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IT IS AGREED as follows: -
1. 1  TC "
INTERPRETATION" \l1 
INTERPRETATION
1.1 Unless the context otherwise requires, the following words and expressions shall have the following meanings: -
	“Affiliate”

“Agreement”

"Approval"
	includes in relation to either Party each and any subsidiary or holding company of that Party and each and any subsidiary of a holding company of that Party where the terms “subsidiary” and “holding company” shall have the meaning defined in section 1159 of the Companies Act 2006; 
means this agreement between the Council and the Contractor consisting of: 

1. the Form of Agreement 

2. these Conditions;

3. any attached Schedules, 

4. the ITT and any clarifications to it made by the Council prior to acceptance by the Council of the Contractors Tender; and

5. the Contractors Tender and any clarifications to it received by the Council prior to acceptance by the Council of the Contractors Tender;
means the prior written approval of the Council;

	"Audit"
	means an audit carried out pursuant to Clause 21;

	"Auditor"
	means the National Audit Office or an auditor appointed by the Council as the context requires and who in so far as such an appointment is within the control of the Council shall not be a direct competitor to the Contractor;

	"Award Criteria"
	means the call off award criteria, as contained in the ITT; 

	"Call-Off Contract"
	means the legally binding agreement (made pursuant to the provisions of this Framework Agreement) for the provision of Services made between a Contracting Body and the Contractor comprising Call-Off documents and Terms and Conditions;

	"Call-Off Terms and Conditions"

“Clause”
	means the terms and conditions referred to in Schedule 4 which will be used in the Call-Off Contract (the default will be the JCT suite of documents);
means a specific provision or section within this framework agreement;

	"Commencement Date"
	means 1st October 2019;

	"Commercially Sensitive Information"
	means the information (i) listed in the Commercially Sensitive Information on Form Y of the ITT; or (ii) notified to the Council in writing (prior to the commencement of this Agreement) which has been clearly marked as Commercially Sensitive Information comprised of information: 

(a) which is provided by the Contractor to the Council in confidence for the period set out in the ITT Form Y or notification; and/or

(b) that constitutes a trade secret;

	"Complaint"

“Conditions”


	means any formal complaint raised by a Contracting Body in relation to the performance of the Framework Agreement or any Call-Off Contract in accordance with Clause 40;
means this Framework’s terms and conditions and/or any modification duly agreed in accordance with this Framework;

	"Confidential Information"

 
	means: -
(a)
any information, which has been designated as confidential by either Party in writing or that ought reasonably to be considered as confidential however it is conveyed, including information that relates to the business, affairs, developments, trade secrets, know-how, personnel and suppliers of the Contractor , including Intellectual Property Rights, together with all information derived from the above, 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 and all personal data and sensitive data within the meaning of the DPA; and 

(b)
the Commercially Sensitive Information;


	“(Construction) Framework Manager”
	means the individual appointed to manage the Framework Agreement;

	“Construction Line”
	means the UK government owned certification service for construction related contractors;

	“Contracting Authority”
	means any contracting authority as defined in Regulation 3 of the Public Contracts Regulations 2015; 

	 “Contractor”
	means the contractor appointed to this Framework Agreement;

	"Contractor's Lots"
	means the lots which the Contractor has been appointed to under this Framework Agreement as set out in Schedule 1;

	"Contracting Body " or “Contracting Bodies”
	means an organisation or organisations where the plural is used listed in the ITT at section 6.3 that are able to use the Framework Agreement and includes the Council; 

	“Controller, Processor, Data Subject, Personal Data, Personal Data Breach, Data Protection Officer”
	take the meaning given in the GDPR;

	“Data Loss Event”
	means any event that results, or may result, in unauthorised access to Personal Data held by the Supplier under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach;

	“Data Protection Legislation”
	means

(i) the GDPR, the LED and any applicable national implementing Laws as amended from time to time 

(ii) the DPA 2018 [subject to Royal Assent] 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 Impact Assessment”
	means an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data;

	“Data Subject Access Request”
	means 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;

	“Design Team”


	means the team responsible for the project/call-off specific disciplines such as but not exclusively: architectural, structural, mechanical and electrical, civil engineering, quantity surveying, interior design;

	"DPA"
	means the Data Protection Act 2018;  

	"Environmental Information Regulations"
	mean the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such regulations;

	"FOIA"


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


	"Framework Agreement"
	means this Agreement and all Schedules to this Agreement;

	"Framework Agreement Variation Procedure"
	means the procedure set out in Schedule 6 that will be used to vary the Agreement;

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

	“GPDR”
	means the General Data Protection Regulation (Regulation (EU) 2016/679)

	"Good Industry Practice"
	means standards, practices, methods and procedures conforming to the Law and the 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;

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

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

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

	"ITT"
	means the invitation to tender issued by the Council on 23rd July 2019;

	"Law"
	means any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements of any Regulatory Body;

	“LED”
	means Law Enforcement Directive (Directive (EU) 2016/680);

	"Management Information"
	means the management information specified in Schedule 5;

	"Material Default"
	means any breach of Clause 6 (Award Procedures), Clause 14 (Safeguard Against Fraud), Clause 17 (Statutory Requirements), Clause 18 (Non-Discrimination), Clause 20 (Provision of Management Information), Clause 21 (Records and Audit Access), Clause 23 (Data Protection), Clause 24 (Freedom of Information) and Clause 31 (Transfer and Sub-contracting);

	"Month"
	means a calendar month; 

	“Novation”
	means the substitution of a new contract in place of an old one (e.g. the Council’s Contract for the appointed design team, novating to the contractor’s team);

	"Other Contracting Body" and “Other Contracting Bodies”
	means any Contracting Body or where plural Contracting Bodies except the Council;

	"Parent Company"
	means any company which is the ultimate Holding Company of the Contractor and which is either responsible directly or indirectly for the business activities of the Contractor or which is engaged in the same or similar business to the Contractor. The term "Holding Company" shall have the meaning ascribed by Section 736 of the Companies Act 1985 or any statutory re-enactment or amendment thereto;

	"Party"
	means the Council or the Contractor and “Parties” shall mean both the Council and the Contractor together;

	“Principle Contractor”
	means the Contractor;

	“Protective Measures”
	appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it;

	"Regulations"
	means the Public Contracts Regulations 2015;

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

	"Requests for Information"
	means a request for information or an apparent request under the FOIA or the Environmental Information Regulations;

	“Schedules”
	means the schedules attached to this Framework Agreement’s terms and conditions; 

	"Services"
	means the works as detailed in Schedule 2;

	"Services Framework Lots"
	means the lots awarded to the Contractor and referred to in Schedule 1;

	"Services Framework Contractors"
	means the contractors appointed to the Framework; 

	"Services Award Criteria"


	means the award criteria to be applied to tenders received through further -competitions held through the Framework for the award of Call-Off Contracts; 

	"Staff"
	means all persons employed by the Contractor together with the Contractor's servants, agents, suppliers and sub-Contractors used in the performance of its obligations under this Framework Agreement and/or Call-Off Contracts;

	“Sub-clause”
	means a subordinate clause dependent on its superordinate clause (see “clause”) within this framework agreement;

	“Sub-Contractor”
	means a Contractor appointed by the Principle Contractor or Contractor to perform a certain portion of the contract;

	“Sub-processor”
	means any third Party appointed to process Personal Data on behalf of the Supplier related to this Agreement;

	"Tender"
	means the tender submitted by the Contractor to the Council on [Date to be inserted];

	"Term"
	means the period commencing on the Commencement Date and ending 4 years later or on earlier termination of this Framework Agreement; 

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

	"Year"
	means a calendar year.


1.2 The interpretation and construction of this Framework Agreement shall all be subject to the following provisions: -
1.2.1 words importing the singular meaning include where the context so admits the plural meaning and vice versa;

1.2.2 words importing the masculine include the feminine and the neuter; 

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

1.2.4 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;

1.2.5 references to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;

1.2.6 headings are included in this Framework Agreement for ease of reference only and shall not affect the interpretation or construction of this Framework Agreement;

1.2.7 references in this Framework Agreement to any Clause or Sub-Clause or Schedule without further designation shall be construed as a reference to the Clause or Sub-Clause or Schedule to this Framework Agreement so numbered;

1.2.8 references in this Framework Agreement to any paragraph or sub-paragraph without further designation shall be construed as a reference to the paragraph or sub-paragraph of the relevant Schedule to this Framework Agreement so numbered; 

1.2.9 reference to a Clause is a reference to the whole of that clause unless stated otherwise; and

1.2.10 Subject to clauses 1.2.11 and 1.2.12, in the event and to the extent only of a conflict between any of the provisions of this Framework Agreement, the conflict shall be resolved, in accordance with the following descending order of precedence: 

(a) the clauses including Clause 1.1 (Definitions); 

(b) Framework Schedules 1 to 8 inclusive; 

(c) Framework Schedule 9 (Tender). 

1.2.11 If there is any conflict between the provisions of this Framework Agreement and provisions of any Call Off Contract, the provisions of this Framework Agreement shall prevail over those of the Call Off Contract save that:  

(a) any refinement to the Template Call Off Terms permitted for the purposes of a Call Off Contract shall prevail over Framework Schedule 4 (Template Call –Off Terms); and 

(b) subject to Clause 1.2.12, the Call Off Contract shall prevail over Framework Schedule 6 (Tender). 

1.2.12 Where Framework Schedule 9 (Tender) contains provisions, which are more favourable to the Council in relation to the rest of the Framework Agreement, such provisions of the Tender shall prevail. The Council shall in its absolute and sole discretion determine whether any provision in the Tender is more favourable to it in relation to this Framework Agreement.
1.2.13 Norfolk County Council is a deemed contractor for CIS, and its VAT number is 106 9951 52.  Unless and until the Council advises otherwise it is acting as an end user for the building and construction services specified in this contract, and VAT should be charged accordingly.
1.3. 1.3  TC "
STATEMENT OF INTENT" \l1 
statement of intent
In delivering the Services, the Contractor shall operate at all times in accordance with the representations made by the Contractor to the Council in relation to its competence, professionalism and ability to provide the Services in an efficient and cost-effective manner as proposed in the Contractor's Tender to the ITT upon which this Framework Agreement has entered into.
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2. 2  TC "
TERM OF FRAMEWORK AGREEMENT" \l1 
Term of Framework Agreement

2.1 The Framework Agreement shall take effect on the Commencement Date and (unless it is otherwise terminated in accordance with the terms of this Framework Agreement or it is otherwise lawfully terminated) shall terminate at the end of the Term. 

3. 3  TC "
SCOPE OF FRAMEWORK AGREEMENT" \l1 
SCOPE OF FRAMEWORK AGREEMENT
3.1 This Framework Agreement governs the relationship between the Council and the Contractor in respect of the provision of the Services by the Contractor to the Council and to Other Contracting Bodies.

3.2 The Authority and (subject to the following provisions of this Clause 3.2) Other Contracting Bodies may at their absolute discretion and from time to time order Services from the Supplier in accordance with the Ordering Procedure during the Term. 

3.3 The Contractor acknowledges that there is no obligation for the Council and for any Other Contracting Body to purchase any Services from the Contractor during the Term.

3.4 No undertaking or any form of statement, promise, representation or obligation shall be deemed to have been made by the Council and/or any Other Contracting Body in respect of the total quantities or values of the Services to be ordered by them pursuant to this Framework Agreement and the Contractor acknowledges and agrees that it has not entered into this Framework Agreement on the basis of any such undertaking, statement, promise or representation.

