information;
[bookmark: a451619]to enable a determination to be made under clause 49;
[bookmark: a761377]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;
[bookmark: a832101]by Nottingham City Council to any other department, office or agency of the government, provided that Nottingham City Council informs the recipient of any duty of confidence owed in respect of the Confidential Information; and
[bookmark: a885508]by Nottingham City Council relating to this Contract and in respect of which the Preferred DPS Supplier has given its prior written consent to disclosure.
[bookmark: a471407]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.
[bookmark: a566837]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 Nottingham City Council’s employees, taxpayers or service users, are delivered up to Nottingham City Council or securely destroyed.
[bookmark: _Toc256000025][bookmark: a402657]Data Protection 
[bookmark: a746651]Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause 21 is in addition to, and does not relieve, remove or replace, a party's obligations or rights under the Data Protection Legislation.
[bookmark: a224258]The parties acknowledge that for the purposes of the Data Protection Legislation, Nottingham City Council is normally the Controller and the Preferred DPS Supplier is the Processor of the Shared Personal Data, but that in some circumstances the DPS Supplier may in addition be a Controller. ANNEX C sets out the scope, subject to requirements under each Call-Off Contract; 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. 
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.
This Clause 21.4 applies where the Preferred DPS Supplier acts as controller pursuant to Clause 24.3
Without prejudice to Clause 21.1, the Preferred DPS Supplier:
shall process all Supplier Personal Data strictly in accordance with its privacy policy in the form it appears at Annex D (Supplier Privacy Policy);
shall not amend the Preferred DPS Supplier Privacy Policy without Nottingham City Council’s prior written consent;
shall promptly comply with all reasonable instructions of Nottingham City Council in connection with the Preferred DPS Supplier Privacy Policy, and any amendments, shall promptly provide copies of the same to Nottingham City Council on request in a commonly available electronic format, and hereby consents to Nottingham City Council making the Supplier Privacy Policy available to any applicable data subjects;
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;
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 that all required fair processing information is provided to the relevant data subjects; and
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.
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.
[bookmark: a931512]Without prejudice to the generality of clause 21.1, 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:
[bookmark: a615507]process that Personal Data only on the written instructions of Nottingham City Council (as set out in ANNEX B), 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 Nottingham City Council of this before performing the processing required by Domestic Law unless the Domestic Law prohibits the Preferred DPS Supplier from so notifying Nottingham City Council;
[bookmark: a778695]ensure that it has in place appropriate technical and organisational measures, (as defined in the Data Protection Legislation), 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); 
[bookmark: a519223]not transfer any Personal Data outside of the UK unless the prior written consent of Nottingham City Council has been obtained and the following conditions are fulfilled:
[bookmark: a875330]Nottingham City Council or the Preferred DPS Supplier has provided appropriate safeguards in relation to the transfer; 
[bookmark: a364262]the Data Subject has enforceable rights and effective remedies;
[bookmark: a917760]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
[bookmark: a459740]the Preferred DPS Supplier complies with the reasonable instructions notified to it in advance by Nottingham City Council with respect to the processing of the Personal Data;
[bookmark: a647928]notify Nottingham City Council immediately if it receives:
[bookmark: a544436]a request from a Data Subject to have access to that person's Personal Data;
[bookmark: a983488]a request to rectify, block or erase any Personal Data; 
[bookmark: a554635]any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation (including any communication from the Information Commissioner);
[bookmark: a541633]assist Nottingham City Council in responding to any request from a Data Subject and in ensuring compliance with Nottingham City Council‘s obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;
[bookmark: a297591]notify Nottingham City Council 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;
[bookmark: a709597]at the written direction of Nottingham City Council, delete or return Personal Data and copies thereof to Nottingham City Council on termination or expiry of the agreement unless required by Domestic Law to store the Personal Data;
[bookmark: a423151]maintain complete and accurate records and information to demonstrate its compliance with this clause 21 and allow for audits by Nottingham City Council  or it's designated auditor pursuant to clause 25 and immediately inform Nottingham City Council  if, in the opinion of the Preferred DPS Supplier, an instruction infringes the Data Protection Legislation;
[bookmark: a824268]indemnify Nottingham City Council against any losses, damages, cost or expenses suffered by Nottingham City Council arising from or in connection with any breach by the Preferred DPS Supplier of its obligations under this clause 21.
