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Contract for the provision of Park and Ride Passenger Transport Services 2021



DN520415



Between

Somerset County Council



and



[SUPPLIER NAME]




THIS AGREEMENT is dated [DD MMM 20XX]



Parties

(1)	SOMESET COUNTY COUNCIL of County Hall, Taunton, Somerset TA1 4DY (Authority).

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

(each a Party and together the Parties)



Background

1. [bookmark: a280784]By means of a public tender exercise the Authority sought proposals for the provision of Park and Ride Passenger Transport Services by means of a public tender exercise.  The Authority placed a contract notice 2021/S 000-007404 on 09 April 2021 in the UK e-notification service, Find a Tender, seeking expressions of interest from potential providers for the provision of the Services.]

1. In response to the Authority’s Invitation to Tender, the Supplier submitted a Tender on [DATE] through which it represented to the Authority that it is capable of delivering the Services in accordance with the Authority's requirements as set out in the Invitation to Tender and, in particular, the Supplier made representations to the Authority in the Supplier’s Tender in relation to its competence, professionalism and ability to provide the Services in an efficient and cost-effective manner.

1. On the basis of the Supplier’s Tender, the Authority selected the Supplier to provide the Services in accordance with the terms and conditions of this agreement.





· 


This agreement has been entered into on the date stated at the beginning of it.



		Signed by [NAME OF OFFICER] on behalf of 

SOMERSET COUNTY COUNCIL



		.......................................

Authorised Signatory (1)



		Signed by [NAME OF OFFICER] on behalf of 

SOMERSET COUNTY COUNCIL



		.......................................

Authorised Signatory (2)



		Signed by [NAME OF SUPPLIER OFFICER]

for and on behalf of [NAME OF SUPPLIER]

		.......................................

[DIRECTOR/TITLE]




















SOMERSET COUNTY COUNCIL



CONTRACT FOR THE PROVISION OF PARK AND RIDE PASSENGER TRANSPORT SERVICES 2021



CONDITIONS OF CONTRACT





1 DEFINITIONS AND INTERPRETATION

1.1 The following definitions and rules of interpretation in this clause apply in this agreement:

		Authority

		means Somerset County Council, alternatively the Council or SCC



		Change

		means any change to this agreement including to any of the Services;



		Change Control Note

		means the written record of a Change agreed or to be agreed by the parties pursuant to the Change Control Procedure;



		Change Control Procedure

		means the procedure for changing this agreement, as set out in Appendix 3;



		Conditions

		means the conditions contained in this document;



		Contract

		means the following documents read together and construed as a whole: the form of Agreement, these Conditions of Contract and the Appendices;



		Contract Manager

		means the main client officer responsible for managing the resultant Contract, as indicated in Appendix 2 - Specification;



		Contract Rate

		means the rate as set out in Appendix 2 - Specification;



		Contract Vehicle

		means any vehicle or vehicles used or intended to be used by the Supplier, whether belonging to him or not, for the conveyance of Passengers which conforms to the requirements set out in these Conditions;



		Data Protection Legislation

		means (i) the GDPR and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 to the extent that it relates to processing of personal data and privacy; (iii) all applicable Law about the processing of personal data and privacy;



		Data Protection Officer

		takes the meaning given in the GDPR.



		Data Subject

		takes the meaning given in the GDPR 



		Data Subject Request

		a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data.



		Default

		means the failure of the Supplier to perform a task or obligation expected of it as part of its delivery of the Services as detailed under this Contract;



		Driver

		means a person employed as a driver of a Contract Vehicle, which may include the Supplier themselves;



		EIR

		means the Environmental Information Regulations 2004 and any guidance and/or codes of practice issued by the information Commissioner or relevant government department in elation;



		Employee

		means all persons including Drivers, passenger assistants, and other staff employed by the Supplier to perform the Contract together with the Supplier’s servants, agents, sub- Supplier s, used in the performance of the Contract;



		Expiry Date

		means the date upon which the Contract is due to expire at the end of the Term;



		Fares

		means the sums chargeable by the Supplier to Passengers in respect of their conveyance in a Contract Vehicle;



		FOIA

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



		Form of Agreement

		means the written agreement between the Authority and the Supplier that the terms herein incorporated have been accepted by the Parties;



		GDPR

		The UK GDPR as defined in section 3 of the Data Protection Act 2018 and as amended, updated or replaced from time to time



		Information

		means has the meaning given under section 84 of the FOIA;



		Initial Term

		means the period commencing on the Service Commencement Date and ending on the fifth anniversary of the Service Commencement Date.



		Journey

		means the route of travel of a Contract Vehicle from the Supplier or Driver’s premises, through the Routes as specified in the timetable until its return to the Supplier or Driver’s premises;



		Notice

		means includes any notice, demand, consent, or other communication;



		Parties

		means shall mean the Authority and the Supplier, and a reference to a Party shall mean either one of them;



		Passenger

		means any person (save for any employee, sub Supplier, agent, or representative of the Supplier) travelling in a Contract Vehicle during the performance of the Service;



		Personal Data

		takes the meaning given in the GDPR



		Personal Data Breach

		takes the meaning given in the GDPR



		Processor

		takes the meaning given in the GDPR



		PSV

		means Public Service Vehicle as defined in the Public Passenger Vehicles Act 1981;



		Request for Information 

		means a request for information or an apparent request under the Code of Practice on Access to Government Information, FOIA or the EIRs



		Route

		means a route specified in the Specification over which the Service is to be provided and includes any variation made thereof in accordance with the Contract;



		Service

		means the services to be delivered by or on behalf of the Supplier under this agreement, as more particularly described in the Services Specification



		Service Commencement Date

		means 7th July 2021;



		Service Credits

		Means the sums attributable to a Default as specified in Appendix 1.



		Sites

		means the Authority’s two Park & Ride locations, Silk Mills and Taunton Gateway located at:

· Silk Mills, Silk Mills Road, Taunton, TA1 5AA - situated on Silk Mills Road on the west side of Taunton.

· Taunton Gateway, Ruishton, Taunton, TA3 5LU - situated near Junction 25 of the M5 on the east side of Taunton.  



		Specification

		means the detailed particulars of the Service supplied by the Authority to the Supplier at Appendix 2;



		Staff

		means those employees of the Supplier engaged in providing the Services;



		Supplier

		means the person or body of persons, whether corporate or unincorporated, delivering the Service under this Contract, including wherever the context so requires the Supplier’s personal representatives, successors, and permitted assigns;



		Term

		the period of the Initial Term as may be varied by: 

(a)	any extensions to this Contract which are agreed pursuant to clause 2; or

(b)	the earlier termination of this Contract in accordance with its terms.