3.5 The costs associated with submitting a further competition bid for every project will be entirely at the Contractors’ own expense.

4. 4  TC "
PROVIDER'S APPOINTMENT" \l1 
CONTRACTOR'S APPOINTMENT 
4.1 The Council appoints the Contractor as a potential contractor of the Services for the Lots set out in Schedule 1 and the Contractor shall be eligible to be considered for the award of Orders for such Services by the Council and Other Contracting Bodies during the Term.

5. 5  TC "
NON-EXCLUSIVITY" \l1 
NON-EXCLUSIVITY
5.1 The Contractor acknowledges that, in entering this Framework Agreement, no form of exclusivity or volume guarantee has been granted by the Council and/or any Other Contracting Body for Services from the Contractor and that the Council and/or Other Contracting Bodies are at all times entitled to enter into other contracts and arrangements with other contractors for the provision of any or all services which are the same as or similar to the Services.

6. 6  TC "
AWARD PROCEDURES" \l1 
AwarD PROCEDURES

6.1 If the Council or any Other Contracting Body decides to source Services through the Framework Agreement, then it shall award its Services requirements in accordance with the terms laid down in this Framework Agreement through further competition or direct award.
6.2 Call off (Further Competition)

Any Contracting Body ordering Services under the Framework Agreement via a further competition shall: -
6.2.1 select the appropriate contract form for the specific project from the then current NEC, JCT or other such industry standard contract that may be deemed suitable; the default position will be to use the JCT suite of contracts;
6.2.2 where the JCT is used, the ‘Assessment and Award’, clause 68 ‘Alternative 2’ will be the default position. For the avoidance of doubt, the Council reserves the right to call all tenders in for checking, not just the lowest price;
6.2.3 invite tenders by conducting a further-competition for its Services requirements in accordance with the Regulations and Guidance and in particular: -
(a) consult in writing the Services Framework Contractors capable of performing the Call-Off Contract for the Services requirements and invite them within a specified time limit to submit a tender in writing for each specific Call-Off Contract to be awarded which shall include the Services Award Criteria that will apply;

(b) set a time limit for the receipt by it of the tenders which takes into account factors such as the complexity of the subject matter of the contract and the time needed to submit tenders; and

(c) keep each tender confidential until the expiry of the time limit for the receipt by it of tenders.
6.3 The Contracting Body shall apply the Services Award Criteria to the Framework Contractors' compliant tenders submitted through the further-competition as the basis of its decision to award a Call-Off Contract for its requirements; and 

6.4 Award its Call -Off Contract to the successful Services Framework Contractor in line with: -
(a) the Services requirements;

(b) the price payable for the Services requirements in accordance with the tender submitted by the successful Services Framework Contractor; and
(c) the Call-Off Terms and Conditions applicable to that Service as determined by the Contracting Body in line with Schedule 4.
6.5 The Contractor agrees that all tenders submitted by the Contractor in relation to a further‑competition held pursuant to this Clause 6 shall remain open for acceptance for ninety (90) days (or such other period specified in the invitation to a further competition issued by the relevant Contracting Body in accordance with the Call-Off Procedure).

6.6 Notwithstanding the fact that the Contracting Body has followed the procedure set out above in this Clause 6, the Contracting Body shall be entitled to decline to make an award for its Services requirements. Nothing in this Framework Agreement shall oblige any Contracting Body to award a contract for Services.
6.7 Where a Contractor is unable to fulfil the requirement at further competition, the next most appropriate Services Framework Provider will be awarded the contract. 
Direct Award

6.8 The Contracting Body may opt to directly award a contract in exceptional circumstances due to an urgent need caused by unforeseeable events.

6.9 Direct Awards will be made based on the following basis:

(a) The performance of the Contractor at the time of the award; 

(b) Availability, capacity and the ability to complete the work on time within budget. 
6.10 Where a Contractor is unable to fulfil the requirement at direct contract award, the next most appropriate Contractor will be awarded the contract.
CONSTRUCTIONLINE
6.11 The Contracting Body reserves the right to consider the Constructors’ Constructionline accreditation status prior to any competitions and awards.
7. Approaches for a Contractual Relationship

7.1 The Contracting Body will typically select, but is not limited to: 

7.1.1 Design and Build; one or two stage with open book costing; or
7.1.2 Traditional Build.
7.2 Where the Contractor is required to carry out design work and the selected Call-Off Contract does not cover design liability and warranty requirements for the particular project then the Contracting Body can (subject to the Regulations and Guidance) include additional terms to cover design liability and warranty requirements. 

7.3 Where the Contractor is required to provide third party warranties or other bespoke “obligations” to others, then at the earliest opportunity these will be identified to the Contractor.

7.4 If formal contracts, such as the JCT, are to be amended (subject to the Regulations and Guidance), the proposed amendments will be advised in the call off documentation.
7.5 The Council may wish their appointed Design Team (or other particular discipline) to be a sub-contractor to the Contractor.

8. Project development methodology

8.1 As a default, projects will be developed following the RIBA Plan of Work 2013 stages, with the RICS New Rules of Measurement (1,2,3) being used for cost related matters.

9. Responsibility 

9.1 The Contractor acknowledges that each Contracting Body is independently responsible for the conduct of its process and award of Call-Off Contracts under the Framework Agreement and that the Council is not responsible or accountable for and shall have no liability whatsoever in relation to: 
9.1.1 the conduct of Other Contracting Bodies in relation to the Framework Agreement; or 

9.1.2 the performance or non-performance of any Call-Off Contracts between the Contractor and Other Contracting Bodies entered into pursuant to the Framework Agreement.  
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10. 10  TC "
WARRANTIES AND REPRESENTATIONS" \l1 
WARRANTIES AND REPRESENTATIONS
10.1 The Contractor warrants and represents to the Council that: -
10.1.1 it has full capacity and Council and all necessary consents (including, where its procedures so require, the consent of its Parent Company) to enter into and to perform its obligations under this Framework Agreement; 

10.1.2 this Framework Agreement is executed by a duly authorised representative of the Contractor;

10.1.3 in entering into this Framework Agreement or any Call-Off Contract it has not committed any Fraud;

10.1.4 as at the Commencement Date, all information, statements and representations contained in the Tender Response for the Services are true, accurate and not misleading save as may have been specifically disclosed in writing to the Council prior to the execution of this Framework Agreement and it will promptly advise the Council of any fact, matter or circumstance of which it may become aware which would render any such information, statement or representation to be false or misleading; 

10.1.5 it has not entered into any agreement with any other person with the aim of preventing tenders being made or as to the fixing or adjusting of the amount of any tender or the conditions on which any tender is made in respect of the Framework Agreement;

10.1.6 it has not caused or induced any person to enter such agreement referred to in Clause 10.1.5 above;

10.1.7 it has not offered or agreed to pay or give any sum of money, inducement or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done any act or omission in relation to any other tender or proposed tender for Services under the Framework Agreement;

10.1.8 it has not committed any offence under the Prevention of Corruption Acts 1889 to 1916 or the Bribery Act 2010;

10.1.9 no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or any of its assets which will or might affect its ability to perform its obligations under this Framework Agreement and any Call-Off Contract which may be entered into with the Council or Other Contracting Bodies;

10.1.10 it is not subject to any contractual obligation, compliance with which is likely to have an effect on its ability to perform its obligations under this Framework Agreement and any Call-Off Contract which may be entered into with the Council or Other Contracting Bodies;

10.1.11 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 Contractor 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 Contractor's assets or revenue; and

10.1.12 in the three (3) years prior to the date of this Framework Agreement: -
(a) it has conducted all financial accounting and reporting activities in compliance in all material respects with the generally accepted accounting principles that apply to it in any country where it files accounts;

(b) it has been in full compliance with all applicable securities laws and regulations in the jurisdiction in which it is established; and

(c) it has not performed any act or omission with respect to its financial accounting or reporting which could have an adverse effect on the Contractor's position as an ongoing business concern or its ability to fulfil its obligations under this Framework Agreement.

10.2 The Contractor warrants and represents to the Council and each of the Other Contracting Bodies the statements in Clause 10.1 above.

11. 11  TC "
CORRUPT GIFTS AND PAYMENTS OF COMMISSION" \l1 
CORRUPT GIFTS AND PAYMENTS OF COMMISSIOn
11.1 The Contractor shall not offer or give, or agree to give, to any employee, agent, servant or representative of the Council or any other public body or person employed by or on behalf of the Council or any other public body any gift or consideration of any kind which could act as an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to this Framework Agreement, any Call-Off Contract or any other contract with the Council or any other public body or person employed by or on behalf of the Council or any other public body (including its award to the Contractor, execution or any rights and obligations contained in it), or for showing or refraining from showing favour or disfavour to any person in relation to any such contract.  The attention of the Contractor is drawn to the criminal offences under the Bribery Act 2010.
11.2 The Contractor warrants that it has not paid commission nor agreed to pay any commission to the Council or any other public body or any person employed by or on behalf of the Council or any other public body in connection with this Framework Agreement, any Call-Off Contract or any other contract with the Council or any other public body or person employed by or on behalf of the Council or any other public body.

11.3 If the Contractor, its Staff or any person acting on the Contractor's behalf, engages in conduct prohibited by Clauses 11.1 or 11.2 above or commits any offence under the Bribery Act 2010 the Council may: -
11.3.1 terminate the Framework Agreement with immediate effect by giving notice in writing to the Contractor and recover from the Contractor the amount of any loss suffered by the Council resulting from the termination; or

11.3.2 recover in full from the Contractor and the Contractor shall indemnify the Council in full from and against any other loss sustained by the Council in consequence of any breach of this Clause, whether or not the Framework Agreement has been terminated.

12. Error! Reference source not found.  TC "
CONFLICTS OF INTEREST" \l1 
intellectual property rights
12.1 All intellectual property rights in any materials created or developed by the Contractor pursuant to the Agreement or arising as a result of the provision of the Services shall vest in the Contractor. If, and to the extent, that any Intellectual Property Rights in such materials vest in the Council by operation of law, the Council hereby assigns to the Contractor by way of a present assignment of future rights that shall take place immediately on the coming into existence of any such Intellectual Property Rights all its Intellectual Property Rights in such materials (with full title guarantee and free from all third party rights).
12.2 The Contractor hereby grants the Council:
12.2.1 a perpetual, royalty-free, irrevocable, non-exclusive licence (with a right to sub-license) to use all Intellectual Property Rights in the materials created or developed pursuant to the Agreement and any Intellectual Property Rights arising as a result of the provision of the Services; and

12.2.2 a perpetual, royalty-free, irrevocable and non-exclusive licence (with a right to sub-license) to use:

(i) any Intellectual Property Rights vested in or licensed to the Contractor on the date of the Agreement; and

(ii) any Intellectual Property Rights created during the Term, but which are neither created or developed pursuant to the Agreement nor arise as a result of the provision of the Services, 
(iii) including any modifications to or derivative versions of any such Intellectual Property Rights, which the Council reasonably requires in order to exercise its rights and take the benefit of the Agreement including the Services provided.
12.2.3 Neither Party shall have any right to use any of the other Party's names, logos or trademarks on any of its products or services without the other Party's prior written consent.  
Intellectual Property Right Indemnity
12.2.4 The Contractor shall ensure and procure that the availability, provision and use of the Services and the performance of the Contractors responsibilities and obligations hereunder shall not infringe any Intellectual Property Rights of any third party.

12.2.5 The Contractor shall, during and after the Term indemnify the Council against all Losses incurred by, awarded against, or agreed to be paid by the Council (whether before or after the making of the demand pursuant to the indemnity hereunder) arising from an Intellectual Property Right claim.