[bookmark: a319517]Either party may, at any time on not less than 30 Working Days' written notice to the other party, revise this clause 21 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).
[bookmark: a908282]The provisions of this clause shall apply during the continuance of the agreement and indefinitely after its expiry or termination.
[bookmark: a417648][bookmark: _Toc256000026]Freedom of Information
[bookmark: a906871]The Preferred DPS Supplier acknowledges that Nottingham City Council is subject to the requirements of the FOIA and the EIRs. The Preferred DPS Supplier shall:  
[bookmark: a398212]provide all necessary assistance and cooperation as reasonably requested by Nottingham City Council to enable Nottingham City Council to comply with its obligations under the FOIA and EIRs;
[bookmark: a921597] transfer to Nottingham City Council 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;
[bookmark: a85863]provide Nottingham City Council with a copy of all Information belonging to Nottingham City Council requested in the Request for Information which is in its possession or control in the form that Nottingham City Council requires within 5 Working Days (or such other period as Nottingham City Council may reasonably specify) of Nottingham City Council’s request for such Information; and  
[bookmark: a868183] not respond directly to a Request for Information unless authorised in writing to do so by Nottingham City Council.
[bookmark: a395621]The Preferred DPS Supplier acknowledges that Nottingham City Council may be required under the FOIA and EIRs to disclose Information (including Confidential Information) without consulting or obtaining consent from the Preferred DPS Supplier. Nottingham City Council  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) Nottingham City Council  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. 
[bookmark: a757332][bookmark: _Toc256000027]Publicity, media and official enquiries
[bookmark: a109817]Unless otherwise directed by Nottingham City Council, the Preferred DPS Supplier shall not make any press announcements or publicise the Contract in any way without Nottingham City Council’s Approval. Such requests to not be reasonably refused
All publicity by both Nottingham City Council and the Preferred DPS Supplier shall meet any and all requirements set by the Funder
[bookmark: a724468]Nottingham City Council shall be entitled to publicise the Contract in accordance with any legal obligation on Nottingham City Council or otherwise, including any examination of the Contract by the Auditor.
[bookmark: a162403]The Preferred DPS Supplier shall not do anything, or cause anything to be done, which may damage the reputation of Nottingham City Council or bring Nottingham City Council into disrepute.
[bookmark: a848599][bookmark: _Toc256000028]Intellectual Property Rights
[bookmark: a85837]In the absence of prior written agreement by Nottingham City Council to the contrary, all Intellectual Property Rights created by the Preferred DPS Supplier or the Staff:
[bookmark: a352870]in the course of performing the Services; or
[bookmark: a424207]exclusively for the purpose of performing the Services,
shall vest in Nottingham City Council on creation.
[bookmark: a831213]The Preferred DPS Supplier shall indemnify Nottingham City Council  against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the availability of the Services, except to the extent that they have been caused by or contributed to by Nottingham City Council’s acts or omissions.
[bookmark: a158290][bookmark: _Toc256000029]Records and audit access
[bookmark: a380323]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 Nottingham City Council and the amounts paid by Nottingham City Council.
[bookmark: a527271]The Preferred DPS Supplier shall keep the records and accounts referred to in clause 25.1 in accordance with good accountancy practice.
[bookmark: a555270]The Preferred DPS Supplier shall on request afford Nottingham City Council, Nottingham City Council’s representatives and the Auditor such access to such records and accounts as they may require from time to time.
[bookmark: a736852]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 Nottingham City Council, Nottingham City Council’s representatives and the Auditor.
[bookmark: a192105]Nottingham City Council 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 Nottingham City Council.
[bookmark: a91928]Subject to Nottingham City Council’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:
[bookmark: a658038]all information requested by the Auditor within the scope of the Audit;
[bookmark: a694127]reasonable access to sites controlled by the Preferred DPS Supplier and to Equipment used in the provision of the Services; and
[bookmark: a320280]access to Staff.
[bookmark: a441820]The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause 25, unless the Audit reveals a Default by the Preferred DPS Supplier in which case the Preferred DPS Supplier shall reimburse Nottingham City Council  for Nottingham City Council’s reasonable costs incurred in relation to the Audit.
[bookmark: a86450][bookmark: _Toc256000030]Replacement of corrupted data
[bookmark: a840778]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 Nottingham City Council  in respect of any charge levied for its transmission and any other costs charged in connection with such Default.