		Timetable

		means the timetable included in Appendix 4 and indicating the dates on which and the times at which the Service is to be provided, or any subsequent modification thereof proposed by the Supplier and approved in writing by the Authority;



		TUPE

		the Transfer of Undertakings (Protection of Employment) Regulations 2006 (SI 2006/246)



		Unsuitable Person

		means a person considered unsuitable by the Authority to be employed by the Supplier to perform the Service;



		Working Day

		means a day (other than a Saturday or Sunday) on which banks are open for general business in the City of London.







1.2 Clause, schedule and paragraph headings shall not affect the interpretation of this agreement

1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).

1.4 The schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement and any reference to this agreement includes the schedules.

1.5 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.

1.6 Words in the singular shall include the plural and vice versa.

1.7 A reference to one gender shall include a reference to any other gender.

1.8 A reference to a statute or statutory provision is a reference to it as it is in force for the time being, taking account of any amendment, extension, or re-enactment and includes any subordinate legislation for the time being in force made under it.

1.9 A reference to writing or written includes secure e-mail.

1.10 Any obligation in this agreement on a person not to do something includes an obligation not to agree or allow that thing to be done.

1.11 A reference to a document is a reference to that document as varied or novated (in each case, other than in breach of the provisions of this agreement) at any time.

1.12 References to clauses and schedules are to the clauses and schedules of this agreement; references to paragraphs are to paragraphs of the relevant schedule.

1.13 Where there is any conflict or inconsistency between the provisions of the agreement, such conflict or inconsistency shall be resolved according to the following order of priority:

1.13.1 the clauses of the agreement;

1.13.2 the Services Specification;

1.13.3 the remaining schedules to this agreement 

2 COMMENCEMENT AND DURATION

2.1 This Contract shall take effect on the Services Commencement Date and shall continue for the Term, unless terminated sooner by either Party in accordance with the Conditions.

2.2 The Authority may extend this Contract beyond the Initial Term by a further period of 2 (two) year or periods of up to 1 (one) year (Extension Period). If the Authority wishes to extend this agreement, it shall give the Supplier at least 1 (one) months written notice of such intention before the expiry of the Initial Term or Extension Period.

2.3 If the Authority gives such notice then the Term shall be extended by the period set out in the notice.

2.4 If the Authority does not wish to extend this agreement beyond the Initial Term this agreement shall expire on the expiry of the Initial Term and the provisions of clause 19 shall apply.

3 SUPPLIER’S GENERAL OBLIGATIONS

3.1 The Supplier shall provide the Service in strict accordance with the Timetable and with all other requirements of the Specification and these Conditions. Should the requirements for the number of Passengers carried, or the Route taken significantly change, appropriate renegotiation will take place taking into account the changes necessary to fulfil the new obligations.

3.2 The Supplier shall at all times during the Term of the Contract hold the appropriate operator’s licence or permit to legally carry on the business of conveying Passengers for hire or reward for the type and size of the Contract Vehicles.

3.3 If the Supplier is unable to comply with paragraph 3.2 the Contract shall be null and void and of no further effect unless he shall have so complied within 14 calendar days thereafter.

3.4 If the operator’s licence or permit referred to in paragraph 3.2 shall be revoked, suspended, or modified by the Traffic Commissioner, or if the Traffic Commissioner calls the Supplier to a Public Inquiry, the Supplier shall notify the Contract Manager in writing forthwith. If it is revoked, suspended, or modified, as to prevent the Supplier of the Service in accordance with the Contract, the Contract shall terminate with effect from the date of such revocation, suspension, or modification.

3.5 The Supplier shall from time to time complete and submit all such forms and application as may in the Contract Manager’s opinion be necessary for the efficient operation of the Contract including registration application to the Traffic Commissioner and claims for fuel tax refund.

3.6 The Supplier shall pick-up and set-down the Passengers at any point on the Route described in the Schedule subject to any satisfactory prohibitions or Traffic Regulation Orders and having regard to the safety of Passengers and other users of the highway.

3.7 The Supplier shall throughout the period of the Contract and at his own expense produce copies of the Timetable in a form suitable for use by the general public to the standard as specified in Somerset County Council’s Bus Information Strategy (a copy of which is available from the Authority) and make them available to any person or body reasonably requesting them. Such copies shall acknowledge the Authority’s financial support for the Service in terms to be agreed with the Authority in advance.

3.8 The Supplier shall make satisfactory arrangements to deal with lost property with the Public Vehicles (Lost vehicles) Regulations 1978 (as amended).

3.9 The Supplier shall comply at all times and in all respects with the requirements of the Public Passenger Vehicles Act 1981, the Transport Act 1985, the Road Traffic Act 1988, the Transport Act 2000 and any other Act of Parliament relating to Health and Safety, road traffic, the carriage of passengers by road or to any other matter affecting in any way the operation of the Contract and the performance of the Service.

3.10 The Supplier shall at no time make any manoeuvre which contravenes highway law without the express permission of a suitable official, such as the Police.

3.11 The Supplier shall provide the Authority with a contact telephone number and electronic mail address to facilitate communications. If the contact details of either Party should change, then they are responsible for immediately notifying the other.

3.12 The Authority may, from time to time, require enhancements to the Service provided to cover short-term events or occasions. The Authority will provide reasonable notice of such events. When such requirements occur, the Parties agree to negotiate in good faith any such alterations and the Contract Rate that will be applied for any additional or enhanced Services.

3.13 The Authority may, from time to time, require amendments to the Service provided to meet the Authority’s changing budgets. The Authority will provide reasonable notice and detail of the amendments.  When such requirements occur, the Parties agree to negotiate in good faith any such amendments and to adjust the Contract Rate in accordance with the new Service requirements.

4 PERFORMANCE OF THE CONTRACT

4.1 All Drivers shall hold a valid driving licence appropriate to the Contract Vehicle operated by them and shall hold such a licence at all times when performing the Service. The Driver must produce their driving licence for inspection on demand by an authorised officer of the Authority.

4.2 The Supplier shall ensure that only such persons who are competent and reliable are engaged as Drivers and shall ensure that all Drivers are properly licensed with legal entitlement to drive the Contract vehicles. 

4.3 All Drivers must reasonably be able to communicate with the Passengers.

4.4 When specified by the Authority, the Driver must wear, and display prominently, the appropriate photographic identity badge. 

4.5 Smoking in passenger transport vehicles of any type is prohibited under the Smoke-Free (Exemptions and Vehicles) Regulations 2007. Drivers and Passenger assistants must not smoke at any time whilst the Contract Vehicle is being used in the performance of the Service and will not allow or encourage others to smoke at any time. Smoking on school premises and at all Authority establishments is forbidden. 