12.2.6 If an Intellectual Property Right claim is made, or the Contractor anticipates that an Intellectual Property Right claim might be made, the Contractor may, at its own expense and sole option, either:

(a) procure for the Council the right to continue using the relevant item which is subject to the Intellectual Property Right claim; or

(b) replace or modify the relevant item with non-infringing substitutes provided that:

(i) the performance and functionality of the replaced or modified item is at least equivalent to the performance and functionality of the original item;

(ii) the replaced or modified item does not have an adverse effect on any other Services;

(iii) there is no additional cost to the Council; and

(iv) the terms and conditions of this Framework Agreement shall apply to the replaced or modified Services.

12.2.7 If the Contractor elects to procure a licence in accordance with Clause 12.3.3(a) or to modify or replace an item pursuant to Clause 12.3.3(b), but this has not avoided or resolved the Intellectual Property Right Claim, then:

(a) the Council may terminate this Framework Agreement by written notice with immediate effect; and

(b) without prejudice to the indemnity set out in Clause 12.3.2, the Contractor shall be liable for all reasonable and unavoidable costs of the substitute items and/or services including the additional costs of procuring, implementing and maintaining the substitute items.
13. Conflicts of interest
13.1 Acting always in the best interests of the Council the Contractor shall take appropriate steps to ensure that neither the Contractor nor any Staff are placed in a position where (in the reasonable opinion of the Council) there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor or Staff and the duties owed to the Council under the provisions of this Framework Agreement 

13.2 Subject to any overriding duty of confidentiality the Contractor shall promptly notify and provide full particulars to the Council if such conflict referred to in Clause 13.1 above arises or is reasonably foreseeable to arise that cannot be managed in accordance with and by taking the appropriate steps referred to in Clause 13.1 and in accordance with the Contractor’s regulatory and statutory obligations. 

13.3 The Council reserves the right to terminate this Framework Agreement immediately by giving notice in writing to the Contractor and/or to take such other steps it deems necessary where, in the reasonable opinion of the Council, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor and the duties owed to the Council under the provisions of this Framework Agreement. The action of the Council pursuant to this Clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Council.

13.4 This Clause shall apply during the Term and for the duration of any call off contract in force after this framework agreement’s termination or expiry.  

14. 14  TC "
SAFEGUARD AGAINST FRAUD" \l1 
SAFEGUARD AGAINST FRAUD
The Contractor shall safeguard the Council against Fraud generally and, in particular, Fraud on the part of the Contractor or its Staff. The Contractor shall notify the Council immediately if it has reason to suspect that any Fraud has occurred or is occurring or is likely to occur.

15. 15  TC "
CALL-OFF CONTRACT PERFORMANCE" \l1 
CALL-OFF CONTRACT PERFORMANCE
15.1 The Contractor shall perform all Call-Off Contracts entered into with the Council or any Other Contracting Body in accordance with: -
15.1.1 the requirements of this Framework Agreement; and

15.1.2 the terms and conditions of the respective Call-Off Contracts.

15.2 In the event of, and only to the extent of, any conflict between the terms and conditions of this Framework Agreement and the terms and conditions of a Call-Off Contract, the terms and conditions of this Framework Agreement shall prevail.

16. 16  TC "
PRICES FOR SERVICES" \l1 
PRICES FOR SERVICES
16.1 The prices offered by the Contractor for Services shall be those provided in accordance with the requirements of the further competition held pursuant to Clause 6. 


17. 17  TC "
STATUTORY REQUIREMENTS" \l1 
STATUTORY REQUIREMENTS
The Contractor shall be responsible for obtaining all licences, authorisations, consents or permits required in relation to the performance of this Framework Agreement and any Call-Off Contract.

18. 18  TC "
NON-DISCRIMINATION" \l1 
NON-DISCRIMINATION
18.1 The Contractor shall not unlawfully discriminate within the meaning and scope of any law, enactment, order or regulation relating to discrimination (whether in race, gender, religion or belief, age, disability, sexual orientation or otherwise).
18.2 The Contractor shall take all reasonable steps to secure the observance of Clause 18.1 by all servants’ employees or agents of the Contractor and all suppliers and sub-Contractors employed in the execution of the Framework Agreement.

19.   TC "16
CONTINUOUS IMPROVEMENT " \l1 CONTINUOUS IMPROVEMENT 

19.1 The Contractor shall at all times during this Framework Agreement:

19.1.1 secure continuous improvement in the way in which the Services are provided;

19.1.2 use all reasonable endeavours to ensure the Council and any Other Contracting Body receive the benefit of reduced third-party costs and charges relevant to the provision of the Services; and

19.1.3 use all reasonable endeavours to implement the efficiencies to be found in Good Industry Practice.
	PART THREE: CONTRACTOR'S INFORMATION OBLIGATIONS


20. 20  TC "
PROVISION OF MANAGEMENT INFORMATION" \l1 
PROVISION OF MANAGEMENT INFORMATION
20.1 The Contractor shall submit Management Information to the Council if required as set out in Schedule 5.
21. 21  TC "
RECORDS AND AUDIT ACCESS" \l1 
RECORDS AND AUDIT ACCESS
21.1 The Contractor shall keep and maintain until fifteen (15) years after the date of termination or expiry (whichever is the earlier) of this Framework Agreement (or as long a period as may be agreed between the Parties), full and accurate records and accounts of the operation of this Framework Agreement including the Services provided under it, the Call-Off Contracts and the amounts paid by each Contracting Body.

21.2 The Contractor shall keep the records and accounts referred to in Clause 21.1 above in accordance with good accountancy practice.

21.3 The Contractor shall afford the Council (or relevant Contracting Body) and/or the Auditor such access to such records and accounts as may be required from time to time. 

21.4 The Contractor shall provide such records and accounts (together with copies of the Contractor's published accounts) during the Term and for a period of fifteen (15) years after expiry of the Term to the Council (or relevant Contracting Body) and the Auditor if requested.

21.5 The Council shall use reasonable endeavours to ensure that the conduct of each Audit does not unreasonably disrupt the Contractor or delay the provision of the Services pursuant to the Call-Off Contracts, that the Auditor appointed is not subject to a professional conflict of interest as an existing direct competitor of the Contractor and that reasonable arrangements to protect the duty of confidentiality to the Contractor’s clients are put in place save insofar as the Contractor accepts and acknowledges that control over the conduct of Audits carried out by the Auditor is outside of the control of the Council.

21.6 Subject to the Council's rights of confidentiality, the Contractor shall on demand provide the Auditor with all reasonable co-operation and assistance in relation to each Audit, including: -
21.6.1 all information requested by the Auditor within the scope of the Audit;

21.6.2 reasonable access to sites controlled by the Contractor and to equipment used in the provision of the Services; and

21.6.3 access to the Staff.

21.7 The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this Clause 21, unless the Audit reveals a Material Default by the Contractor in which case the Contractor shall reimburse the Council for the Council's reasonable costs incurred in relation to the Audit.

22. 22  TC "
CONFIDENTIALITY" \l1 
CONFIDENTIALITY
22.1 Except to the extent set out in this clause or where disclosure is expressly permitted elsewhere in this Framework Agreement, each Party shall:

(a)
treat the other Party's Confidential Information as confidential and safeguard it accordingly; and

(b)
not disclose the other Party's Confidential Information to any other person without the prior written consent of the other Party.

22.2 Clause 22.1 shall not apply to the extent that:

(a)
such disclosure is a requirement of Law placed upon the party making the disclosure, including any requirements for disclosure under the FOIA or the Environmental Information Regulations pursuant to clause 24.5 (Freedom of Information);

(b)
such information was in the possession of the Party making the disclosure without obligation of confidentiality prior to its disclosure by the information owner; 

(c)
such information was obtained from a third party which to the Party’s reasonable knowledge is without obligation of confidentiality;

(d)
such information was already in the public domain at the time of disclosure otherwise than by a breach of this Framework Agreement; or

(e)
it is independently developed without access to the other party's Confidential Information.

22.3 The Contractor may only disclose the Council’s Confidential Information to its Staff or its Affiliates who are directly involved in the provision of the Services, and who need to know the information, and shall ensure that such Staff and Affiliates are aware of, and shall comply with, these obligations as to confidentiality.

22.4 The Contractor shall not and shall ensure that its Staff and Affiliates do not, use any of the Council’s Confidential Information received otherwise than for the purposes of this Framework Agreement.

22.5 Where disclosure is made of the Council’s Confidential Information to the Contractor’s Staff and Affiliates, the Contractor shall procure that those Affiliates or members of the Staff identified and who are not otherwise subject to confidentiality obligations commensurate with this Clause 14 sign a confidentiality undertaking prior to commencing any work in accordance with this Framework Agreement.

22.6 Nothing in this Agreement shall prevent the Council from disclosing the Contractor’s Confidential Information:

(a)
to any other Contracting Council on the basis that the information is confidential and is not to be disclosed to a third party which is not a Contracting Council; 

(b)   to any consultant, Contractor or other person engaged by the Council;

(c)
for the purpose of the examination and certification of the Council accounts;

(d)
for any examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Council has used its resources.

22.7 The Council shall use all reasonable endeavours to ensure that any, Contracting Council, employee, third party or sub-Contractor to whom the Contractor’s Confidential Information is disclosed pursuant to clause 19 is made aware of the Council’s obligations of confidentiality.

22.8 Nothing in this clause 22 shall prevent either Party from using any techniques, ideas or know-how gained during the performance of the Framework Agreement in the course of its normal business to the extent that this use does not result in a disclosure of the other party's Confidential Information or an infringement of Intellectual Property Rights.
23.   TC "20
DATA PROTECTION" \l1 DATA PROTECTION

23.1 For the purposes of this Clause 23, the terms "Data Controller", “Data Subject”, "Data Processor", "Personal Data", "Process" and "Processing" shall have the meaning prescribed under the DPA and the GDPR. 

23.2 The Contractor shall (and shall procure that all of its Staff) comply with any notification requirements under the DPA and both Parties will duly observe all of their obligations under the DPA which arise in connection with this Framework Agreement.

23.3 Notwithstanding the general obligation in Clause 23.2, where the Contractor is Processing Personal Data as a Data Processor for the Council the Contractor shall: - 

23.3.1 Process the Personal Data only in accordance with instructions from the Council as set out in this Framework Agreement or as otherwise notified by the Council;

23.3.2 comply with all applicable laws;

23.3.3 Process the Personal Data only to the extent and in such manner as is necessary for the provision of the Contractor's obligations under the Framework Agreement;

23.3.4 implement appropriate technical and organisational measures to protect the Personal Data against unauthorised or unlawful Processing and against accidental loss, destruction, damage, alteration or disclosure;

23.3.5 take reasonable steps to ensure the reliability of its employees and agents who may have access to the Personal Data and use all reasonable endeavours to ensure that such persons have sufficient skills and training in the handling of Personal Data;
23.3.6 not cause or permit the Personal Data to be transferred outside the European Economic Area without the prior written consent of the Council; 
23.3.7 not disclose the Personal Data to any third parties in any circumstances other than with the written consent of the Council or in compliance with a legal obligation imposed upon the Council; and
23.3.8 co-operate with the Council to enable the Council to comply with any request under section 7 of the DPA.
23.3.9 notify the Council within [five] Working Days if it receives:

(a) a request from a Data Subject to have access to that person’s Personal Data; or

(b) a complaint or request relating to the Customer’s obligations under the DPA.

