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This document relates to and forms part of Volume 3 - Call-Off Terms


(ESPO Framework Reference 636_17)


	1. TERM

	Commencement Date
In accordance with the date stated in the Customer’s Letter of Contract Award
Expiry Date
In accordance with the periods stated in Volume 4 - Service Information
Extension Period
Not Applicable


	2. GOODS AND/OR SERVICES REQUIREMENTS

	Goods required
In accordance with Volume 4 - Service Information
Services and Deliverables required
In accordance with Volume 4 - Service Information
Optional Services required
In accordance with Volume 4 - Service Information

	Performance/Delivery Location/Premises
In accordance with Volume 4 - Service Information

	Standards
Quality Standards
In accordance with Volume 4 - Service Information
Technical Standards
In accordance with Volume 4 - Service Information

	Disaster Recovery and Business Continuity
No additional requirements

	3. SUPPLIER SOLUTION

	Supplier Solution
In accordance with the Supplier’s Quotation Submission

	Key Personnel of the Supplier to be involved in the provision of the Goods, Services and Deliverables
In accordance with the Supplier’s Quotation Submission

	Supplier’s Inspection of the Premises and Infrastructure (where relevant)
In accordance with the Supplier’s Quotation Submission

	4. PERFORMANCE OF THE GOODS AND/OR SERVICES AND DELIVERABLES

	Implementation Plan and Milestones
In accordance with the Supplier’s Quotation Submission and Volume 4 – Service Information

	Critical Service Failure
(i) An Overall Supplier Score of less than 6 in any one moderated Collaborative Performance Framework (CPF) report which is due for submission or submitted in accordance with Volume 4 – Service Information.
(ii) Availability of any one charge point of less than 95% in a rolling twelve-month period when measured in accordance with Volume 4 – Service Information.

	Monitoring
In accordance with Volume 4 – Service Information

	Management Information
Management Information to be provided in accordance with clause 7 of the Call-Off Terms on 24th day of each month, and in accordance with Volume 4 – Service Information.

	5. CUSTOMER RESPONSIBILITIES

	Customer Responsibilities (where appropriate)
In accordance with Volume 4 – Service Information

	Customer’s equipment (where appropriate)
Not applicable

	6. CHARGES AND PAYMENT

	Contract Charges payable by the Customer (including any applicable discount but excluding VAT), payment profile and method of payment (e.g. BACS))
In accordance with Volume 5 – Pricing Document

	7. CONFIDENTIAL INFORMATION

	The following information shall be deemed Commercially Sensitive Information:
In accordance with the Supplier’s Quotation Submission

	8. AGREED AMENDMENTS TO THE CALL-OFF TERMS

	The amendments listed in Schedule 1 to the Master Contract Schedule shall be deemed to be made to the Call-Off Terms.

In the event of a conflict between the contents of Schedule 1 to the Master Contract Schedule and Volume 3 – Call-Off Terms, Volume 3 – Call-Off Terms shall take precedence.
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	Original
Clause
	Deletion
	Replacement or Addition

	1.1
	Not Applicable (N/A)
	Add:

““Controller” – shall have the same meaning as set out in the Data Protection Act 2018;”

	
	Delete: in definition of “Customer Data”

“(b) any Personal Data for which the Customer is the Data Controller;”
	Replace in definition of “Customer Data” with:

“b) any Personal Data for which the Customer is the Controller;”

	
	Delete:

“Customer’s Premises” - the premises identified in the Master Contract Schedule and/or any other Contract Document and which are to be made available for use by the Supplier for the provision of the Goods and/or Services on the terms set out in the Contract;
	N/A

	
	Delete:

““Data Controller “  - shall have the same meaning as set out in the Data Protection Act 1998;”
	N/A

	
	Delete:

““Data Processor” - shall have the same meaning as set out in the Data Protection Act 1998;”
	N/A

	1.1
	Delete:

“"Data Protection Legislation" - means the Data Protection Act 1998 and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation;”
	Replace with:

“"Data Protection Legislation" - means all applicable data protection and privacy legislation in force from time to time in the United Kingdom including the General Data Protection Regulation ((EU) 2016/679); the Data Protection Act 2018; the Privacy and Electronic Communications Directive 2002/58/EC (as updated by Directive 2009/136/EC) and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended;”

	
	Delete:

““Data Subject” - shall have the same meaning as set out in the Data Protection Act 1998;”
	Replace with :

““Data Subject” - shall have the same meaning as set out in the Data Protection Act 2018;”

	
	Deleted:

““Delivery” - means the time at which the physical possession of the Goods have been transferred to the Customer and installed when required under this agreement by the Supplier and/or the Services have been supplied to the Customer by the Supplier and the Customer has issued the Supplier with confirmation in respect thereof and "Deliver" and "Delivered" shall be construed accordingly;”
	Replace with:

““Delivery” - means the time at which the Goods and/or Services have been installed and commissioned for use by end users in accordance with the Implementation Plan and the Milestones and the Customer has issued the Supplier with confirmation in respect thereof and "Deliver" and "Delivered" shall be construed accordingly;”

	
	Delete:

““Form of Contract” - means the document in the form set out at Schedule 3 of the Framework Agreement (as amended by the Customer) and signed by the Customer and the Supplier and which lists all of the Contract Documents;”
	Replace with:

““Form of Contract” - means the time at which the Goods and/or Services have been installed and commissioned for use by end users in accordance with the Implementation Plan and the Milestones and the Customer has issued the Supplier with confirmation in respect thereof and "Deliver" and "Delivered" shall be construed accordingly;”

	1.1
	Delete:

““ITT Response” - means the response submitted by the Supplier to the Invitation to Tender issued by the Deleted Customer on [insert date];”
	Replace with: 

““ITT” - means the response submitted by the Supplier to the Invitation to Tender issued by ESPO with respect to the Framework Agreement;”

	
	Delete:

““Personal Data” - shall have the same meaning as set out in the Data Protection Act 1998;”
	Replace with:

““Personal Data” - shall have the same meaning as set out in the Data Protection Act 2018;”

	
	Delete:

““Process” - has the meaning given to “processing” under the Data Protection Act 1998 (but shall include both manual and automatic processing), and “Process” and “Processed” shall be interpreted accordingly;”
	Replace with:

““Processor” - shall have the same meaning as set out in the Data Protection Act 2018;”

	
	N/A

	Add:
““Quotation Submission” - means the response submitted by the Supplier to the Customer’s Request for Quotation;”

	
	N/A
	Add:

““Request for Quotation” - means the Request for Quotation issued by the Customer with respect to the Contract;”

	
	Delete:

““Service Levels” - means the service levels identified in the Master Contract Schedule and/or any other Contract Document;”
	Replace with: 

““Service Levels” - means any service levels applicable to the provision of the Services as referred to Schedule 1;”

	
	Delete:

““Sites” - means any premises from which the Services are provided or from which the Supplier manages, organises or otherwise directs the provision or the use of the Services;”
	N/A


	1.1
	Delete:

““Tender” - means the tender submitted by the Supplier to the Customer in response to the Customer's invitation to Suppliers for formal offers to supply it with the Goods and/or Services pursuant to the Framework Agreement;”
	N/A


	
	Delete:

““Transferring Goods” means Goods, title to which transfers between the Parties in accordance with clause 4.6.1;”
	N/A


	3.2
	Delete:

“3.2	The Customer may extend this Contract beyond the Initial Term by a further period or periods as stated in the Master Contract Schedule (Extension Period). If the Customer wishes to extend this Contract, it shall give the Supplier three months’ written notice of such intention before the expiry of the Initial Term or Extension Period.”
	N/A


	3.3 
	Delete

“3.3	If the Customer fives such notice then the Term shall be extended by the period set out in the notice.”
	N/A


	3.4
	Delete:

“3.4	If the Customer does not wish to extend this Contract beyond the Initial Term this Contract shall expire on the expiry of the Initial Term and the provisions of clause 19 shall apply.”
	N/A


	4.1.2
	Delete:

“4.1.2	The Supplier shall supply the Goods and/or Services during the Contract Period in accordance with the Customer's requirements as set out in this Contract in consideration for the payment of the Contact Charges. The Customer may inspect and examine the manner in which the Supplier supplies the Goods and/or Services at the Premises during normal business hours on reasonable notice.”
	Replace with:

“4.1.2	The Supplier shall supply the Goods and/or Services during the Contract Period in accordance with the Customer's requirements as set out in this Contract in consideration for the payment of the Contract Charges. The Customer may inspect and examine the manner in which the Supplier supplies the Goods and/or Services at the Premises at all times on reasonable notice.”