4.6 When required to do so, the Supplier should make arrangements as necessary to facilitate the attendance of all Drivers at appropriate training sessions organised by, or on behalf of, the Authority.

4.7 The Driver, or any other Employee, should not allow any person to travel on, or board, a Contract Vehicle who is not entitled to do so. 

4.8 The Driver shall inspect the validity of all Passenger tickets where such tickets have been issued by the Authority.

4.9 The Supplier must inform the Authority of any incidents or misconduct of Passengers as soon as possible after the occurrence and will provide a written report to the Authority within 2 (two) working days if requested. 

4.10 In the event of a road accident involving a Contract vehicle, the Supplier must inform the Authority immediately whether or not the Passengers were being carried at the time of the accident. The Supplier shall co-operate with any requests for further information made by the Authority, the Police, or any other organisation in relation to the accident. 

4.11 The Supplier shall promptly notify the Authority of any health and safety hazards which may arise in connection with the performance of the Service.

4.12 The Supplier shall ensure that all Drivers have the use of a mobile telephone (provided at the Supplier’s expense) for use in emergencies. At all other times, mobile phones should be switched off during any Journey.  

5 SAFE PRACTICES & NOTIFICATIONS

5.1 The Supplier shall notify the Authority of any proceedings brought against the Supplier or an Employee for offences committed under road traffic legislation that occurs during the performance of the Service.

5.2 The Supplier shall immediately notify the Authority of any concerns or complaints made by Passengers or other individuals relating to the Contract, the Supplier, or the Employees in the performance of the Service. The Supplier shall respond to complaints within 10 Working Days of receipt. The Supplier shall provide the Authority with written details of the complaint and the action taken within 10 Working Days of receipt or earlier if requested by the Authority.

5.3 The Supplier shall immediately notify the Authority of any investigation or action taken by the Police in relation to the Supplier, the Employees, or any aspect of the performance of the Contract.

5.4 In the event of the Authority notifying the Supplier that a person is an Unsuitable Person, the person shall not be employed to operate the Service.

5.5 In the event of the Authority discovering that an Employee already employed in the performance of a Contract or Service is an Unsuitable Person, the Authority shall inform the Supplier and the Supplier shall remove the Employee from the Service.

5.6 The Authority shall not be liable to the Supplier, any Employee, or any other individual deemed to be an Unsuitable Person. The Supplier shall indemnify the Authority against all loss, damage, costs, and any other expenses whatsoever incurred in respect of any disputes, claims, or proceedings brought by an Employee or an Unsuitable Person arising from a decision not to employ a person under Condition 5.4 or the removal of an Employee under Condition 5.5.

5.7 The Supplier shall ensure that he is fully complaint with the provisions of the Safeguarding Vulnerable Groups Act 2006.

6 Change Control

6.1 Any requirement for a Change shall be subject to the Change Control Procedure.

6.2 The Supplier shall have an on-going obligation throughout the Term to identify new or potential improvements to the Services.  As part of this obligation the Supplier shall identify and report to the Contract Manager during the Term on:

6.2.1 the emergence of new and evolving relevant technologies which could improve the Services;

6.2.2 new or potential improvements to the Services including the quality, responsiveness, procedures, performance mechanisms and customer support services in relation to the Services;

6.2.3 [bookmark: _Hlk524965607]new or potential improvements to the interfaces or integration of the Services with other services provided by third parties or the Authority which might result in efficiency or productivity gains or in reduction of operational risk; and

6.2.4 changes in ways of working that would enable the Services to be delivered at lower costs and/or bring greater benefits to the Authority and aid the development of a commercial Park and Ride service.

6.3 Any potential Changes highlighted as a result of the Supplier's reporting in accordance with clause 6.2 shall be addressed by the parties using the Change Control Procedure (included at Appendix 3 of this agreement)

7 CONTRACT VEHICLES

7.1 The Supplier will provide Contract Vehicles that meet the minimum specification as set out in Appendix 2. This includes any additional equipment specified by the Authority and equipment that the Supplier proposes to supply over and above the specification, if the Authority elects to accept such a proposal. The Authority reserves the right to vary the specification from time to time, subject to the agreement of the Supplier. Any such variations of equipment, specification or requirements will be formally notified in writing by the Authority.

7.2 The Supplier shall ensure that all Contract Vehicles are maintained in a proper and roadworthy condition and shall, so far as is reasonably practicable, be kept clean and tidy both internally and externally. 

7.3 The Supplier shall, at all times, comply as to fitness, licence construction, and in all other respects with the requirements of Part II of the Public Passenger Vehicles Act 1981.

7.4 The Contract Vehicle must display a destination indicator identifying the Service when required to do so as part of the Schedule.

7.5 The Contract Vehicle must display, so as to be clearly visible from outside the Contract Vehicle, but in otherwise in such positions as may be agreed, the sign or signs provided by the Authority and indicating that the Service is supported by the Authority.

7.6 The Contract Vehicle must display “No Smoking” signs as required under the Smoke-Free (Signs) Regulations 2007.

7.7 No Passenger may travel in sideways-facing seats in a wheelchair.

7.8 The Contract Vehicle should use hazard-warning lights when a Contract Vehicle is stationary, and when Passengers are boarding or alighting the Contract Vehicle pursuant to the Road Vehicles Lighting (Amendment) Regulations 1994.

7.9 Seatbelts where fitted in all Contract vehicles must be maintained and used in accordance with current legislation. An approved sign must be displayed indicating that seatbelts must be worn.

7.10 If the Contract Vehicle is constructed or adapted to carry more than 16 passengers, it must be fitted with driver-operated doors.

7.11 The Contract Vehicle must carry a fire-extinguisher, first-aid kit, and list of contact numbers for use in an emergency.

7.12 The Contract Vehicle must carry equipment or documents specified as part of the Specification and accepted by the Authority and the Supplier under the terms of the Contract. If such documentation includes a journey log, the log must be filled in immediately after each journey, even if there were no incidents or issues to report. The Driver must be competent in the use and operation of all equipment.

7.13 The Contract Vehicle must not display advertising material without prior approval of the Authority.

7.14 Where CCTV equipment is fitted to any Contract Vehicle, and is used in the performance of the Service, the Supplier shall ensure that such equipment is operated, and images are used, stored, and processed in accordance with all relevant legislation including the Data Protection Legislation and the Information Commissioner’s CCTV Code of Practice published from time to time. The Supplier in the investigation of any incident occurring during the performance of the Service.

7.15 Except as described in the Tender Document during the performance of the Contract, the Authority shall have sole use of the Contract Vehicle. Any attempt to combine operation of this Contract with other work without the prior written approval of the Authority will enable the Authority to terminate the Contract without notice.