23.3.10 obtain prior written consent from the Council in order to transfer the Personal Data to any sub-Contractor or Affiliate for the provision of the Services.
23.4 The provisions of this Clause shall apply during the Term and indefinitely after its expiry.

24.   TC "21
FREEDOM OF INFORMATION" \l1 FREEDOM OF INFORMATION
24.1 The Contractor acknowledges that the Council is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Council to enable the Council to comply with its Information disclosure obligations. 

24.2 The Contractor shall and shall procure that its Affiliates and Sub-Contractors shall: 

(a) transfer to the Council all Requests for Information that it receives as soon as practicable and in any event within two Working Days of receiving a Request for Information; 

(b) provide the Council with a copy of all Information in its possession, or power in the form that the Council requires within five Working Days (or such other period as the Council may specify) of the Council’s request; and

(c) provide all necessary assistance as reasonably requested by the Council to enable the Council to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.

24.3 The Council shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Agreement or any other agreement whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.

24.4 In no event shall the Contractor respond directly to a Request for Information unless expressly authorised to do so by the Council.

24.5 The Contractor  acknowledges that (notwithstanding the provisions of Clause 24.2) the Customer may, acting in accordance with the Secretary of State for Constitutional Affairs Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of Information Act 2000 (“the Code”), be obliged under the FOIA, or the Environmental Information Regulations to disclose information concerning the Contractor  or the Services:

(a) 
in certain circumstances without consulting the Contractor; or

(b) following consultation with the Contractor and having taken their views into account;

(c) provided always that where 24.2 applies the Council shall, in accordance with any recommendations of the Secretary of State for Constitutional Affairs Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of Information Act 2000  take reasonable steps, where appropriate, to give the Contractor  advanced notice, or failing that, to draw the disclosure to the Contractor ’s attention after any such disclosure.

24.6 The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Agreement is not Confidential Information.  The Council shall be responsible for determining in its absolute discretion whether any of the content of the Agreement is exempt from disclosure in accordance with the provisions of the FOIA. The Council may consult with the Contractor to inform its decision regarding any exemptions, but the Council shall have the final decision in its absolute discretion. The Contractor shall assist and cooperate with the Council to enable the Council to publish this Agreement.

24.7 Notwithstanding any other term of this Agreement, the Contractor hereby gives his consent for the Council to publish the Agreement in its entirety, including from time to time agreed changes to the Agreement, to the general public. The Council may consult with the Contractor to inform its decision regarding any redactions, but the Council shall have the final decision in its absolute discretion. The Contractor shall assist and cooperate with the Council to enable the Council to publish this Agreement.

25.   TC "22
PUBLICITY" \l1 PUBLICITY
25.1 Unless otherwise directed by the Council, the Contractor shall not make any press announcements or publicise this Framework Agreement in any way without the Council's prior written consent. 

25.2 The Council shall be entitled to publicise this Framework Agreement the Contractor shall not do anything which may damage the reputation of the Council or bring the Council into disrepute. 

	PART FOUR: FRAMEWORK AGREEMENT TERMINATION AND SUSPENSION


26.   TC "23
TERMINATION" \l1 Termination
Termination on Default
26.1 The Council may terminate the Framework Agreement by serving written notice on the Contractor with effect from the date specified in such notice: - 

26.1.1 where the Contractor commits a Material Default and: -
(a) the Contractor has not remedied the Material Default to the satisfaction of the Council within twenty (20) Working Days, or such other period as may be specified by the Council, after issue of a written notice specifying the Material Default and requesting it to be remedied; or

(b) the Material Default is not, in the reasonable opinion of the Council, capable of remedy; or

26.1.2 where any Contracting Body terminates a Call-Off Contract awarded to the Contractor under this Framework Agreement as a consequence of default by the Contractor.

Termination on Financial Standing 
26.2 The Council may terminate the Framework Agreement by serving notice on the Contractor in writing with effect from the date specified in such notice where (in the reasonable opinion of the Council), there is a material detrimental change in the financial standing and/or the credit rating of the Contractor which adversely impacts on the Contractor's ability to supply Services under this Framework Agreement.

Termination on Insolvency and Change of Control 
26.3 The Council may terminate this Framework Agreement with immediate effect by notice in writing where in respect of the Contractor: -
26.3.1 a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or 

26.3.2 a shareholders' meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or 

26.3.3 a petition is presented for its winding up (which is not dismissed within 14 days of its service) or an application is made for the appointment of a provisional liquidator or a creditors' meeting is convened pursuant to Section 98 of the Insolvency Act 1986; or 

26.3.4 a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or 

26.3.5 an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or 

26.3.6 it is or becomes insolvent within the meaning of Section 123 of the Insolvency Act 1986; or 

26.3.7 being a "small company" within the meaning of Section 247(3) of the Companies Act 1985, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or 

26.3.8 any event similar to those listed in Clause 26.3.1 to Clause 26.3.7 occurs under the law of any other jurisdiction. 

26.4 The Contractor shall notify the Council immediately if the Contractor undergoes a change of control within the meaning of Section 416 of the Income and Corporation Taxes Act 1988 ("Change of Control"). The Council may terminate the Framework Agreement by giving notice in writing to the Contractor with immediate effect within six (6) Months of: -

26.4.1 being notified that a Change of Control has occurred; or 

26.4.2 where no notification has been made, the date that the Council becomes aware of the Change of Control; 

26.4.3 but shall not be permitted to terminate where an Approval was granted prior to the Change of Control.

26.5 The Council shall have the right to terminate this Framework Agreement, or to terminate the provision of any part of the Framework Agreement at any time by giving three Months written notice to the Contractor. No compensation or remedy shall be available to the Contractor if the Council exercises its right to terminate the Agreement in accordance with the provision of this Clause 26.5  

26.6 Termination or expiry of the Framework Agreement shall not cause any Call-Off Contracts to terminate automatically. For the avoidance of doubt, all Call-Off Contracts shall remain in force unless and until they are terminated or expire in accordance with their own terms.

27.   TC "24
SUSPENSION OF PROVIDER'S APPOINTMENT" \l1 Suspension of CONTRACTOR'S Appointment
27.1 Without prejudice to the Council's rights to terminate the Framework Agreement in Clause 26 above, if a right to terminate this Framework Agreement arises in accordance with Clause 26, the Council may suspend the Contractor's appointment to supply Services to Contracting Bodies in any or all of the Contractor's Lots by giving notice in writing to the Contractor. If the Council provides notice to the Contractor in accordance with this Clause 27, the Contractor's appointment shall be suspended for the period set out in the notice or such other period notified to the Contractor by the Council in writing from time to time.
27.2 Should a Contractor develop a track record of poor or underperformance or the severity of the red card issues cause such concern, in accordance with Schedule 5, the Council reserves the right to suspend invitations for further competition and contract awards for an indefinite period and/or remove them from the Framework Agreement. 
27.3 In the event that the Contractor is suspended from the Framework Agreement action under clause 27.2, the Council will revoke any current invitations for further competition to the Contractor (not yet awarded including those in standstill).  In this event the Council will not be liable for any costs incurred in preparing a tender. 
28.   TC "25
CONSEQUENCES OF TERMINATION AND EXPIRY" \l1 CONSEQUENCES OF TERMINATION AND EXPIRY
28.1 Notwithstanding the service of a notice to terminate the Framework Agreement, the Contractor shall continue to fulfil its obligations under the Framework Agreement until the date of expiry or termination of the Framework Agreement or such other date as required under this Clause 28.

28.2 Within thirty (30) Working Days of the date of termination or expiry of the Framework Agreement, the Contractor shall return to the Council any data and Confidential Information belonging to the Council in the Contractor's possession, power or control, either in its then current format or in a format nominated by the Council (in which event the Council will reimburse the Contractor's reasonable data conversion expenses), together with all training manuals and other related documentation, and any other information and all copies thereof owned by the Council, save that it may keep one copy of any such data or information for a period of up to twelve (12) Months to comply with its regulatory or legal obligations and  its obligations under the Framework Agreement, or such period as is necessary for such compliance.

28.3 The Council shall be entitled to require access to data or information arising from the provision of the Services from the Contractor until the latest of: -
28.3.1 the expiry of a period of twelve (12) Months following termination or expiry of the Framework Agreement; or

28.3.2 the expiry of a period of three (3) Months following the date on which the Contractor ceases to provide Services under any Call-Off Contract.

28.4 Termination or expiry of this Framework Agreement shall be without prejudice to any rights, remedies or obligations of either Party accrued under this Framework Agreement prior to termination or expiry.

28.5 The provisions of Clauses 10, 11, 12, 13, 14, 20, 21, 22, 23, 29, 30 and 31 shall survive the termination or expiry of the Framework Agreement, together with any other provision which is either expressed to or by implication is intended to survive termination.

	PART FIVE: INSURANCE AND LIABILITY


29. 29  TC "
LIABILITY" \l1 
LIABILITY
29.1 Neither Party excludes or limits its liability for: -
29.1.1 death or personal injury caused by its negligence, or that of its Staff;

29.1.2 fraud or fraudulent misrepresentation by it or its Staff.

29.2 Subject to Clause 29.1 the Contractor’s total aggregate liability in connection with this Framework Agreement during the Term (whether in contract, tort including negligence, breach of statutory duty or howsoever arising) shall be limited to £100K (one hundred thousand). For the avoidance of doubt, the Contractor acknowledges and agrees that this Clause 29.2 shall not limit the Contractor’s liability under any Call-Off Contract and that the Contractor’s liability in relation to a Call-Off Contract shall be as set out in the Call-Off Contract.
29.3 Subject to Clause 29.1, in no event shall the Contractor be liable to the Council for:  

a) any loss (whether direct or indirect) of profits; 

b) any loss (whether direct or indirect) of anticipated savings;

c) any loss (whether direct or indirect) of goodwill or injury to reputation; 

d) any loss (whether direct or indirect) of business opportunity; 

e) any loss (whether direct or indirect) of or corruption to data; 

f) indirect, consequential or special loss or damage, 

in each case arising out of or in connection with this Framework Agreement (including as a result of breach of contract, negligence or any other tort, under statute or otherwise), and regardless of whether the Council knew or had reason to know of the possibility of the loss, injury or damage in question.

30. 30  TC "
INSURANCE" \l1 
INSURANCE
30.1 The Contractor shall affect and maintain policies of insurance to provide a level of cover sufficient for all risks which may be incurred by the Contractor under this Framework Agreement including death or personal injury, or loss of or damage to property.

30.2 The Contractor shall affect and maintain the following insurances for the duration of the Framework Agreement in relation to the performance of the Framework Agreement: -
30.2.1 public liability insurance to a minimum amount of £10,000,000 (ten million pounds) each and every claim adequate to cover all risks in the performance (or default in performance) of this Framework Agreement from time to time; and
30.2.2 employers' liability insurance with a minimum limit of indemnity of £5,000,000 (five million pounds) each and every claim and as required by law from time to time,
30.3 The Contractor shall obtain professional indemnity insurance in line with the requirements of any Call-off Contract.
30.4 Any excess or deductibles under such insurance (referred to in Clause 30.1 and Clause 30.2) shall be the sole and exclusive responsibility of the Contractor.

30.5 The terms of any insurance or the amount of cover shall not relieve the Contractor of any liabilities arising under the Framework Agreement.

30.6 The Contractor shall produce to the Council, on request, copies of all insurance policies referred to in this Clause or a broker's verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

30.7 If, for whatever reason, the Contractor fails to give effect to and maintain the insurances required by the Framework Agreement then the Council may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Contractor.