	4.1.3
	Delete:

“4.1.3	If the Customer informs the Supplier in writing that the Customer reasonably believes that any part of the Goods and/or Services does not meet the requirements of the Contract or differs in any way from those requirements, the Supplier shall at its own expense re-schedule and carry out the Goods and/or Services in accordance with the requirements of the Contract within such reasonable time as may be specified by the Customer.”
	Replace with:

“4.1.3	If the Customer informs the Supplier in writing that the Customer reasonably believes that any part of the Goods and/or Services does not meet the requirements of the Contract or differs in any way from those requirements, the Supplier shall at its own expense re-deliver or re-install the Goods or re-schedule the repetition of the Services in accordance with the requirements of the Contract within such reasonable time as may be specified by the Customer.”

	4.1.4
	Delete:

“4.1.4	The Supplier accepts responsibility subject to clause 4.1.4.3 for all damage to, shortage or loss of the Ordered Goods if:

4.1.4.1	the same is notified in writing to the Supplier within three (3) Working Days of receipt of the Ordered Goods by the Customer; and 

4.1.4.2	the Ordered Goods have been handled by the Customer in accordance with the Supplier’s instructions.

4.1.4.3	In the event that installation of Ordered Goods is carried out by the Customer or a person appointed by the Customer, the Supplier shall not be liable for any loss of or damage to those Ordered Goods, arising directly, as a result of negligence or failure to follow the Supplier’s written instructions by the Customer or such person appointed by the Customer when installing those Ordered Goods.”
	N/A

	4.1.5
	Delete:

“4.1.5	Where the Supplier accepts responsibility under clause 4.1.4 it shall, at its sole option, replace or repair the Ordered Goods (or part thereof) which have been proven, to the Supplier’s reasonable satisfaction, to have been lost or damaged in transit.”
	N/A

	4.1.6
	Delete:

“4.1.6	The Supplier agrees that the Customer relies on the skill and judgment of the Supplier in the supply of the Goods and/or Services and the performance of its obligations under the Contract.”
	Replace with:

“4.1.4	The Supplier agrees that the Customer relies on the skill and judgment of the Supplier in the supply of the Goods and/or Services and the performance of its obligations under the Contract.”

	4.2.1
	Delete:

“4.2.1	Unless otherwise stated in the Master Contract Document and/or any other Contract Document, the Supplier shall provide all the Equipment necessary for the supply of the Goods and/or the Services.”
	Replace with:

“4.2.1	Unless otherwise stated in the Master Contract Schedule and/or any other Contract Document, the Supplier shall provide all the Equipment necessary for the supply and Delivery of the Goods and/or the Services.”

	4.2.2
	Delete:

“4.2.2	The Supplier shall not deliver any Equipment nor begin any work on the Premises without obtaining Approval.”

	Replace with:

“4.2.2	The Supplier shall not Deliver any Equipment nor begin any work on the Premises without obtaining Approval.”

	4.2.3
	Delete:

“4.2.3	All Equipment brought onto the Premises shall be at the Supplier's own risk and the Customer shall have no liability for any loss of or damage to any Equipment unless and to the extent that the Supplier is able to demonstrate that such loss or damage was caused by or contributed to by the Customer's Default. The Supplier shall be wholly responsible for the haulage or carriage of the Equipment to the Premises and the removal thereof when it is no longer required by the Customer and in each case at the Supplier's sole cost. Unless otherwise stated in the Contract, Equipment brought onto the Premises will remain the property of the Supplier.”
	Replace with:

“4.2.3	All Equipment brought onto the Premises shall be at the Supplier's own risk and the Customer shall have no liability for any loss of or damage to any Equipment unless and to the extent that the Supplier is able to demonstrate that such loss or damage was caused by or contributed to by the Customer's Default. The Supplier shall be wholly responsible for the haulage or carriage of the Equipment to the Premises and the removal thereof when it is no longer required by the Customer and in each case at the Supplier's sole cost.”