8 SITE ACCESS

8.1 All Sites utilised by the Taunton Park and Ride Service are owned by the Authority. Access to utilise the Sites for the purpose of providing the Services will be granted free of charge to the Supplier for the sole purpose of providing the Services only. No other Services may be provided from the Sites without the express permission of the Authority. The Sites may not be used to store vehicles without prior permission of the Authority.

9 PAYMENTS TO THE SUPPLIER

9.1 In consideration of the provision of the Service the Authority shall make periodical payments to the Supplier at the agreed Contract Rate.  The Authority shall make such payments in respect of each calendar month on receipt of an invoice from the Supplier.  The invoice must state the number of the Contract, the month or months to which the invoice relates, and the precise sum claimed to be due and payable.  No invoice shall be so submitted before the end of the month (or of the latest month) to which it relates. The Authority will process payments within 30 calendar days from the receipt of a properly completed invoice.

9.2 The Contract Rate will remain fixed for the duration of the Contract. The Authority shall not consider a Supplier’s request to change the Contract Rate unless it results from an agreed change to the Service following the Change Control Procedure (Appendix 3). There will be no increase in the Contract Rate in line with the Consumer Price Index.

9.3 The Authority may consider a Supplier’s request in writing to amend the Contract Rate as a result of exceptional peak increases in fuel prices.  There is no guarantee of additional payment and any additional payment made is at the complete discretion of the Authority.

9.4 The Authority shall not be liable to make any payment to the Supplier in respect of any days on which the Service is not operated by reason only of the incidence of a Bank or Public Holiday or any other known or foreseeable cause.

9.5 If any dispute arises in relation to this section of the agreement, the parties shall follow the dispute resolution procedure, at condition 25 of this contract.

10 FARES

10.1 From the Service Commencement date to the first anniversary of the Initial Term the Fares shall be as set out in the Appendix 1 (Specification).

10.2 The Fares may be reviewed Annually by the Supplier and any proposed changes will be submitted in accordance with the procedure in Appendix 3 (Change Control Procedure).

11 CONTRACT MONITORING

11.1 The operation and performance of the Contract shall be monitored by the Contract Manager, authorised officers of the Authority, and other authorised stakeholders (if appropriate). The Contract may also be monitored by staff from other Local Authorities as may, from time to time, be notified in writing to the Supplier.

11.2 For the purposes of monitoring the Service and the Contract, the Supplier shall at all reasonable times afford to go the Contract Manager and to any person authorised by him access without charge to any Contract Vehicle and to all information or records which he may reasonably be expected to have.

11.3 The Supplier shall provide the Contract Manager with monthly reports regarding Passengers conveyed under the Contract, in respect of such periods and in such detail as may be required by the Contract Manager, within 14  (fourteen) days of the end of the month to which the data relates, and shall retain all records from which these returns were completed for a period of not less than 12 (twelve) months from the date of return. If the Supplier shall fail without good and sufficient cause (which it shall be for him to prove) to provide any return required by this paragraph, the provisions of Appendix 1 shall apply.

11.4 If a Journey or Contract Vehicle is delayed for 15 (fifteen) minutes or more for any reason, the Supplier must inform the Authority as soon as possible by telephone or e-mail and will provide information as to the revised estimated time of arrival at picking-up/dropping-off points as listed in the Schedule. The provisions of Appendix 1 shall apply.

11.5 The Supplier shall, within 7 (seven) days, notify the Contract Manager in writing of any Journey shown in the Timetable which has not been operated and shall explain the reasons for its failure to operate. The provisions of Appendix 1 shall apply.

11.6 If the Contract Manager shall become aware, without having received the notification and explanation referred to at paragraph 11.5, that any Journey shown in the Timetable has not been operated he shall require the Supplier to provide him with such notification and explanation forthwith. The provisions of Appendix 1 shall apply.

12 CONTINUOUS IMPROVEMENT AND BEST VALUE

12.1 [bookmark: _Ref322007604]The Supplier acknowledges that the Authority is subject to the Best Value Duty.

12.2 The Supplier shall, but only to the extent of its obligations in this Contract, use best endeavour to make arrangements to secure continuous improvement in the way in which the Services are provided, having regard to a combination of economy, efficiency and effectiveness.

12.3 The Supplier shall have an on-going obligation throughout the Contract Term to identify new or potential improvements to the Services, taking account of all Legislation including, but not limited to, the Public Services (Social Value) Act 2012. The Supplier shall produce a Service Development Plan to identify and report to the Contract Manager at regular intervals of not less than 3 (three) months:

12.3.1 any potential improvements to the Services identified by the Supplier; 

12.3.2 any Changes the Supplier wishes to propose to ways of working that would enable the Services to be delivered at greater benefits to the Authority;

12.3.3 any updates on actions and results on previously agreed improvements or changes to ways of working; and

12.3.4 any proposals the Supplier wishes the Authority to consider that will reduce the level of subsidy being provided by the Authority.

12.4 Any potential changes highlighted as a result of the Supplier’s reporting in accordance with clause 12.3 shall be addressed by the Parties under the procedure in Appendix 3 (Change Control Procedure).

13 EQUAL OPPORTUNITES

13.1 The Authority is an equal opportunities employer, and is committed to promoting equality of opportunity for all people irrespective of sex, age, race, or disability. The Authority is obligated to ensure that its Suppliers abide by the law and are working to best practice in this area.

13.2 The Supplier shall provide, on request, evidence of practices and procedures as they relate to the relevant Equality and Diversity Policy.

13.3 In the event of any finding of any unlawful discrimination being made against the Supplier in respect of any matter relating to this Contract by any court or industrial tribunal, or of any adverse finding in any formal investigation by the Commission for Equality and Human Rights, the Supplier shall inform the Authority of the finding and shall take appropriate steps to prevent repetition of the unlawful discrimination.

14 SUSTAINABILTY

14.1 The Authority is committed to using the resources entrusted to it to ensure best value for money at the least possible cost to the environment.

14.2 As part of the commitment to the environment, the Authority’s policies will, wherever practicable, focus on specifying less environmentally damaging products, promoting greater use of renewable sources and encouraging Suppliers to use environmentally-friendly practices throughout the delivery of services being received from the Supplier.

14.3 Suppliers shall provide on request evidence of practices and procedures as they relate to the protection of the environment.

15 INDEMNITY

15.1 The Supplier shall indemnify, and keep indemnified, the Authority against all actions, claims, proceedings, legal costs, damage, expenses, or liabilities (which shall also mean loss of profits and indirect or consequential loss of damage) whatsoever arising out of, in respect of, or in connection with the Contract, including, but not limited to:

15.1.1 death or personal injury

15.1.2 loss or damage to property including any Contract Vehicle or any other property; or

15.1.3 financial loss arising from any advice given or omitted to be given by the Supplier; or

15.1.4 any other loss which is caused directly or indirectly by any act or omission of the Supplier.