30.8 The Contractor shall maintain the insurances referred to in Clause 30.1 and Clause 30.2 for a minimum of six (6) years following the expiration or earlier termination of the Framework Agreement.
	PART SIX: OTHER PROVISIONS


31.   TC "28
TRANSFER AND SUB-CONTRACTING" \l1 
TRANSFER AND SUB-CONTRACTING
31.1 The Framework Agreement is personal to the Contractor and the Contractor shall not assign, novate or otherwise dispose of the Framework Agreement or any part thereof without the previous consent in writing of the Council. 
31.2 The Contractor shall not be entitled to sub-contract any of its rights or obligations under this Framework Agreement without the consent of the Council, such consent not to be unreasonably withheld.

31.3 The Council shall be entitled to: -
31.3.1 assign, novate or otherwise dispose of its rights and obligations under the Framework Agreement or any part thereof to any Contracting Council; or

31.3.2 novate the Framework Agreement to any other body (including any private sector body) which substantially performs any of the functions that previously had been performed by the Council;

provided that such assignment, novation or disposals shall not increase the burden of the Contractor's obligations under the Framework Agreement.

32.   TC "29
VARIATIONS TO THE FRAMEWORK AGREEMENT" \l1 
Variations TO THE FRAMEWORK AGREEMENT
Either Party can propose changes to the Framework Agreement by issuing a Notice in accordance with Schedule 6.  

33. Modern Slavery Act 2015
The Contractor undertakes, warrants and represents that:

33.1 neither the Contractor nor any of its Staff, agents or sub-Contractors has:
(a) committed an offence under the Modern Slavery Act 2015 (a "MSA Offence"); 

(b) been notified that it is subject to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015; or

(c) is aware if any circumstances within its supply chain that could give rise to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015;

33.2 it shall comply with the Modern Slavery Act 2015 at all times;

33.3 it shall notify the Council immediately in writing if it becomes aware or has reason to believe that it or any of its Staff, agents or Sub-Contractors have breached or potentially breached any of Contractor’s obligations under this Clause.  Such notice to set out full details of the circumstances concerning the breach or potential breach of Contractor’s obligations.

33.4 Any breach of clause 33 by the Contractor shall be deemed a material breach of the Agreement and shall entitle the Council to terminate the Contract in accordance with Clause 26.

34. 34  TC "
RIGHTS OF THIRD PARTIES" \l1 

RIGHTS OF THIRD PARTIES
A person who is not party to this Framework Agreement ("Third Party") has no right to enforce any term of this Framework Agreement but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. If the Parties rescind this Framework Agreement or vary any of its terms in accordance with the relevant provisions of this Framework Agreement, such rescission or variation will not require the consent of any Third Party.

35.   TC "31
SEVERABILITY" \l1 
SEVERABILITY
35.1 If any provision of the Framework Agreement is held invalid, illegal or unenforceable for any reason, such provision shall be severed, and the remainder of the provisions hereof shall continue in full force and effect as if the Framework Agreement had been executed with the invalid provision eliminated.  

35.2 In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Framework Agreement, the Council and the Contractor shall immediately commence good faith negotiations to remedy such invalidity. 

36. 36  TC "
CUMULATIVE" REMEDIES\l1 

CUMULATIVE remedies
36.1 Except as otherwise expressly provided by the Framework Agreement, all remedies available to either Party for breach of the Framework Agreement are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

37. 37  TC "
WAIVER" \l1 

WAIVER
37.1 The failure of either Party to insist upon strict performance of any provision of the Framework Agreement, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Framework Agreement.
37.2 No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with Clause 39  
37.3 A waiver of any right or remedy arising from a breach of the Framework Agreement shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Framework Agreement.
38. 38  TC "
ENTIRE AGREEMENT" \l1 

ENTIRE AGREEMENT
38.1 This Framework Agreement constitutes the entire agreement and understanding between the Parties in respect of the matters dealt with in it and supersedes, cancels or nullifies any previous agreement between the Parties in relation to such matters.

38.2 Each of the Parties acknowledges and agrees that in entering into this Framework Agreement it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in this Framework Agreement. The only remedy available to either Party of such statements, representation, warranty or understanding shall be for breach of contract under the terms of this Framework Agreement

38.3 Nothing in this Clause 38 shall operate to exclude Fraud or fraudulent misrepresentation.
39. 39  TC "
NOTICES" \l1 

NOTICES
39.1 Except as otherwise expressly provided within this Framework Agreement, no notice or other communication from one Party to the other shall have any validity under the Framework Agreement unless made in writing by or on behalf of the Party sending the communication.

39.2 Any notice or other communication which is to be given by either Party to the other shall be given by letter (sent by hand, post, registered post or by the recorded delivery service), by electronic mail or correspondence via the Council’s electronic procurement portal (confirmed in either case by letter). Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given two (2) Working Days after the day on which the letter was posted, or four (4) hours, in the case of electronic mail or facsimile transmission or sooner where the other Party acknowledges receipt of such letters, item of electronic mail or correspondence via the Council’s electronic procurement portal.

39.3 Either Party may change its address for service by serving a notice in accordance with this Clause 39.

40.   TC "36
COMPLAINTS HANDLING AND RESOLUTION " \l1 COMPLAINTS HANDLING AND RESOLUTION

40.1 The Contractor shall notify the Council of any Complaint made by Other Contracting Bodies within two (2) Working Days of becoming aware of that Complaint and such notice shall contain full details of the Contractor's plans to resolve such Complaint.
40.2 Without prejudice to any rights and remedies that a complainant may have at Law, including under the Framework Agreement or a Call-Off Contract, and without prejudice to any obligation of the Contractor to take remedial action under the provisions of the Framework Agreement or a Call-Off Contract, the Contractor shall use its best endeavours to resolve the Complaint within ten (10) Working Days and in so doing, shall deal with the Complaint fully, expeditiously and fairly.
40.3 Within two (2) Working Days of a request by the Council, the Contractor shall provide full details of a Complaint to the Council, including details of steps taken to its resolution.
41. 41  TC "
DISPUTE RESOLUTION" \l1 

DISPUTE RESOLUTION
41.1 The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Framework Agreement within twenty (20) Working Days of either Party notifying the other of the dispute and such efforts shall involve the escalation of the dispute to those persons identified.
41.2 Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.

41.3 If the dispute cannot be resolved by the Parties pursuant to Clause 41.1 the Parties shall refer it to mediation pursuant to the procedure set out in Clause 41.5 unless: -
41.3.1 the Council considers that the dispute is not suitable for resolution by mediation; or 

41.3.2 the Contractor does not agree to mediation; or  

41.3.3 if all parties agree to adjudication.

41.4 The obligations of the Parties under the Framework Agreement shall not be suspended, cease or be delayed by the reference of a dispute to mediation and the Contractor and its employees, personnel and associates shall comply fully with the requirements of the Framework Agreement at all times.

41.5 The procedure for mediation and consequential provisions relating to mediation are as follows: -
41.5.1 a neutral adviser or mediator ("the Mediator") shall be chosen by agreement between the Parties or, if they are unable to agree upon a Mediator within ten (10) Working Days after a request by one Party to the other to appoint a Mediator or if the Mediator agreed upon is unable or unwilling to act, either Party shall within ten (10) Working Days from the date of the proposal to appoint a Mediator or within ten (10) Working Days of notice to either Party that he is unable or unwilling to act, apply to The Centre for Effective Dispute Resolution (CEDR) to appoint a Mediator;

41.5.2 the Parties shall within [ten (10)] Working Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the Parties may at any stage seek assistance from the Centre for Effective Dispute Resolution to provide guidance on a suitable procedure;

41.5.3 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;

41.5.4 if the Parties reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the Parties once it is signed by their duly authorised representatives;

41.5.5 failing agreement, either of the Parties may invite the Mediator to provide a non-binding but informative opinion in writing. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to this Framework Agreement without the prior written consent of both Parties; and

41.5.6 if the Parties fail to reach agreement in the structured negotiations within sixty (60) Working Days of the Mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the courts.

42.   TC "38
LAW AND JURISDICTION" \l1 
LAW AND JURISDICTION
Subject to the provisions of Clause 32 and Clause 33, the Council and the Contractor accept the exclusive jurisdiction of the English courts and agree that the Framework Agreement is to be governed by and construed according to English Law.
	FORM OF AGREEMENT


THIS AGREEMENT is made the [xx] day of [month] 2019 
BETWEEN

Norfolk County Council (“Council”) of County Hall, Martineau Lane, Norwich, NR1 2DH                  

and

…………………………………. (“Contractor”) of …………………………………………………………………………….
together referred to as “Parties”

IT IS AGREED THAT:

1. This Form of Agreement with the following attached documents will together form the Framework Agreement documents:

Framework Terms and Conditions
Schedule 1 – framework lots


Schedule 2 – service specification


Schedule 3 – pricing   

Schedule 4 – call off terms and conditions



Schedule 5 – management information requirements 

1. Framework & contract management

2. Key performance indicators


Schedule 6 - framework agreement variation procedure


Schedule 7 – safeguarding policy & code of conduct

Schedule 8 – schedule of processing, personal data and data subjects

Schedule 9 – Contractor’s tender submission

2. This Framework Agreement sets out the award procedure for services which may be required by Contracting Bodies, the main terms and conditions for any Call-Off award which Contracting Bodies may conclude, and the obligations of the Contractor during and after the term of this Framework Agreement.

3.
This Framework shall commence on 1st October 2019 and shall continue until 30th September 2019 unless terminated in accordance with the provisions of this Framework. 

4.           The Contractor shall provide the Services in accordance with the provisions of the Framework Agreement and to the satisfaction of the Contracting Body and the Contracting Body shall make to the Contractor the payments provided by the Framework Agreement for Services provided in accordance with the Framework Agreement. 

5.
It is the Parties' intention that there will be no obligation for any Contracting Body to award any orders under this Framework Agreement during its Term.

IN WITNESS of which this Agreement has been duly executed by the Parties on the date set out at the beginning.
SIGNED ON BEHALF OF [Contractor] by

………………………………………
………………………………………………
……………………………………..

Authorised Signatory

Name (Please Print)


Title

………………………………………
………………………………………………
……………………………………..

Authorised Signatory

Name (Please Print)


Title
SIGNED ON BEHALF OF 
Norfolk County Council by

………………………………………
………………………………………………
……………………………………..

Authorised Signatory

Name (Please Print)


Title
………………………………………
………………………………………………
……………………………………..

Authorised Signatory

Name (Please Print)


Title
FRAMEWORK LOTS
[DN: Will be amended to reflect which lots the contractor has been successful in]

	Lot No.
	Value Band

	1
	Works valued between £500,000 TO £3,500,000

	2
	Works valued £3,500,001 to £9,000,000

	3
	Works valued over £9,000,001


SCHEDULE 1  TC " – FRAMEWORK LOTS" \l4 

Schedule 1. SCHEDULE 2  TC " – SERVICE SPECIFICATION" \l4 

Context and Service specification
1. Context and Overview

1.1. Context 

The county of Norfolk has a population of around 900,000 people: 170,000 are aged under 18 and around 216,000 are aged 65 and over. It is estimated that by 2041 the population of Norfolk will be a little over one million. Tourism is the largest sector industry in the county, contributing over £3.2bn to the local economy each year. 