Control of the contract
[bookmark: a53388][bookmark: _Toc256000031]Monitoring and Provision of information and meetings
[bookmark: a833124]The Preferred DPS Supplier shall submit requested Management Information to Nottingham City Council throughout the Contract Period on the dates specified by Nottingham City Council. 
[bookmark: a228334]The Authorised Representatives shall meet in accordance with any contract management and performance meetings as detailed in the Call- Off ITQ and the Preferred DPS Supplier shall, at each meeting, present its previously circulated Management Information. 
[bookmark: a125100][bookmark: _Toc256000032]Contract Performance Targets
[bookmark: _Ref423953088]28.1    	The Preferred DPS Supplier shall comply with the Contract arrangements set-out in the Call Call-Off ITQ and perform all work entered into with the Council: 
(i) [bookmark: _Ref449593513]in accordance with all applicable Law;
(ii) in accordance with the Specification;
(iii) in accordance with the Service Outcomes;
(iv) in accordance with Best Industry Practice; 
(v) in accordance with the terms of this DPS Agreement; 
(vi) in accordance with the Call-Off Contract;
(vii) [bookmark: _Ref442774641] with all reasonable skill and care; and

28.2	The Preferred DPS Supplier shall provide the Services pursuant to this Call off Contract so as to meet or exceed the Performance Targets in respect of the corresponding Outcomes and Outputs as specified in the service specification for the relevant Services, the specification at Appendix F. Without prejudice to the Council’s other rights and remedies under this Contract, any failure to meet the Performance Targets in respect of the Services, shall constitute inadequate performance and shall entitle the Authority to require remedial action to be taken by the Provider in accordance with the provisions of clause 29 below.
28.3	The Council may require an action plan to be implemented to deal with any underperformance by the Provider (Performance Improvement Plan (PIP)). Such shall set out the remedial action and/or contract performance improvements which shall be implemented by the Preferred DPS Provider and the timescales within which they must be achieved. The PIP shall be agreed between the Parties in a Review Meeting or within five (5) Working Days of such.  
[bookmark: a811621][bookmark: _Toc256000033]Remedies in the event of inadequate performance
[bookmark: a967796]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 Nottingham City Council shall take reasonable steps to investigate the complaint. Nottingham City Council may, in its sole discretion, uphold the complaint, and may, acting reasonably: 
[bookmark: a937073]Subject to clause 29.4, withhold a sum; or
[bookmark: a966951]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.
[bookmark: a577790]The parties agree that a deduction made pursuant to clause 29.1(b) represents a genuine, reasonable and proportionate pre-estimate of the loss likely to be suffered by Nottingham City Council . 
[bookmark: a357834]Where Nottingham City Council  withholds a sum pursuant to clause 29.1(a) then that sum shall be paid to the Preferred DPS Supplier when, in the reasonable opinion of Nottingham City Council , the matters complained of have been rectified and there has been no repeat of those matters for two Month(s).
[bookmark: a764851]If Nottingham City Council is of the reasonable opinion that there has been a Default in respect of the Contract by the Preferred DPS Supplier, then Nottingham City Council  may, without prejudice to its rights under clause 41 (Termination in Default) , do any of the following:
[bookmark: a373687]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 Nottingham City Council that the Preferred DPS Supplier will once more be able to supply all or such part of the Services in accordance with the Contract;
[bookmark: a281600]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
[bookmark: a260238]charge the Preferred DPS Supplier for and the Preferred DPS Supplier shall pay any costs reasonably incurred by Nottingham City Council  (including any reasonable administration costs) in respect of the supply of any part of the Services by Nottingham City Council  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 Nottingham City Council  uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Services.
[bookmark: a356370]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 Nottingham City Council  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 Nottingham City Council’s instructions or such other period of time as Nottingham City Council  may direct.
[bookmark: a67974]If the Preferred DPS Supplier:
[bookmark: a198741]fails to comply with clause 29.5 and the failure is materially adverse to the interests of Nottingham City Council or prevents Nottingham City Council from discharging a statutory function; or
[bookmark: a337598]persistently fails to comply with clause 29.5,
Nottingham City Council may terminate the Contract with immediate effect by giving the Preferred DPS Supplier notice in writing.
[bookmark: a655447][bookmark: _Toc256000034]Rights and remedies
[bookmark: a170742]The rights and remedies provided under this Contract are in addition to, and not exclusive of, any rights or remedies provided by law. 