	4.2.6
	Delete:

“4.2.6	Upon termination or expiry of the Contract, the Supplier shall remove the Equipment together with any other materials used by the Supplier to supply the Goods and/or Services and shall leave the Premises in a clean, safe and tidy condition. The Supplier is solely responsible for making good any damage to the Premises or any objects contained thereon, other than fair wear and tear, which is caused by the Supplier or Supplier’s Staff.”
	Replace with:

“4.2.6	Upon termination or expiry of the Contract, if so required in writing by the Customer the Supplier shall remove the Equipment together with any other materials used by the Supplier to supply the Goods and/or Services and shall leave the Premises in a clean, safe and tidy condition. The Supplier is solely responsible for making good any damage to the Premises or any objects contained thereon, other than fair wear and tear, which is caused by the Supplier or Supplier’s Staff.”

	4.4 
	Delete:

“4.4	Delivery (Goods Only) - Without prejudice to the content of clause 4.5 (Delivery) the Supplier shall make delivery of the Goods specified in the Master Contract Schedule and/or any other Contract Document at the times and in the manner stated therein and as a minimum meet the requirements stated in the Response to the ITT. Delivery shall be at no cost to the Customer and shall be at the sole risk of the Supplier.
	Replace with:
“4.4	Not Used”

	4.5.2 
	Delete:

“4.5.2	The issue by the Customer of a receipt note for delivered Equipment shall not constitute any acknowledgement of the condition, quantity or nature of that Equipment.”
	Replace with:

“4.5.2	The issue by the Customer of a receipt note for Delivered Goods and/or Services shall not constitute any acknowledgement of the condition, quantity or nature of those Goods and/or Services.”

	4.5.3
	Delete:

“4.5.3	Time of delivery in relation to commencing and/or supplying the Goods and/or Services shall be of the essence and if the Supplier fails to deliver the Goods and/or Services within the time specified in accordance with clause 4.1.1 and/or the Master Contract Schedule and/or any other Contract Document and without prior written Approval, the Customer may release itself from any obligation to accept and pay for the Goods and/or terminate the Contract, in either case without prejudice to any other rights and remedies of the Customer.”
	Replace with:

“4.5.3	Time of Delivery in relation to commencing and/or supplying the Goods and/or Services shall be of the essence and if the Supplier fails to deliver the Goods and/or Services within the time specified in accordance with clause 4.1.1 and/or the Master Contract Schedule and/or any other Contract Document and without prior written Approval, the Customer may release itself from any obligation to accept and pay for the Goods and/or terminate the Contract, in either case without prejudice to any other rights and remedies of the Customer.”

	4.5.5 

	Delete:

“4.5.5	Where the Goods are delivered by the Supplier, the point of delivery shall be when the Goods are removed from the transporting vehicle at the Premises. Where the Goods are collected by the Customer, the point of delivery shall be when the Goods are loaded on the Customer’s vehicle.”
	Replace with:

“4.5.5	Not Used”

	4.5.6 

	Delete: 

“4.5.6	Except where otherwise provided in the Contract, delivery shall include the unloading, stacking or installation of the Goods by the Staff or the Supplier’s suppliers or carriers at such place as the Customer or duly authorised person shall reasonably direct.”
	Replace with:

“4.5.6	Not Used”

	4.6.1 

	Delete:

“4.6.1	Ownership and passing of title in the Goods other than Hired Goods shall, without prejudice to any other rights or remedies of the Customer pass to the Customer on the earlier of payment by the Customer of the Contract Charges or the point when the Goods have been delivered, installed and commissioned satisfactorily.”
	Replace with:

“4.6.1	Ownership and passing of title in the Goods shall, without prejudice to any other rights or remedies of the Customer pass to the Customer on the earlier of payment by the Customer of the Contract Charges or the point when the Goods have been Delivered.”

	4.6.2  
	Delete:

4.6.2	“Risk in the Goods other than Hired Goods shall, without prejudice to any other rights or remedies of the Customer pass to the Customer at the point when the Goods have been delivered, installed and commissioned satisfactorily.
	Replace with:

“4.6.2	Notwithstanding Delivery, the risk of loss or theft of, or damage or destruction to the Goods shall remain at the sole risk of the Supplier and the Supplier shall insure the Goods as required by clause 17.2.”