Norfolk County Council runs many different services across the whole of the county of Norfolk for the benefit of both its residents and its visitors, including education and social care for children, support for vulnerable adults, maintaining highways, running libraries, disposing of waste, Public Health, providing registrar services, the Norfolk Fire and Rescue Service and Trading Standards, plus others. The County Council also looks after several of Norfolk’s Grade 1 listed heritage sites, including Norwich Castle, Ancient House, Tolhouse Gaol and Strangers Hall, all of which house museums.
In addition, there are teams within the County Council that support Members and the committees, and teams that provide support services to schools and the other departments, including finance, procurement, ICT, laboratory services, administration teams, legal and HR.

Norfolk County Council has ongoing requirements for building/construction work.  The majority of this work is for education. The Council’s Waste, Corporate Property, Adult Social Care and Children's services have also indicated there may be a need to use this framework.

1.1. Introduction 

1.1.1. The Council are looking to procure a construction framework that is designed to focus on delivery of the Council’s strategic objectives and aspirations.

1.1.2. The experience in Norfolk has shown that a framework provides a model capable of driving clear improvements in the delivery of capital projects and flexing to meet the requirements of the Council and other public-sector bodies.

1.1.3. The approach allows the Council to use its construction programme as a catalyst for economic development by stimulating construction supply chain businesses to improve. This has the effect of enhancing the competitiveness of local businesses within the region and will ensure the skills and capacity is in place for major construction projects planned in Norfolk.

1.1.4. The Council has an established record of using framework arrangements for the delivery of works and wishes to procure a construction framework that is designed to focus on delivery of the Council’s strategic objectives and aspirations. 

1.1.5. With increasing financial pressures, a number of collaborative projects are envisaged with a number of publicly funded organisations to deliver creative resolutions to reduce long term operational costs.

1.1.6. It is clear that there are many benefits to be gained from collaborative working through frameworks for the Council and in the local economy.  There will continue to be pressure to deliver all projects evidencing Best Value and to maximise benefits from all the latest technologies at every stage of any project and in the final product.

1.1.7. The Council has a responsibility to ensure its needs are not only provided for in the immediate future, but that the framework put in place has the flexibility to respond to and deliver their future needs within realistic timescales during the life of the agreement, whilst providing best value throughout.

1.2. NCC corporate strategy 

Norfolk County Council’s strategy ‘Norfolk Futures’ details the ambitions and mechanisms for the County
across all of its activities; specifically:

· delivery of apprenticeships and social mobility skills to return to work schemes

· responsible local supply chain (i.e. money spent in Norfolk (resource, materials, works; payment term record)

https://www.norfolk.gov.uk/what-we-do-and-how-we-work/policy-performance-and-partnerships/policies-and-strategies/corporate/council-vision-and-strategy
1. Framework Details

2.1 Framework introduction

1.2.1. The framework will consist of three distinct Lots as follows:

· Lot 1 will be for medium size, projects, refurbishments, remodelling extensions, demolitions and new builds. Works under Lot 1 will have a value of between £500,000 and £3,500,000. A maximum of six Contractors will be appointed to Lot 1.
· Lot 2 will be for large often complex projects, a mix of projects for refurbishments, remodelling and new build. Works under Lot 2 will have a value of between £3,500,001 and £9,000,000. A maximum of five Contractors will be appointed to Lot 2. 
· Lot 3 will be for larger often more complex projects, a mix of projects for refurbishments, remodelling and new build. The minimum value for works under Lot 3 is £9,000,001 with no upper limit. A maximum of 3 Contractors will be appointed to Lot 3. 
1.2.2. With regards to Lot 1 - The Council have recently procured a Minor Works Framework with an upper limit of £800,000. Before commissioning work (valued at between £500,000 and £800,000) under this construction framework the Council will assess the work required to ensure it is suitable for this Framework. If it is deemed appropriate to do so, the Council reserves the right to allocate the work utilising the Minor Works Framework.

1.2.3. Constructors appointed to the Framework will be working with the Council’s Design Service Contractors; the majority of the work will be with NPS Property Consultants Ltd (referred to as the Agents).

1.2.4. Individual projects under the framework will be let following a further competition between Contractors from the relevant Lot. Details of the further competition process can be found under clause 6 of the Framework Terms and Conditions.  

1.2.5. It is envisaged that works will comprise of new build, refurbishment and remodelling to a range of public premises including but not limited to schools, further and higher education, care homes, libraries, emergency services, depots, housing with care, heritage sites, museums, health premises, recycling facilities, corporate buildings and office premises.  Works may include the use of Modern Methods of Construction (MMC).

1.2.6. It is anticipated that the Framework will run for 48 months.

2.2 Programme of Works

2.2.1 The amount of spend by Norfolk County Council, through the Framework re has been approximately £120,000,000 over the 4 years.  It is expected that much of the activity in the next 48 months years will be on behalf of Children’s Services in response to the increasing demand for school places and the defined Special Educational Needs (SEN) funding allocated.

2.2.2 However, it is very difficult to quantify potential values which may be awarded through this framework.  Past performance is not indicative of future trends and there is no guarantee of work.  The Council will provide updated programme information to those companies appointed to the Framework when further information is available

2.2.3 The Council may make the framework available to other public bodies in the Eastern region of the UK.  Overall it is likely that projects may be more diverse than those delivered under Frameworks in the past because of the greater variety and flexibility of buildings demanded to meet the changing needs of Norfolk County Council and the increase in collaborative working with other public authorities.

2.3 Development of the Framework

2.3.1 The Council will develop this Framework to build upon the experience gained during the delivery of the previous frameworks.

2.3.2 The Framework will seek to develop a relationship between Contractors, clients and other stakeholders to engender a culture of continuous improvement.

2.3.3 Continuous improvement requires a system for establishing objectives and targets and monitoring performance indicators.  This framework will offer the structure needed to measure and improve performance during a project and to compare successive projects to see that lessons are learned and shared.

2.4 Roles Envisaged

2.4.1 The Council is committed to developing the original concepts that have served well in the past, they remain relevant and viable within the context of current economic realities and to assist achieving environmental, economic and social objectives.

2.4.2 The Council wants their proposed programme of capital works / regeneration projects to be successfully delivered, therefore the Council must ensure that its Framework Constructors are of a like mind and that this ethos translates into real actions that benefit the Programme, Client and appropriate Stakeholders.

2.4.3 The Council and its Agents will undertake and support various activities to achieve the Framework objectives:

· By using a framework agreement; 

· By holding regular individual Contractor performance reviews.
2.5 Constructor’s Framework Manager

2.5.1 The quality of the Constructor’s Framework Manager will be key to the delivery of the framework agreement and subsequent call-off contracts, as will the ability to engage properly with the Council and end users.

2.5.2 The Framework Manager shall act as the co-ordinator and the main point of contact with the Council and its Agents and shall be authorised to make decisions on behalf of their Company in connection with the framework agreement and any projects being delivered by the Constructor.

2.6 Supply Chain

2.6.1 This framework will allow potential developments in the following areas: 

· To work with Agents designers in developing ranges of initial standard specifications and once established extend the number of products or materials included 

· To create an approach to procuring and delivering Modern Methods of Construction as an option

· To develop sustainable delivery and transportation of materials to and from site 

· Develop measurement, management and reduction of construction waste. This will include the setting of agreed appropriate targets, deployment of carbon reduction measures i.e. reuse, recycling and renewable 

· Proactive engagement by constructors to facilitate the reduction of carbon and waste in the supply chain and product manufacturing processes 

· A commitment to encourage economic growth in Norfolk where possible through use of local suppliers and having a local supply chain to deliver requirements in Norfolk.  

· The Council wants to ensure Small Medium Enterprises (SMEs) a fair deal in supply chains and we require Contractors to guarantee subcontractors working on Government contracts are paid within 30 days and encouraging them to pass these payment terms down supply chains.  

· Continuing active support of the build Norfolk initiative and further support and development of the supply chain elements of Build Norfolk.

2.7 Framework & Contract Management

2.7.1 It is expected that regular individual company performance review meetings will be held throughout the Framework Agreement period.  No additional costs or expenses will be paid for attendance at these meetings as it is considered to be part of providing a collaborative service to the Council and its clients.  The Key Performance Indicators (KPI) listed in schedule 5, section 2 which are applicable to the overarching Framework will be discussed and scored. 

2.8 Awarding work under the Framework

2.8.1 The Framework will be owned by Norfolk County Council.  The process to be followed is detailed in clause 6 of the Framework Agreement
2.9 Project Contract Terms and Conditions

2.9.1 At Call-off the terms and conditions applicable to each project will, unless otherwise stated, The terms and conditions that will be used at call-off and  will form a Schedule of the Framework Agreement are likely to be the current NEC, JCT or other such contract that may be deemed suitable; the default position will be to use the JCT suite of contracts. Selection will be based on the specific needs of the Project with particular reference to project time requirements, value, size and complexity.  Our Agents will consult with the Council and all Contractors (from the specific lot concerned) on the appropriate selection of the call-off terms and conditions. 

2.10 Required Principles 
2.10.1 Considerate Contractor
The Council supports the principles of the Considerate Contractors’ Scheme and encourages that its Framework Contractors are registered with this scheme or its equivalent for relevant sites.

2.10.2 Construction Skills Certification Scheme

It is a requirement of this Framework Agreement that all staff and sub-contractors hold relevant level CSCS cards evidencing their necessary competence to carry out the required work productively and safely.  The job being done will determine which card is required.  These cards are to be held at no cost to the Council.

2.10.3 Building Information Modelling (BIM)

During the lifetime of this framework, it is expected the use and development of BIM will continue.  It is possible that BIM at certain levels will be mandatory for some projects, particularly for those with central Government funding.

Government mandated BIM for all centrally procured Government contracts from 2016. 

2. Minimum Framework Requirements

Each contract let under this framework agreement will have requirements that are specific to the nature of that project. These specific requirements will be detailed in the individual project brief or specification that will be issued with each call for competition However, there are minimum requirements that constructors appointed to the framework will be expected to adhere to and these are detailed below. 
2.1. Sustainability

As a minimum, the constructors appointed to this framework shall:

2.1.1. General

· Co-operate with the Council to promote the environmental, social and economic wellbeing of the County of Norfolk.

2.1.2. Environmental Sustainability

· Deliver the service in a way which minimises its environmental impact so far as reasonable practicable

· Comply with all legal requirements and with the Councils Environmental Policy

2.1.3. Environmental management system

· Deliver the Service under an Environmental Management System an accredited or equivalent standard as stated at further competition

2.1.4. Recyclability and recycled content of materials; extraction impacts

· Minimise the use of virgin materials within the specification parameters set by the Council
· Source materials responsibly so as to minimise extraction and manufacturing impacts, transport impacts and embedded energy

· All Timber and wood-derived products for supply or use in performance of the contract shall be independently verifiable and either from a Legal and Sustainable source or from a FLEGT-licensed or equivalent source

2.1.5. Greenhouse gas emissions and energy usage

· The Contractor monitors greenhouse gas emissions from providing the Services.

· The Contractor reduces greenhouse gas emissions over time.

2.1.6. Transport impacts

· The Contractor minimises transport impacts from materials and from home-site travel by its workforce and that of its Sub-Contractors.

2.1.7. Water usage

· The Contractor minimises water usage.

2.1.8. Eco toxicity

· The Contractor manages discharges to the environment in accordance with legislation and cooperates through ECI in minimising use of eco-toxic materials.

2.1.9. Waste Management

· The Contractor minimises residual waste from providing the Services.

· The Contractor implements site waste management plans in accordance with the law.

2.1.10. Social and economic aspects – Slave labour and child labour

· The Contractor takes reasonable steps to ensure that products used in providing the Services have not been made through slave labour or illegal child labour.