[bookmark: a156016][bookmark: _Toc256000035]Transfer and sub-contracting
[bookmark: a465774]Subject to clause 31.2 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 Nottingham City Council.
[bookmark: a270919]Nottingham City Council shall be entitled to novate the Contract to any other body which substantially performs any of the functions that previously had been performed by Nottingham City Council.
[bookmark: a484545][bookmark: _Toc256000036]Waiver
[bookmark: a683445]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.
[bookmark: a352324]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.
[bookmark: a100018][bookmark: _Toc256000037]Variation
[bookmark: a102609]Subject to the provisions of this clause 33, Nottingham City Council  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".
[bookmark: a625994]Nottingham City Council  may request a Variation by completing and sending the Variation form attached at ANNEX A (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.
[bookmark: a790259]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, Nottingham City Council  may:
[bookmark: a1031884]agree that the Parties continue to perform their obligations under the Contract without the Variation; or
[bookmark: a572587]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 Call-Off ITQ 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.
[bookmark: a950478]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.
[bookmark: a551224][bookmark: _Toc256000038]The Contracts (Rights of Third Parties) Act 1999
[bookmark: a1014566]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. 
[bookmark: a285063] 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. 
[bookmark: a358961][bookmark: _Toc256000039]Severance
[bookmark: a591359]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.
[bookmark: a552096]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
[bookmark: a313644][bookmark: _Toc256000040]Liability, indemnity and insurance
[bookmark: a196150]Nothing in this Contract shall be construed to limit or exclude either Party's liability for:
[bookmark: a548633]death or personal injury caused by its negligence;
[bookmark: a491182]fraud or fraudulent misrepresentation;
[bookmark: a866799]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;
[bookmark: a101176]any claim under clause 18.7;
[bookmark: a552995]any claim under clause 41; or
[bookmark: a759986]any claim under the indemnity in clause 36.2;
[bookmark: a557832]any claim under the indemnity in clause 21.5 (i);
[bookmark: a873435]Subject to clause 36.1 and clause 36.4, the Preferred DPS Supplier shall indemnify and keep indemnified Nottingham City Council  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 Nottingham City Council or by breach by Nottingham City Council of its obligations under the Contract.
[bookmark: a798666]Subject always to clause 36.1 and clause 36.4, the liability of either Party for Defaults shall be subject to the following financial limits:
[bookmark: a1022974]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
[bookmark: a350050]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 Nottingham City Council to the Preferred DPS Supplier in the Contract Year in which the liability arises.
[bookmark: a368822]Subject to clause 36.1, in no event shall either Party be liable to the other for any:
[bookmark: a781348]loss of profits;
[bookmark: a809347]loss of sales or business;
[bookmark: a443457]loss of agreements or contracts;
[bookmark: a990930]loss of revenue;
[bookmark: a446182]loss of or damage to goodwill;
[bookmark: a80426]loss of savings (whether anticipated or otherwise); or
[bookmark: a646536]any indirect or consequential loss or damage]
[bookmark: a948204]Nottingham City Council may, among other things, recover as a direct loss:
[bookmark: a574358]any additional operational and/or administrative expenses arising from the Preferred DPS Supplier's Default;
[bookmark: a695898]any wasted expenditure or charges rendered unnecessary and/or incurred by Nottingham City Council arising from the Preferred DPS Supplier's Default; 
[bookmark: a862713]sums paid by Nottingham City Council to the Preferred DPS Supplier pursuant to the Contract in respect of any Services not provided in accordance with the Contract;
[bookmark: a65700]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;
[bookmark: a654506]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.
[bookmark: a221875]Nothing in the Contract shall impose any liability on Nottingham City Council  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 Nottingham City Council  to the Preferred DPS Supplier that may arise by virtue of either a breach of the Contract or by negligence on the part of Nottingham City Council , or Nottingham City Council’s employees, servants or agents.
[bookmark: a1018928][bookmark: _Toc256000041]Insurances
[bookmark: a627765]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:
[bookmark: a535678]public liability insurance with a limit of indemnity of not less than £5,000,000 (five million pounds) in relation to any one claim or series of claims;
[bookmark: a546359]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;
professional indemnity insurance with a limit of indemnity of not less than £1,000,000 (one 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;
(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.