15.2 The Supplier shall, at its own expense, give to the Authority such assistance as the Authority may request in dealing with any disputes, claims, or proceedings.

16 INSURANCE

16.1 The Supplier shall effect and maintain policies of insurance with an insurance company specifically approved by the Authority:

16.1.1 commercial motor insurance providing unlimited cover for personal injury and death and cover to the value of £5,000,000 for damage to third party property; and

16.1.2 public liability insurance providing cover of £5,000,000; and

16.1.3 employers liability insurance providing cover of £5,000,000

16.2 The amount of insurance cover identified in paragraph 16.1 may be varied in accordance with any legal requirement for the time being in force.

16.3 The insurance policies affecting the cover identified in paragraph 15.1 shall include an endorsement of the Authority’s interest whereby the insurer will indemnify the Authority in respect of any claims arising from the Contract.

16.4 The Supplier shall immediately notify the Contract Manager of any accident involving loss of life, serious damage to property or vehicles occurring during the performance of the Contract and any action, claim, or other matter against which he is or is likely to be required by this paragraph to indemnify the Authority or of any occurrence not falling within the paragraph 15.1 above which may give rise to such action, claim, or other matter.

16.5 In the event of an incident or matter arising as described in paragraph 15.1 the Supplier must provide a full written report to the Contract Manager within 7 (seven) Working Days, or earlier, if requested.

16.6 The Supplier shall produce to the Authority, on request, copies of all insurance policies referred to in this Condition to demonstrate that the appropriate insurance cover is in force, together with evidence of payment of latest premiums due under these policies.

17 DEFAULT – SERVICE CREDITS

17.1 Service Credits

17.1.1 If the Supplier commits a Default contained in Appendix 1, the Contract Manager shall serve written Notice on the Supplier specifying the Default. The Notice shall indicate Service Credits calculated in accordance with Appendix 1 and will be payable within 28 (twenty-eight) calendar days. A Notice served under condition 17.1.1 will not relate to a default which occurred more than 60 (sixty) calendar days prior to the date of the Notice.

17.1.2 The Supplier shall be entitled to make representations to the Contract Manager within 7 (seven) Working Days of receipt of a Notice served under Condition 17.1.1. The Contract Manager shall consider the representations and determine whether to vary the Service Credits or withdraw the Notice and will confirm his decision in writing to the Supplier within 7 (seven) Working Days. If the Contract Manager decides to dismiss the representations or vary the Service Credits, the sum specified in the Notice will be payable within 28 (twenty-eight) calendar days.

17.2 Recovery Plan

17.2.1 If the Supplier commits a Default contained in Appendix 1 or any other serious Default and is served a Notice, then the Supplier is required to provide a recovery plan within 7 (seven) Working Days of receipt of the Notice, to assess the cause or causes of the Default and instigate a remedy to prevent the causes reoccurring.

17.2.2 If the Supplier fails to provide a Recovery Plan, this will be deemed a material breach and the Authority may terminate the Contract by serving on the Supplier not less than 7 (seven) calendar days’ notice in writing to that effect.

17.3 Termination on Default

17.3.1 In addition to any Service Credits paid by the Supplier, if the Supplier commits 7 (seven) or more Defaults contained in Appendix 1 within a continuous 6 (six) week period, the Authority may terminate the Contract by serving on the Supplier not less than 7 (seven) calendar days’ notice in writing to that effect.

17.3.2 In addition to any Service Credits paid by the Supplier, if the Supplier shall, without good reason and sufficient cause (which it shall be for him to prove), fail on 7 (seven) or more occasions in any period of 6 (six) consecutive weeks to operate any Journey or Journeys shown in the Timetable, the Authority may terminate the Contract by serving on the Supplier not less than 7 (seven) calendar days’ notice in writing to that effect.

17.3.3 If the Supplier shall, without good and sufficient case (which it shall be for him to prove), commit a breach of obligation not contained in Appendix 1, the Contract Manager shall issue a written Notice to the Supplier specifying the breach and requesting it to be remedied within a reasonable period to be specified in the Notice. If the breach is not rectified within the time period specified in the Notice, the Authority may terminate the Contract by serving on the Supplier not less than 7 (seven) calendar days’ notice in writing to that effect.

17.3.4 If the Authority terminates a Contract under Conditions 17.3.1, 17.3.2, 17.3.3, or clause 19 below, the Supplier shall be responsible for funding the cost variation between the agreed Contract cost and any replacement service obtained by the Authority for 2 (two) calendar months from the date of the Notice. The Authority will seek replacement service through the obtaining of 3 (three) quotes and will accept the lowest of those quotes or fund the difference between the lowest of those quotes and that accepted.

18 [bookmark: _Hlk68695251]TERMINATION ON NOTICE

18.1 Either Party may terminate the Contract at any time by giving 3 (three) months prior written notice to the other.

19 TERMINATION

19.1 The Authority shall be entitled to terminate the Contract forthwith and recover from the Supplier any resulting losses if the Supplier or his Employees acting with or without his knowledge:

19.1.1 Commits any offence under the Prevention of Corruption Acts 1889 – 1916, Section 117(2) of the Local Government Act 1972 or under the legislation creating offences in respect of fraudulent acts;

19.1.2 Shall have offered, or given, or agreed to give to any person any gift, or consideration of any kind as an inducement or reward for doing, or not doing (or for having done or not done) any act in relation to the obtaining or performance of the Contract, or any other Contract with the Authority, or for showing or not showing favour or disfavour, to any person in relation to the Contract, or any other Contract with the Authority, or if the like acts shall have been done by any Employee (whether with or without the knowledge of the Supplier), or shall have given any fee or reward to any member or officer of the Authority, which shall have been exacted or accepted by such officer by virtue of office or employment and is otherwise than such officer’s proper remuneration.

19.2 The Authority may terminate the Contract forthwith if:

19.2.1 The Supplier informs the Authority about a Police investigation or action in relation to the Supplier, the Employees or any aspect of the performance of the Contract (as required under Condition 5.3); or

19.2.2 The Authority receives information from the Police or Social Care professionals, which indicates that the Supplier or one or more of his Employees is an Unsuitable Person; or

19.2.3 There has been any incident or incidents of serious misconduct by the Supplier or his Employees.

19.3 The Authority shall not be liable to the Supplier or any Employee for any liability, loss or damage suffered as a result of the Authority terminating the Contract under this Condition 19.

19.4 The Authority may terminate the Contract by notice in writing with immediate effect where:

19.4.1 The Supplier undergoes a change of control, within the meaning of Section 416 of the Income and Corporation Taxes Act 1988.