2.2. Disclosure and Barring Service (DBS) 

Safeguarding is very important to the Council and an aspect which forms part of OFSTED inspections.  Each appointed Contractor must be prepared to ensure appropriate clearance is held by all relevant staff and Contractor at nil cost to Norfolk County Council in accordance with the Safeguarding Policy and Code of Conduct at Schedule 7
2.3. Skills and Economic Development

As a minimum, the constructors appointed to this framework shall support the Norfolk Strategy by:

2.3.1. Training and Development

· Provide a package of recruitment, training and development opportunities.

· Work with its supply chain to develop further apprenticeship and training opportunities

2.3.2. Supply Chain
· Ensure that local suppliers can join its supply chain on equal terms, regardless of the location of the Contractor’s headquarters, procurement function, etc.

· Operate an open and transparent supply chain, provide assistance to potential sub-contractors, service contractors and suppliers who wish to join the supply chain, and operate simple, industry-standard supplier qualification processes.

· Liaise with the Council, the Chamber of Commerce and similar organisations and major Contractors at the head of other local and sub-regional supply chains (such as construction, offshore wind power and nuclear power) to:

· present, as far as possible, a similar approach to supplier recruitment, qualification and management;

· attend Meet the Buyer and similar events;

· promote engineering and construction careers and supply chain opportunities in a coherent way.

2.4. Sub-Contractor and supply chain management

As a minimum, the constructors appointed to this framework shall:

Visibility & Openness

· Provide the Council with full details on the supply chain that he will use to fulfil the contractual requirements at call-off.

Payment Period

· Pay Sub-Contractors within the period stated in schedule 3.

Supply chain development

· Develop the capabilities of his supply chain in a structured manner to the benefit of the supply chain, the Contractor and the Council. 

Supply chain recruitment and vetting

· recruit and vet his supply chain in accordance with the requirements of this Framework

Performance Management, Reporting and removal of Sub-Contractors
· Ensure that any recurring problems with the performance of his Sub-Contractors on this contract are reported to the Council within one month of the first instance.

· The Council may instruct the Contractor to submit a proposal for improving performance of any work that is subcontracted. The Council states the reasons for instructing the submissions of the proposal. The proposal is submitted within the Period for Reply. The Council may instruct the termination of the subcontract if 

· The proposal does not address the reasons stated in the instruction; or

· The Contractor and the subcontractor do not implement the proposals.

· The Contractor terminates the subcontract when instructed; such instruction is not a compensation event.

Financial Checks

As a minimum the constructors appointed to this framework shall monitor the financial status of his key Sub-Contractors and notify the Council of anything which could affect the delivery of the contract.

2.5. Continuous improvement and innovation

As a minimum, the constructors appointed to this framework shall:

· Actively seek out, identify and implement improvements, innovations and efficiencies on an on-going basis in order to constantly improve the service provided and ensure that the contract remains best value for the Council. 

· Each Party works with the other to develop such initiatives, ideas and efficiencies as the other may suggest.

· The Contractor develops a business case for each potential improvement, innovation and efficiency to the service in consultation with the Framework Manager.  Each business case outlines:

· The detail of the proposed improvement, innovation or efficiency

· The potential cashable saving, or improvement in the service

· Consideration of intellectual property rights

· The methodology to capture the actual cashable savings, or improvements to the service

· An implementation plans
· The risks associated with the implementation of the improvement, innovation or efficiency

· The proposed method of sharing, based upon which party takes the majority of the risk

2.6. Health and Safety

Health and safety requirements

2.6.1. The Contractor should deliver the Service in line with the requirements of the Health and Safety at Work Act, its subordinate legislation, guidance and codes of practice published by the Health and Safety Executive, and Good Industry Practice.

2.6.2. The Contractor should properly plans, manages and coordinates work in order to ensure that risks are properly controlled as detailed in the Construction, Design and Management Regulations 2015 (“CDM”) and associated Approved Code of Practice (ACOP) and in accordance with Good Industry Practice.

2.6.3. The Contractor must maintain a health and safety policy setting out the organisational arrangements and responsibilities for managing health and safety in providing the Service. The Contractor reviews the policy annually as a minimum. Reviews are undertaken in accordance with Good Industry Practice after any of the following occurrences:

· significant incidents;

· legislative changes;

· changes in identified duty holders;

· weaknesses identified during health and safety performance monitoring activities

2.6.4. The Contractor must have in place an appropriate health and safety management system, to safeguard the health and safety of his staff delivering the Service and of third parties (including general public, visitors and sub-Contractors) accessing the site, premises or using the public highway. The Contractor provides details of the management system when required by the Framework Manager.

2.6.5. The Contractor’s senior management personnel model are to provide a suitable health and safety culture throughout the supply chain and provide appropriate leadership and direction.

2.6.6. The Contractor should carry out risk assessments in accordance with Good Industry Practice for all activities/operations undertaken, equipment used, and general operational hazards present in delivery of the Service to ensure significant risks are identified and assessed and appropriate control measures are implemented to ensure that any residual risks are low. 

2.6.7. The Contractor ensures health and safety training needs are identified and provided for all staff who have a role in implementing the Contractor’s management system including those responsible for;

· site/premises management;

· supervising operational sites;

· managing/overseeing the Contractor’s organisational arrangements and performance;

· providing competent health and safety support.

2.6.8. The Contractor implements and maintains a Health and Safety training programme to ensure the continued competence of all staff throughout the duration of the contract. The Contractor provides details of the training programme to the Framework Manager on request, within the Period for Reply.

2.6.9.  The Contractor maintains records of Health and Safety training and provides associated information to the Framework Manager for review when requested.

Monitoring health and safety performance

2.6.10. The Contractor shall carry out a comprehensive health and safety audit at least annually to assess health and safety compliance against the Contractor’s stated management system/standards. The audit report is supplied to the Framework Manager.

2.6.11. The Contractor develops an action plan to address any deficiencies identified by the audit or any deficiency in Accident Incident Rate compared to industry standard, for approval by the Framework Manager. A reason for not approving the action plan is that:
· it will not reduce risk to an acceptable level, or 

· it does not implement Good Industry Practice

2.6.12. The Contractor carries out regular, comprehensive checks on operational activities and develops action plans for addressing any identified defects/issues.

2.6.13. The Contractor provides access to sites, premises and relevant health and safety records as requested by the Framework Manager for the purposes of verifying the Contractor’s health and safety performance.

2.6.14. The Contractor investigates, records and reviews incident data where accidents, near misses or occupational ill health occur.

RIDDOR incidents

2.6.15. The Contractor reports and investigates incidents falling under the requirements of the Reporting of Injuries Diseases and Dangerous Occurrences Regulations to the Health & Safety Executive (HSE) within the required timeframes.

2.6.16. The Contractor provides details of RIDDOR incidents and associated investigative material reports to the Framework Manager within 21 calendar days. The Framework Manager determines whether any additional investigation or review is required.

2.6.17. The Contractor notifies the Framework Manager and the HSE immediately in the case of serious incidents such as major injuries or fatalities.

2.6.18. The Contractor notifies the Framework Manager of any HSE improvement and prohibition notices served on the Contractor and of any follow up action that is required. 

2.6.19. The Contractor provides an annual health and safety report which includes AIR information and a summary of incidents by type for the relevant financial year. This is to be provided within 30 calendar days of the end of the reporting period.

Use of Sub-Contractors
2.6.20. The Contractor vets Sub-Contractor, sub-contractor and agency organisations prior to their engagement to provide any part of the Service and monitors their safe working in accordance with Good Industry Practice. 

2.6.21. The Contractor has a system in place for vetting Sub-Contractors, sub-contractors and agency organisations. If this is not done by using the Contractors’ Health and Safety Assessment Scheme (CHAS) or another recognised scheme, the Contractor submits an equivalent system for approval by the Council.

2.6.22. The Contractor builds appropriate contractual terms into its sub-contracts to ensure the safe delivery of the Service in accordance with Good Industry Practice.

Schedule 2. SCHEDULE 3  TC " - PRICING MATRIX" \l4 

PRICINg
1. Payment to Contractors will be as detailed in the call-off contract.
2.  Payment of sub-contractors

2.1 The Contractor should pay its suppliers and sub-contractors within 30 days of the receipt of a valid invoice.

0  TC " - ORDER FORM" \l4 

Schedule 3.   TC "SCHEDULE 5 - CALL-OFF TERMS AND CONDITIONS" \l4 
CALL-OFF TERMS AND CONDITIONS

The terms and conditions to be used at call-off will be the current NEC, JCT or other such industry standard contract that may be deemed suitable. The default position will be to use the JCT suite of contracts.
Schedule 4. 0  TC "6 – MANAGEMENT INFORMATION REQUIREMENTS" \l6 

MANAGEMENT INFORMATION REQUIREMENTS
1. Framework & Contract Management

1.1 Meetings between the Contractor and the Council

Contractor reviews will be held throughout the Framework Agreement as follows: every 3 (three) months if the Contractor has a live project; and every 6 (six) months if the Contractor does not have a live project.

· No additional costs or expenses will be paid for attendance at these meetings as it is part of providing a service to the Council and its clients.  

· Data for these is to be provided at no cost to the Council and by at least 2 (two) working days prior to the meeting.  

· Key liaison roles within the Framework will be the Norfolk County Council Client Officer, the Agent Framework/Project Officer and the Contractors Framework/Project Manager.

· Meetings are to be conducted face-to-face. County Hall, Norwich will be the venue unless agreed otherwise.

1.2. Data

Data required to be provided by the Contractor to support the:

· Individual projects

· To be agreed for the individual project
· KPIs

· as per this schedule 5, section 2
· Norfolk Strategy

https://www.norfolk.gov.uk/what-we-do-and-how-we-work/policy-performance-and-partnerships/policies-and-strategies/corporate/council-vision-and-strategy ; specifically:

· delivery of apprenticeships and social mobility skills to return to work schemes

· responsible local supply chain (i.e. money spent in Norfolk (resource, materials, works; payment term record)

2. Key Performance Indicators
0  TC " - CALL-OFF TERMS AND CONDITIONS" \l4 
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2.1 Key Performance Indicators (KPI)

To ensure engagement with the Framework Agreement and as a method to continually improve the works delivery, the Council (NCC) wants to incentivise good performance utilising a live KPI score. The KPI score will use a matrix to calculate the score for each indicator (see table at 2.2). There will be thresholds for the KPI scores and actions associated within this (see table at 2.3).

2.2 Key Performance Indicator Matrix 
This will be developed during the first year of the Framework in collaboration with Contractors, clients and the Agents 

	KPI
	Description
	Definition
	Calculation and score
	Review point

	1
	Programme updates
	a.


	Provision of programme updates in the agreed format and depth of detail for the specific project
	0
	Lacks detail or differing format. The update is not fit for purpose and causes major concerns. Further action was needed.
	

	
	
	
	
	1
	Lacks detail or differing format. The update is not sufficient and causes concerns. Further action was needed.
	

	
	
	
	
	2
	Lacks some detail or differing format. The update is still useful but does cause some minor concerns. Further action was needed.
	

	
	
	
	
	3
	Agreed format and depth of detail for the specific project
	

	
	
	b.
	Provision of the above programme update at/by the required and agreed times
	0
	Within xx calendar days following agreed date.
	