[bookmark: a322052]The Preferred DPS Supplier shall give Nottingham City Council, 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.
[bookmark: a187240]If, for whatever reason, the Preferred DPS Supplier fails to give effect to and maintain the Required Insurances, Nottingham City Council may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Preferred DPS Supplier. 
[bookmark: a326097]The terms of any insurance or the amount of cover shall not relieve the Preferred DPS Supplier of any liabilities under the Contract.
[bookmark: a909524]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.
[bookmark: a424820][bookmark: _Toc256000042]Taxation, National Insurance and employment liability
[bookmark: a144514]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 Nottingham City Council and keep Nottingham City Council  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 Nottingham City Council  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. The preferred Supplier is responsible for its Taxation liabilities, staff National Insurance, and all its employment liability.
[bookmark: a454273][bookmark: _Toc256000043]WARRANTIES AND REPRESENTATIONS
[bookmark: a524997]The Preferred DPS Supplier warrants and represents to Nottingham City Council that:
[bookmark: a578403]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; 
[bookmark: a418183]the Contract is executed by a duly authorised representative of the Preferred DPS Supplier;
[bookmark: a898843]in entering the Contract the Preferred DPS Supplier, the Staff and Subcontractor(s) have not committed any Prohibited Act;
[bookmark: a462675]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;
[bookmark: a361787]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;
[bookmark: a456864]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 Nottingham City Council  before execution of the Contract and it will promptly advise Nottingham City Council  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;
[bookmark: a1048381]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;
[bookmark: a742668]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;
[bookmark: a659809]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;
[bookmark: a439546]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;
[bookmark: a834755]the Services shall be provided and carried out by appropriately experienced, qualified and trained Staff with all due skill, care and diligence.
[bookmark: a794927]The Preferred DPS Supplier shall promptly notify Nottingham City Council 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 39.1 at the relevant time.

Default, disruption and termination
[bookmark: a606402][bookmark: _Toc256000044]Termination on insolvency and change of control
[bookmark: a599766][bookmark: _Hlk157599965]Without affecting any other right or remedy available to it, Nottingham City Council may terminate this agreement with immediate effect by giving written notice to the Preferred DPS Supplier if:
[bookmark: a354096] 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;
[bookmark: a91108]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;
[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 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]; 
[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 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; 
[bookmark: a285962]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; 
[bookmark: a561086]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; 
[bookmark: a204557][bookmark: _Hlk157600543]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;
[bookmark: a539723]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; 
[bookmark: a268645]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 40.1(a) to clause 45.1(h) (inclusive); or
[bookmark: a347459]the Preferred DPS Supplier suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.
[bookmark: a845436]The Preferred DPS Supplier shall notify Nottingham City Council 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). Nottingham City Council may terminate the Contract by giving notice in writing to the Preferred DPS Supplier with immediate effect within six Months of:
[bookmark: a617083]being notified that a Change of Control has occurred; or
[bookmark: a567722]where no notification has been made, the date that Nottingham City Council becomes aware of the Change of Control,
but shall not be permitted to terminate where an Approval was granted before the Change of Control.
[bookmark: a450227][bookmark: _Toc256000045]Termination on Default
[bookmark: a802711]Without affecting any other right or remedy available to it, Nottingham City Council  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 Nottingham City Council  within ten (10)  Working Days, or such other period as may be specified by Nottingham City Council , after issue of a written notice specifying the material breach and requesting it to be remedied.
[bookmark: a178664]For the purposes of clause 44.1, material breach means:
[bookmark: a237873]a breach of any of the obligations set out in clauses, 12 (Preferred DPS Supplier environmental obligations), 13 (Health and Safety), 18 (Prevention of Bribery), 20 (Confidentiality), 25 (Records and Audit), 27 (Provision of information and meetings), 28 (Monitoring of Contract Performance), 21 (Data Protection) , 22 (Freedom of Information ), 31 (Transfer and sub-contracting), 39 (Warranties and representations), 36 & 37 (Insurance), or any other breach of the Agreement which in the opinion of Nottingham City Council  is material, serious or persistent ;or
[bookmark: a155013]a breach that has a serious effect on the benefit the terminating party would otherwise derive from this Contract. 