19.4.2 The Supplier is an individual or a firm and a petition is presented for the Supplier’s bankruptcy, or a criminal bankruptcy order is made against the Supplier or any partner in the firm makes any composition or arrangement with or for the benefit of creditors, or if an administrator is appointed to manage the Supplier’s or firm’s affairs;

19.4.3 The Supplier is a company, if the company passes a resolution for winding up or dissolution (other than for the purposes of and followed by an amalgamation or reconstruction) or an application is made for, or any meeting of its directors or members resolves to make an application order in relation to it or any party gives or files notice of intention to appoint an administrator of it or such an administrator is appointed, or the court made a winding-up order, or the company makes a composition or arrangement with its creditors, or an administrative receiver, receiver, manager, or supervisor is appointed by a creditor or by the court, or possession is taken of any of its property under the terms of a fixed or floating charge; or

19.4.4 The Supplier fails without reasonable cause to commence providing the Service.

19.5 The Supplier must inform the Authority immediately when any change of control occurs, The Authority may only exercise its rights under Condition 19.4.1 within 6 (six) months after a change of control occurs and shall not be permitted to do so where the change of control has been agreed in advance by the Authority.

20 CONSEQUENCES OF TERMINATION

20.1 The termination of the Contract shall not affect any rights of the Parties accrued up to the date of termination.

20.2 In the event that either Party terminates the Contract under Condition 17, neither Party will be liable to the other for any costs, direct or indirect, as a result.

20.3 No Condition other than Condition 11.3 (Contract Monitoring), Condition 25 (Data Protection), Condition 26 (Freedom of Information), Condition 28 (The Contracts (Rights of Third Parties) Act 1999), Condition 31 (Governing Law and Enforcement), and Condition 32 (TUPE) shall survive expiry or termination of the Contract unless expressly provided.

21 ASSIGNMENT AND SUBCONTRACTING

21.1 The Supplier shall not assign, novate or transfer the whole or any part of the Contract without the prior written consent of the Authority.

21.2 The Supplier shall not sub-contract the provision of any part of the Service without the prior written consent of the Authority, such consent shall not, if granted, relieve the Supplier from any of his liabilities under the Contract. The Supplier shall be liable to the Authority for any acts or omissions of its sub-Suppliers or of the servants, agents, or operative of such sub-Supplier as though they are its own.

21.3 Where the Authority has consented to a sub-contract, the Supplier shall send copies of each sub-contract to the Authority within 2 (two) Working Days of issue. 

21.4 For the avoidance of doubt, where the Authority has consented to a sub-contract, the Supplier shall ensure that all aspects of Condition 5 shall apply to the sub-Supplier’s Employees as if they were Employees of the Supplier.

22 VARIATIONS

22.1 No variation of this Agreement will be valid or effective unless agreed in writing by the Parties.

22.2 If any proposals submitted by the Supplier to the Authority for the variation or amendment of the Timetable or of any other provision of the Services would, in the opinion of the Contract Manager, amount to a substantial modification of the Service, he shall notify the Supplier in writing to that effect. The Supplier shall, within 14 (fourteen) calendar days of such notification, withdraw or confirm his proposals. If the proposals are not withdrawn, the Contract Manager may at his entire discretion:

22.2.1 accept the proposals, or

22.2.2 invite new Tenders for the Service, or

22.2.3 invite tenders for the provision of the Service as amended or modified in accordance with the proposals.

22.3 For the avoidance of doubt, no proposed change should be put into effect without the agreement of the Authority.

23 WAIVER

23.1 The failure of either Party to insist upon the strict performance of any provision of the Contract or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Contract.

23.2 No waiver shall be effective unless it expressly states to be a waiver and communicated to the other Party in writing in accordance with the provisions of Condition 23.

23.3 A waiver of any right or remedy arising from a breach of the Contract shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Contract.

24 NOTICES

24.1 Except as otherwise expressly provided within the Contract, no Notice or other communication from one Party to the other shall have any validity under the Contract unless made in writing by or on behalf of the Party concerned.

24.2 Any Notice or other communication which is to be given by either Party to the other shall be given either by personal delivery, first class recorded or Secure Email to the address of the relevant Party set out in this agreement, or such other address as that Part may from time to time notify to the other Party in accordance with this clause.

24.3 Notices served as above shall be deemed served on the Working Day of delivery provided delivery is before 5.00pm on a Working Day.  Otherwise delivery shall be deemed to occur on the next Working Day. A Secure Email shall be deemed delivered when sent unless an error message is received.

24.4 Notices under clauses 17.3 (Termination on Default), 18 (Termination on Notice Cause), may be served by Secure Email only if the original notice is then sent to the recipient by personal delivery or recorded delivery in the manner set out in clause 24.2.

25 DATA PROTECTION

25.1 Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause 25 is in addition to, and does not relieve, remove or replace, a party's obligations under the Data Protection Legislation.

25.2 The parties acknowledge that for the purposes of the Data Protection Legislation, the Authority is the data controller and the Supplier is the data processor (where Data Controller and Data Processor have the meanings as defined in the Data Protection Legislation). 

25.3 Without prejudice to the generality of clause 25.1, the Authority will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Supplier for the duration and purposes of this agreement.

25.4 Without prejudice to the generality of clause 25.1, the Supplier shall, in relation to any Personal Data processed in connection with the performance by the Supplier of its obligations under this agreement:

(a) process that Personal Data only on the written instructions of the Authority unless the Supplier is required by the laws of any member of the European Union or by the laws of the European Union applicable to the Supplier to process Personal Data (Applicable Laws). Where the Supplier is relying on laws of a member of the European Union or European Union law as the basis for processing Personal Data, the Supplier shall promptly notify the Authority of this before performing the processing required by the Applicable Laws unless those Applicable Laws prohibit the Supplier from so notifying the Authority;

(b) ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Authority, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it); 

(c) ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential; and

(d) not transfer any Personal Data outside of the European Economic Area unless the prior written consent of the Authority has been obtained and the following conditions are fulfilled:

i. the Authority or the Supplier has provided appropriate safeguards in relation to the transfer;

ii. the data subject has enforceable rights and effective legal remedies;

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

iv. the Supplier complies with reasonable instructions notified to it in advance by the Authority with respect to the processing of the Personal Data;

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

(f) notify the Authority without undue delay on becoming aware of a Personal Data breach;

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

(h) maintain complete and accurate records and information to demonstrate its compliance with this clause 25.

25.5 The Authority does not consent to the Supplier appointing any third-party processor of Personal Data under this agreement.

25.6 Either party may, at any time on not less than 30 (thirty) calendar days’ notice, revise this clause 25 by replacing it with any applicable controller to processor standard clauses or similar terms forming party of an applicable certification scheme (which shall apply when replaced by attachment to this agreement).