	
	
	
	
	1
	Within xx calendar days following agreed date.
	

	
	
	
	
	2
	Within xx calendar days following agreed date.
	

	
	
	
	
	3
	On time or acceptably early.
	

	KPI
	Description
	Definition
	Calculation and score
	Review point

	2
	Practical and sectional completion
	Practical Completion, or Sectional Completions (as formally adjusted) achieved on time 
	0
	Within 21 calendar days following contracted date.
	

	
	
	
	1
	Within 14 calendar days following contracted date.
	

	
	
	
	2
	Within 7 calendar days following contracted date.
	

	
	
	
	3
	On time or acceptably early.
	

	KPI
	Description
	Definition
	Calculation and score
	Review point

	3
	Operation and Maintenance Manuals (O&M)
	Provision of compliant O & M in the agreed format, delivery and depth of detail for the specific project
	0
	Not compliant and/or delivered more than 14 days after the completion date
	

	
	
	
	1
	Compliant and delivered within 14 days after the completion date
	

	
	
	
	2
	Compliant and delivered within 7 days after the completion date
	

	
	
	
	3
	Compliant and delivered as agreed
	

	KPI
	Description
	Definition
	Calculation and score
	Review point

	4
	Defects
	Notified defects to be remedied to NCC and Agent satisfaction.
	0
	Up to 21 days past the end of defects liability period –or other such contractually agreed date
	

	
	
	
	1
	Up to 14 days past the end of defects liability period –or other such contractually agreed date
	

	
	
	
	2
	Up to 7 days past the end of defects liability period –or other such contractually agreed date
	

	
	
	
	3
	Before expiry of the defects liability period –or other such contractually agreed date.
	

	KPI
	Description
	Definition
	Calculation and score
	Review point

	5
	Near misses (Health and Safety (H&S))
	Evidence of learning outcomes of H&S near miss reporting to be actioned and implemented
	0
	In excess of 28 days of initial report
	

	
	
	
	1
	Up to 28 days of initial report
	

	
	
	
	2
	Up to 21 days of initial report
	

	
	
	
	3
	Within 14 days of initial report.
	

	KPI
	Description
	Definition
	Calculation and score
	Review point

	6
	Close out of accounts
	All information required for computation of the account to be passed to the Agent’s Quantity Surveyor
	0
	In excess of 6 months of practical completion, or final sectional completion
	

	
	
	
	1
	Up to 6 months of practical completion, or final sectional completion
	

	
	
	
	2
	Up to 20 weeks of practical completion, or final sectional completion
	

	
	
	
	3
	Within 12 weeks of practical completion, or final sectional completion
	


2.3 Key Performance Indicator Score Impact

KPI scores thresholds and resulting actions and impacts.

	KPI score
	Impact
	Action

	21
	Contractor achieves a perfect score
	Issue Perfect KPI Project Delivery Certificate 

	17 and below
	Warning notice to improve
	Issue warning notice, highlighting areas of improvement needed

	14 and below
	Amber card
	First amber card issued

	7 and below
	Red card 
	Red card issued


2.4 Key Performance Indicator Impact

Perfect KPI Project Delivery Certificate

The Contractor will be issued with a Perfect KPI Project Delivery Certificate when a score of 21 is achieved at the end of the project.

Warning Notice

The Contractor will be issued with a warning notice highlighting the areas of improvement needed. The progress of these will be discussed with the Contractor at regular meetings, such as site meetings.

Amber card

The Contractor will be required to prepare an improvement plan that actively addresses areas of poor performance. The plan requires approval from the Council and the Agent, but the Contractor will continue to be invited to participate in further competitions. 

Should a second amber card be issued, whilst the first amber card is active, this will automatically be treated as a red card.      

Red card

The Contractor will be required to prepare an improvement plan that actively addresses each area of poor performance. The plan requires approval from the Council and the Agent before the Contractor is invited to participate in further competitions. 

2.5 Record of poor or under performance

Should a Contractor develop a track record of poor or underperformance or the severity of the red card issues cause such concern, the Council reserves the right at its own discretion to suspend invitations for some or all further competition and contract awards for a period to be defined solely by the Council and/or remove them from the Framework Agreement.

Schedule 5. SCHEDULE 5  TC "7 - FRAMEWORK AGREEMENT VARIATION PROCEDURE" \l7 

FRAMEWORK AGREEMENT VARIATION PROCEDURE

43. Introduction

43.1 Schedule 6 details the scope of the variations permitted and the process to be followed where the Council proposes a variation to the Framework Agreement.

43.2 The Council may propose a variation to the Framework Agreement under Schedule 6 only where the variation does not amount to a material change in the Framework Agreement or the Services.

44. Procedure for proposing a Variation

2.1 Except where paragraph 4 applies, the Council may propose a variation using the procedure contained in this paragraph 2.

2.2 In order to propose a variation, the Council shall serve each Services Framework Contractor with written notice of the proposal to vary the Framework Agreement ("Notice of Variation").

2.3 The Notice of Variation shall: -
2.3.1. contain details of the proposed variation providing sufficient information to allow each Services Framework Contractor to assess the variation; and

2.3.2. require each Services Framework Contractor to notify the Council within 14 days of any proposed changes. 

2.4 Upon receipt of the Notice of Variation, each Services Framework Contractor has 14 days to respond in writing with any objections to the variation.

2.5 Where the Council does not receive any written objections to the variation within the timescales detailed in paragraph 2.4, the Council may then serve each Services Framework Contractor with a written agreement detailing the variation to be signed and returned by each Services Framework Contractor within 21 days of receipt.

2.6 Upon receipt of a signed agreement from each Services Framework Contractor, the Council shall notify all Services Framework Contractors in writing of the commencement date of the variation.

3. Objections to a Variation

3.1 In the event that the Council receives one or more written objections to a variation, the Council may: -
3.1.1. withdraw the proposed variation; or

3.1.2. propose an amendment to the variation.

4. Variations which are not permitted

4.1 In addition to the provisions contained in paragraph 1.2, the Council may not propose any variation which: 
4.1.1. may prevent one or more of the Services Framework Contractors from performing its obligations under the Framework Agreement; or

4.1.2. is in contravention of any Law.
SAFEGUARDING POLICY & CODE OF CONDUCT

Continued overleaf; formatted to be contained on 2 A4 sides

Safeguarding in Norfolk

For advice about safeguarding children:

http://www.norfolklscb.org/ 

http://www.norfolklscb.org/about/policies-procedures/policies-and-procedures/
For advice about safeguarding adults:
http://www.norfolksafeguardingadultsboard.info/ 

https://www.norfolksafeguardingadultsboard.info/professionals/policy-procedures-and-legislative-guidance/ 

Safeguarding Policy and Code of Conduct

Purpose

To provide clear guidance to promote the safeguarding and welfare of children, young people and vulnerable persons. 

To employ measures that are proportionate to the risk, are specific to the circumstance that exists and are deliverable in practice.

Where it applies

All construction projects awarded under the Norfolk County Council Construction Framework NCCT40735; in particular sites where children, young people and vulnerable persons are or could be present.

Who it applies to

All persons working directly and indirectly on or for the construction project.

Policy 

· Works shall be arranged so that contact between the Contractors’ staff (including subcontractors) and children/young people/vulnerable persons will be avoided so far as is practicable.

· The work area must be cordoned off where possible to prevent children/young people/vulnerable persons entering the work area. The Contractors’ staff will be instructed to stay within the confines of the work area wherever possible.

· If contact with children/young people/vulnerable persons cannot be avoided then:

· this must be agreed in advance with the construction site manager and the e.g. Head teacher/site owner;

· the Contractors’ staff (including subcontractors) must be supervised and accompanied at all times by a member of staff (Contractors’ or site owner’s).

· No member of staff will be alone with children/young people/vulnerable persons.

· All Contractor’s staff should hold a current and valid DBS certificate.

All visitors to site will need to comply with the site owner’s Child Protection policies and procedures and the site owner will need to ensure this information is advised and made available to Contractors and visitors alike. If there are any conflicts between policies, the site owner’s policy takes precedence.

Construction works on all sites must be undertaken in compliance with current Health and Safety and safeguarding legislation. 

Code of Conduct 

The intention is for staff from both the contracting organisation and the Contractor to understand what is considered to be the minimum expectations of acceptable behaviour to be observed at all times. If this is understood, then either party can report any contact or activity that falls outside its scope to the contracting organisation for appropriate steps to be taken. 

All visitors to site will need to comply with the site owner’s Child Protection policies and procedures and the site owner will need to ensure this information is advised and made available to Contractors and consultants alike. 

This Code of Conduct should be displayed on site and shared with all subcontractors.

Code of Conduct
· Site:

· Ensure the site boundary is clearly defined

· Stay within the confines of the agreed site or work area 

· Obtain consent if access is required outside the site or work area 

· Use only the agreed access routes 

· Obtain consent if alternative access routes are required 

· Children/young people/vulnerable persons:

· Avoid contact with children/young people 

· Never be in contact with children/young people without the contracting organisation’s supervision 

· If you are spoken to by a child/young person:

· be polite but do not engage in lengthy conversation 

· avoid physical contact (the actions of a ‘touchy feely’ person could be easily misinterpreted) 

· Do not initiate conversation with the children/young people

· Do not arrange to meet with children/young people either inside or outside of the organisation site 

· Do not offer to buy items from or for children/young people

· Do not sell or give items to children/young people 

· Do not bring alcohol or cigarettes or illegal substances onto the site 

· Do not share food or drinks with children/young people (think of allergies and grooming implications)  

· You and your behaviour:

· Sign in on arrival 
· Have clearly visible identification at all times
· Do not use inappropriate or profane language at any point

· Dress appropriately:

· torsos need to be covered

· trousers/shorts fitting appropriately (i.e. must not ride down or be revealing)

· images/slogans/logos must not be rude, inappropriate or offensive (including politically or culturally)

· Do not give out or receive personal and/or contact details (e.g. mobile phone numbers, social media profiles) 

· Work and be seen to work, in an open and transparent way
· Keep staff informed or where you are and what you are doing

· Report any matters out of the ordinary or of concern, involving children/young people/vulnerable persons, immediately to the site manager (if this is not appropriate please contact Norfolk County Council)

· Remember that your actions no matter how well-intentioned could be misinterpreted 

· Avoid any conduct which would lead any reasonable person to question their motivation and intentions.

· Be mindful of the need to avoid placing yourself in vulnerable situations
Safeguarding is everyone’s responsibility, if you are concerned about the safety or well-being of a child, young or vulnerable person you should report immediately to the site manager (if this is not appropriate please contact Norfolk County Council)

NCC telephone - 0344 800 8020 (Monday to Friday 9am - 5pm)

NCC text message - 07767 647670 (Monday to Friday 9am - 4.45pm)

Schedule of Processing, Personal Data and Data Subjects

	Description
	Details

	Identity of the Controller and Processor
	For the purposes of the Data Protection Legislation, the Council is the Controller and the Contractor is the Processor 

	Subject matter of the processing
	 The processing is needed in order a to ensure that the Processor can effectively deliver the Framework Agreement to provide a service to members of the public. 

	Duration of the processing
	For the term of the Framework Agreement and the retention period.

	Nature and purposes of the processing
	The nature of the processing means any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means) etc.

The purpose might include: employment processing, statutory obligation, recruitment assessment etc]

	Type of Personal Data being Processed
	This may include name, address, date of birth, NI number, telephone number, pay, images, biometric data etc

	Categories of Data Subject
	This may include Staff (including volunteers, agents, and temporary workers), customers/ Councils, suppliers, patients, students / pupils, members of the public, users of a particular website etc

	Plan for return and destruction of the data once the processing is complete


	As decided by the Council.
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