[bookmark: a76381]Without affecting any other right or remedy available to it, Nottingham City Council may terminate the Contract by giving written notice to the Preferred DPS Supplier with immediate effect if: 
[bookmark: a732234]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; 
[bookmark: a973859]any of the provisions of Regulation 73(1) of the Public Contracts Regulations 2015 apply;
[bookmark: a395330]any warranty given by the Preferred DPS Supplier in clause 39 of this Contract is found to be untrue or misleading. 
[bookmark: a115061]If Nottingham City Council fails to pay the Preferred DPS Supplier undisputed sums of money when due, the Preferred DPS Supplier shall notify Nottingham City Council in writing of such failure to pay. If Nottingham City Council  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 Nottingham City Council  exercising its rights under clause 17.
[bookmark: a339369][bookmark: _Toc256000046]Termination generally
[bookmark: a400866]Without affecting any other right or remedy available to it, Nottingham City Council may terminate this Contract or terminate the provision of any part of this Contract at any time by giving three Months' written notice to the Preferred DPS Supplier, without fault.
[bookmark: a125743][bookmark: _Toc256000047]Consequences of termination or expiry
[bookmark: a307325]Where Nottingham City Council  terminates the Contract under clause 29.4 ,clause 40,41, 42 or clause 44 and then makes other arrangements for the supply of Services, Nottingham City Council  may recover from the Preferred DPS Supplier the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by Nottingham City Council  throughout the remainder of the Contract Period. Nottingham City Council shall take all reasonable steps to mitigate such additional expenditure. Where the Contract is terminated under clause 29.4, clause 40, clause 41,  and clause 42  clause 44, no further payments shall be payable by Nottingham City Council  to the Preferred DPS Supplier until Nottingham City Council  has established the final cost of making those other arrangements.
[bookmark: a625174]Except as otherwise expressly provided in this Contract:
[bookmark: a1012292]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
[bookmark: a382094]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 50 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.
[bookmark: a272690][bookmark: _Toc256000048]Disruption
[bookmark: a69745]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 Nottingham City Council, its employees or any other Preferred DPS Supplier employed by Nottingham City Council.
[bookmark: a678580]The Preferred DPS Supplier shall immediately inform Nottingham City Council 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.
[bookmark: a852072]In the event of industrial action by the Staff, the Preferred DPS Supplier shall seek Nottingham City Council’s Approval to its proposals for the continuance of the supply of the Services in accordance with its obligations under the Contract.
[bookmark: a862754]If the Preferred DPS Supplier's proposals referred to in clause 44.3 are considered insufficient or unacceptable by Nottingham City Council acting reasonably then Nottingham City Council may: 
[bookmark: a843367]require the Preferred DPS Supplier to provide alternative proposals; or
[bookmark: a760507]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 Nottingham City Council  (including any reasonable administration costs) in respect of the supply of any part of the Services by Nottingham City Council  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 Nottingham City Council  uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Services.
Subject to clause 44.5, nothing in this clause shall release the Preferred DPS Supplier from the proper performance of its obligations under the Contract.
[bookmark: a830710]If the Preferred DPS Supplier is temporarily unable to fulfil the requirements of the Contract owing to disruption of normal business by direction of Nottingham City Council, an appropriate allowance by way of extension of time will be approved by Nottingham City Council. In addition, Nottingham City Council will reimburse any additional expense reasonably incurred by the Preferred DPS Supplier as a direct result of such disruption.
[bookmark: a926842][bookmark: _Toc256000049]Recovery on termination
[bookmark: a638446]On the termination of the Contract for any reason or the expiry of the Contract, the Preferred DPS Supplier shall:
[bookmark: a503634]immediately return to Nottingham City Council all Confidential Information, Personal Data and all information and documents relating to Nottingham City Council’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;
[bookmark: a642491]immediately deliver to Nottingham City Council all Property (including materials, documents, information and access keys) provided to the Preferred DPS Supplier under clause 11. Such Property shall be handed back in good condition and working order (allowance shall be made for reasonable wear and tear);
[bookmark: a225920]assist and co-operate with Nottingham City Council 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
[bookmark: a475635]promptly provide all information concerning the provision of the Services which may reasonably be requested by Nottingham City Council for the purposes of adequately understanding the manner in which the Services have been provided or for the purpose of allowing Nottingham City Council or the Replacement Preferred DPS Supplier to conduct due diligence.
[bookmark: a460909]If the Preferred DPS Supplier fails to comply with clause 45.1(a) and clause 45.1(b), Nottingham City Council  may recover possession thereof and the Preferred DPS Supplier grants a licence to Nottingham City Council  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.