26 FREEDOM OF INFORMATION

26.1 The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and the EIRs. The Supplier shall:

26.1.1 provide all necessary assistance and cooperation as reasonably requested by the Authority to enable the Authority to comply with its obligations under the FOIA and EIRs;

26.1.2 transfer to the Authority 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;

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

26.1.4 not respond directly to a Request For Information unless authorised in writing to do so by the Authority.

26.2 The Supplier acknowledges that the Authority may be required under the FOIA and EIRs to disclose Information (including Commercially Sensitive Information) without consulting or obtaining consent from the Supplier. The Authority shall take reasonable steps to notify the Supplier of a Request For Information (in accordance with the Secretary of State's section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this agreement) the Authority shall be responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other information is exempt from disclosure in accordance with the FOIA and/or the EIRs.

26.3 Notwithstanding any other term of this agreement, the Supplier consents to the publication of this agreement in its entirety (including variations), subject only to the redaction of information that is exempt from disclosure in accordance with the provisions of the FOIA and EIRs.

26.4 The Authority shall, prior to publication, consult with the Supplier on the manner and format of publication and to inform its decision regarding any redactions but shall have the final decisions in its absolute discretion. The Supplier shall assist and co-operate with the Authority to enable the Authority to publish this agreement

27 DISPUTE RESOLUTION

27.1 If a dispute arises between the Parties in connection with the Contract, the Parties shall use reasonable endeavours to resolve such dispute by means of prompt discussion at an appropriate managerial level.

27.2 If a dispute is not resolved within 14 (fourteen) calendar days of referral under Condition 27.1, then either Party may refer it to an appropriate nominated officer of each Party for resolution who shall meet for discussion within 14 (fourteen) calendar days or longer period as the Parties may agree. 

27.3 If a dispute is not resolved in accordance with clauses 27.1 and 27.2, it shall next be referred at the request of either Party to mediation. A referral to mediation shall be in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the Parties, the mediator will be nominated by CEDR with the costs of mediation determined by the mediator. 

27.4 If the Parties reach agreement on the resolution of the dispute, the agreement shall be recorded in writing and shall be binding on the Parties once it is signed by their duly authorised representatives. 

27.5 Unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings. 

27.6 If the Parties fail to reach an agreement within 60 (sixty) Working Days of the mediator being appointed under Condition 27.3, or such longer period as may be agreed between the Parties, then any dispute or difference between them may be referred to the Courts. 

27.7 Nothing in this Condition 27 shall preclude either Party from applying at any time to the English courts for such interim or conservatory measures as may be considered appropriate.

28 TUPE

28.1 The Parties recognise that the Transfer of Undertakings (Protection of Employment) Regulations 2006 (TUPE) may apply on expiry or termination of the Contract for any reason.  All obligations shall transfer to the Supplier on commencement of the Contract.

28.2 During the period of 3 (three) months preceding the expiry of the Contract or after the Authority has given Notice to terminate the Contract, or the Supplier stops trading, and within 20 (twenty) Working Days of being requested by the Authority the Supplier shall fully and accurately disclose to the Authority in addition to its obligations pursuant to TUPE all information relating to its Staff in particular, but not necessarily restricted to, the following:

28.2.1 The total number of Staff whose employment with the Supplier is liable to be terminated at the expiry of this Contract but for any operation of law; and

28.2.2 For each member of Staff, age and gender, details of their salary, and pay settlements covering that person which relate to future dates but which have already been agreed and their redundancy entitlement (the names of individual members of staff do not have to be given); and

28.2.3 Information about the other terms and conditions on which the affected Staff are employed, or about where that information can be found; and

28.2.4 Details of pensions entitlements, if any.

28.3 The Supplier shall permit the Authority to use the information prescribed at clause 28.2 above for the purposes of re-tendering. The Supplier will co-operate with the re-tendering and handover of the Contract by allowing any replacement service provider to communicate with and meet affected Staff and/or their representatives.

28.4 The Supplier agrees to indemnify the Authority fully and to hold it harmless at all times from and against all actions, proceedings, claims, expenses, awards, costs, and all other liabilities whatsoever in respect of claims arising under TUPE or in any way connected with or arising from or relating to the provision of information under Clause 25.

28.5 In the event that the information by the Supplier in accordance with Clause 28 becomes inaccurate, whether due to changes to the employment details of the affected Staff made subsequent to the original provision if such information or by reason of the Supplier becoming aware that the information originally given was inaccurate, the Supplier shall notify the Authority of the inaccuracies and provide the amended information. 

28.6 The provisions of this Clause shall apply during the continuance of the Contract and indefinitely after its termination.

28.7 During this Contract as reasonably anticipated from time to time, the Supplier shall not, without prior written consent of the Authority, such consent not to be reasonably withheld or delayed;

28.7.1 Materially amend the terms of employment of any of the staff; or

28.7.2 Other than in the normal course of business, or when necessity dictates such action, replace any of the Staff or deploy any other person to perform the Services. 

28.8 The Supplier shall not enter in to any contract of employment which contains provision for alteration of any term or redeployment of Staff by reference in either case to the termination of this Contract.

28.9 The Supplier will bear all costs associated with TUPE.

28.10 The Authority may, from time to time, require an amendment to the Staff levels required within the Specification and will follow the Change Control Procedure (Appendix 3) to request such amendment.  The Authority will meet redundancy costs for a one of payment, only where the Supplier has been unable to redeploy such staff within its organisation.

29 NON-SOLICITATION

29.1 Neither party shall (except with the prior written consent of the other) during the Term, and for a period of one year thereafter, solicit or attempt to solicit or entice away any senior staff of the other party who have been engaged in the provision of the Services or the management of this agreement or any significant part thereof either as principal, agent, employee, independent Supplier or in any other form of employment or engagement other than by means of an open national advertising campaign and not specifically targeted at such staff of the other party.

30 WAIVER

30.1 No failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.

31 RIGHTS AND REMEDIES

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

32 SEVERABILITY

32.1 [bookmark: _Ref519169308]If any provision or part-provision of this agreement 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 agreement.

32.2 If any provision or part-provision of this agreement is deemed deleted under clause 32.1, the parties shall negotiate in good faith to agree a replacement provision that to the greatest extent possible, achieves the intended commercial result of the original provision.

33 PARTNERSHIP OR AGENCY

33.1 Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.

33.2 Each party confirms it is acting on its own behalf and not for the benefit of any other person.

34 THIRD PARTY RIGHTS

34.1 Except as expressly provided in Schedule 10 (TUPE) or elsewhere in this agreement, a person who is not a party to this agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement. This does not affect any right or remedy of a third party which exists, or is available, apart from that Act.

34.2 The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this agreement are not subject to the consent of any other person.

35 PUBLICITY

35.1 The Supplier shall not:

35.1.1 make any press announcements or publicise this agreement or its contents in any way; or

35.1.2 use the Authority's name or logo in any promotion or marketing or announcement of orders,

except as required by law, any government or regulatory authority, any court or other authority of competent jurisdiction, without the prior written consent of the Authority.

36 ENTIRE AGREEMENT

36.1 [bookmark: a157453]This agreement and the documents referred to in it constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.

36.2 Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement. Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this agreement.

37 COUNTERPARTS

37.1 This agreement may be executed in any number of counterparts, each of which when executed and delivered shall constitute an original of this agreement, but all the counterparts shall together constitute the same agreement. No counterpart shall be effective until each party has executed at least one counterpart.

38 GOVERNING LAW

38.1 This agreement 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.

39 JURISDICTION

39.1 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 agreement or its subject matter or formation (including non-contractual disputes or claims).

This agreement has been entered into on the date stated at the beginning of it.


APPENDIX 1

SERVICE CREDITS

1 Each item listed in 1.2, 1.3, 1.4, and 1.5 constitutes a Default, for which a Notice may be served in accordance with 17.1.1

1.1 Service Credits have been calculated on the basis of the administrative costs of dealing with defaults by Suppliers including, but not exhaustively, staff time, telephone calls, and the need to undertake site visits and meet with stakeholders.

1.2 The Authority will be entitled to recover £120 from the Supplier arising from the following;

1.2.1 Failure to operate any Journey or part thereof; or

1.2.2 Failure to operate the journey to time either early or more than 15 minutes late; or

1.2.3 Failure to follow the correct Route; or

1.2.4 Failure to stop at an authorised stop; or

1.2.5 Failure to adhere to the picking-up and setting-down Schedule; or

1.2.6 Failure to provide an authorised Driver or passenger assistant (when that has been required as part of the Schedule); or

1.2.7 Failure to inform the Authority in writing that a Journey has failed to operate.

1.2.8 Failure to provide a roadworthy vehicle.

1.3 The Authority will be entitled to recover £60 from the Supplier arising from the following;

1.3.1 Failure to provide a vehicle of the correct capacity;

1.3.2 Failure to provide a vehicle that meets any contract age criteria;

1.3.3 Failure to display the Authority logo when required to do so under the Contract;

1.3.4 Failure to display the correct ticket destination information;

1.3.5 Failure to carry a ticket machine on Journeys operated under the Contract;

1.3.6 Failure to issue tickets correctly including the carriage of appropriate fare table;

1.3.7 Failure to adequately inspect bus tickets, where issued, or to knowingly allow unauthorised passengers to travel;

1.3.8 Failure to supply in working order equipment including CCTV if specified, and two-way communication equipment if specified.

1.4 The Authority will be entitled to recover £120 from the Supplier arising from the following;

1.4.1 Failure to produce publicity to the standard described in the Bus Information Strategy;

1.4.2 Failure to provide the driver or passenger assistant with necessary documentation or equipment;

1.4.3 Failure of the driver or passenger assistant to display adequately a photo identity badge where required;

1.5 The Authority will be entitled to recover £60 from the Supplier arising from the following;

1.5.1 Failure of the Supplier’s Staff to attend previously agreed training sessions organised by the Authority (per member of Staff),

2 Where the Supplier has incurred any liability to the Authority for Service Credits, the Authority may set off the amount of such liability against the sum that would otherwise be due to the Supplier under this Contract


Appendix 2

SERVICE SPECIFICATION

To be incorporated from Authority Tender




[bookmark: a184161][bookmark: _Toc433885290]Appendix 3

CHANGE CONTROL PROCEDURE

[bookmark: a117482][bookmark: _Toc433198277][bookmark: _Toc433885291]General principles

Where the Authority or the Supplier sees a need to change this agreement, the Authority may at any time request, and the Supplier may at any time recommend, such Change only in accordance with the Change Control Procedure set out in paragraph 2 of this Appendix 3.

Until such time as a Change is made in accordance with the Change Control Procedure, the Authority and the Supplier shall, unless otherwise agreed in writing, continue to perform this agreement in compliance with its terms before such Change.

Any discussions which may take place between the Authority and the Supplier in connection with a request or recommendation before the authorisation of a resultant Change shall be without prejudice to the rights of either party.

Any work undertaken by the Supplier and the Supplier 's Personnel which has not been authorised in advance by a Change, and which has not been otherwise agreed in accordance with the provisions of this Appendix 3, shall be undertaken entirely at the expense and liability of the Supplier.

When considering any Change in accordance with this schedule, the Authority will have due regard to, and act in accordance with, Regulation 72 of the Public Contract Regulations 2015.

[bookmark: a60030][bookmark: _Toc433198278][bookmark: _Toc433885292]Procedure

Discussion between the Authority and the Supplier concerning a Change shall result in any one of the following:

no further action being taken; or

a request to change this agreement by the Authority; or

a recommendation to change this agreement by the Supplier.

Where a written request for an amendment is received from the Authority, the Supplier shall, unless otherwise agreed, submit 2 (two) copies of a Change Control Note signed by the Supplier to the Authority within 3 three weeks of the date of the request.

A recommendation to amend this agreement by the Supplier shall be submitted directly to the Authority in the form of 2 (two) copies of a Change Control Note signed by the Supplier at the time of such recommendation. The Authority shall give its response to the Change Control Note within 3 (three) weeks.

Each Change Control Note shall contain:

the title of the Change;

the originator and date of the request or recommendation for the Change;

the reason for the Change;

full details of the Change, including any specifications;

the price, if any, of the Change;

a timetable for implementation, together with any proposals for acceptance of the Change; 

a schedule of payments if appropriate;

details of the likely impact, if any, of the Change on other aspects of this agreement including:

the timetable for the provision of the Change;

the personnel to be provided;

the Charges;

the Documentation to be provided;

the training to be provided;

working arrangements;

other contractual issues;

the date of expiry of validity of the Change Control Note; and

provision for signature by the Authority and the Supplier.

For each Change Control Note submitted by the Supplier the Authority shall, within the period of the validity of the Change Control Note:

allocate a sequential number to the Change Control Note; and

evaluate the Change Control Note and, as appropriate:

request further information;

accept the Change Control Note by arranging for 2 (two) copies of the Change Control Note to be signed by, or on behalf of, the Authority and return one of the copies to the Supplier; or

notify the Supplier of the rejection of the Change Control Note. 

A Change Control Note signed by the Authority and by the Supplier shall constitute an amendment to this agreement.




Appendix 4

TIMETABLES

To be included from supplier tender
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