[bookmark: a770667]The Preferred DPS Supplier shall provide all assistance under clause 45.1(c) and clause 45.1(d) free of charge. 
[bookmark: a841391][bookmark: _Toc256000050]Dispute resolution
[bookmark: a894798]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: 
[bookmark: a934750]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 Nottingham City Council and Authorised Representative of the Preferred DPS Supplier shall attempt in good faith to resolve the Dispute;
[bookmark: a985751][bookmark: _Hlk157605604]if the Authorised Representative of Nottingham City Council  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 Economic Development of Nottingham City Council  and [SENIOR OFFICER TITLE] of the Preferred DPS Supplier who shall attempt in good faith to resolve it; 
[bookmark: a957381]if the Head of Service for Economic Development of Nottingham City Council 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
[bookmark: a906573]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
[bookmark: a212920]unless otherwise agreed between the Parties, the mediation will start not later than forty (40) Working Days after the date of the ADR notice. 
[bookmark: a820176]46.2	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.
0. [bookmark: a568610]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 50.
[bookmark: a755941][bookmark: _Toc256000051]Force majeure
[bookmark: a151150]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 Partnership 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 Partnership services cannot be recommenced or varied, to the satisfaction of the party not affected by the Force Majeure Event. 
[bookmark: a1055018][bookmark: _Toc256000052]Entire agreement
[bookmark: a253919]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.
[bookmark: a337990]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. 
[bookmark: a202489]Each Party agrees that it shall have no claim for innocent or negligent misrepresentation based on any statement in this Contract.
[bookmark: a532856]Nothing in this clause shall limit or exclude any liability for fraud.
[bookmark: a336778]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.
[bookmark: a877480][bookmark: _Toc256000053]Notices
[bookmark: a520952]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.
[bookmark: a856118]This clause 49.2 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:
[bookmark: a905649]if delivered by hand, at the time the notice is left at the address;
[bookmark: a830664]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;
[bookmark: a106406]if sent by pre-paid airmail [providing proof of [postage OR delivery]], at 9.00am on the [fifth] Working Day after posting[; or
[bookmark: a229358]if sent by email, at the time of transmission; 
[bookmark: a266867]If deemed receipt under clause 49.2 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.
[bookmark: a769503]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.
[bookmark: a585039]For the purposes of clause 49.1, the address of each Party shall be:
[bookmark: a663854]for Nottingham City Council : the address set out in the Order Form.
[bookmark: a161832]for the Preferred DPS Supplier: the address set out in the Order Form.
[bookmark: a667899]Either Party may change its address for service by serving a notice in accordance with this clause.
[bookmark: a884116][bookmark: _Toc256000054]Governing law and jurisdiction
[bookmark: a766622]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. 
[bookmark: a1002815]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).
[bookmark: a718374]This agreement has been entered into on the date stated at the beginning of it.
[bookmark: a357558]Authorised to sign for and on behalf of Nottingham City Council 
Signature.............................................................
Date.....................................................................
Name in capitals...................................................
Address............................................................................................................................................................................
Authorised to sign for and on behalf of the Preferred DPS Supplier
Signature.............................................................
Date.....................................................................
Name in capitals...................................................
Address............................................................................................................................................................................
[bookmark: a980328][bookmark: _Toc256000056]Variation Form
Variation Form
Call-off terms and conditions for services
 [NAME OF LOT]
......................................................................................................................................
No of Call-Off ITQ being varied:.....................................................................................
Variation Form No:.........................................................................................................
BETWEEN:
  (Nottingham City Council )
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 Nottingham City Council 
Signature.............................................................
Date.....................................................................
Name in capitals...................................................
Address............................................................................................................................................................................
Authorised to sign for and on behalf of the Preferred DPS Supplier
Signature.............................................................
Date.....................................................................
Name in capitals...................................................
Address............................................................................................................................................................................
[bookmark: a320941][bookmark: _Toc256000057]DATA PROCESSING





























Annex C Call-off ITQ






























Annex D Supplier Call-Off Tender




















Annex E Funder funding agreement (this may be redacted) 
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