	4.6.3
	Delete:

“4.6.3	The Hired Goods shall at all times remain the property of the Supplier, and the Customer shall have no right, title or interest in or to the Hired Goods (save the right to possession and use of the Hired Goods subject to the terms and conditions of this agreement).”
	N/A

	4.6.4
	Delete:

“4.6.4	The Supplier shall not, other than in the exercise of its rights under this agreement or applicable law, interfere with the Customer's quiet possession of the Hired Goods.”
	N/A

	4.6.5
	Delete:

“4.6.5	On Delivery, the risk of loss or theft of, or damage or destruction to the Hired Goods shall pass to and shall remain at the sole risk of the Customer during the Rental Period, save that the Customer shall not bear the risk of such loss, theft, damage or destruction:

(a)	caused by the negligence of the Supplier, its sub-contractor or its agent; or

(b)	whilst the Hired Goods are in possession or control of the Supplier, its sub-contractor or its agent, including during any maintenance of the Hired Goods by the Supplier, its sub-contractor or its agent.”
	N/A

	4.7.1

	Delete:

“4.7.1	The Supplier hereby guarantees the Transferring Goods for the Guarantee Period against faulty materials and workmanship. If the Customer shall within such Guarantee Period or within twenty five (25) Working Days thereafter give notice in writing to the Supplier of any defect in any of the Transferring Goods as may have arisen during such Guarantee Period under proper and normal use, the Supplier shall (without prejudice to any other rights and remedies which the Customer may have) promptly remedy such defects (whether by repair or replacement as the Customer shall elect) free of charge.”
	Replace with:

“4.7.1	The Supplier hereby guarantees the Goods for the Guarantee Period against faulty materials and workmanship. If the Customer shall within such Guarantee Period or within twenty five (25) Working Days thereafter give notice in writing to the Supplier of any defect in any of the Goods as may have arisen during such Guarantee Period under proper and normal use, the Supplier shall (without prejudice to any other rights and remedies which the Customer may have) promptly remedy such defects (whether by repair or replacement as the Customer shall elect) free of charge.”

	4.8 

	Delete: 

“4.8	Rental Period

The Rental Period starts on the date that the Customer takes Delivery of the Hired Goods and shall continue for a period of [NUMBER] [months OR years] unless this agreement is terminated earlier in accordance with its terms.”
Note – Customer to complete above at call-off stage
	Replace with:

“4.8	Maintenance of the Goods

4.8.1	The Supplier will continue to be responsible for maintaining the Goods in full working order during the Contract Term.

4.8.2	Where an item of the Goods is damaged, lost, destroyed or becomes faulty so as to be beyond economic repair the Supplier shall at no cost to the Customer (having recourse to the insurance available under clause 17.2 if available) obtain a replacement item and substitute it for the one that was damaged, lost, destroyed or at fault.  The Supplier shall then maintain the replacement item in accordance with clause 4.8.1 for the remainder of the Contract Term.”

	4.9 

	Delete:

“4.9	Customer’s responsibilities

4.9.1	The Customer shall during the term of this agreement:

4.9.1.1	ensure that the Hired Goods are used only for the purposes for which they are hired, and operated in accordance with any operating instructions provided to the Customer by the Supplier;
4.9.1.2	keep the Supplier fully informed of those material matters relating to the Hired Goods within the knowledge of the Customer;

4.9.1.3	at all times keep the Hired Goods in the possession or control of the Customer;

4.9.1.4	permit the Supplier to inspect the Hired Goods at reasonable times following reasonable notice and shall grant reasonable access and facilities for such inspection;

4.9.1.5	not, without the prior written consent of the Supplier, part with control of, sell or offer for sale, underlet or lend the Hired Goods or allow the creation of any mortgage, charge, lien or other security interest in respect of them;

4.9.1.6	not do or permit to be done any act or thing which will or may jeopardise the right, title and/or interest of the Supplier in the Hired Goods;

4.8.1.7	not suffer or permit the Hired Goods to be confiscated, seized or taken out of its possession or control under any distress, execution or other legal process, but if the Hired Goods are so confiscated, seized or taken, the Customer shall notify the Supplier;

4.9.1.8	not use the Hired Goods for any unlawful purpose; and

4.9.1.9	deliver up the Hired Goods at the end of the Rental Period or on earlier termination of this agreement and allow the Supplier access to any premises where the Hired Goods is located for the purpose of removing the Hired Goods.

4.9.2	The Customer acknowledges that the Supplier shall not be responsible for any loss or damage to the Hired Goods arising out of or in connection with any negligence, misuse, mishandling of the Hired Goods or otherwise caused by the Customer or its officers, employees, agents and contractors.”
	Replace with:

“4.9	Not Used”

	6
	Delete:

“If the Customer has a BDCR Plan then this may need to be included and/or referring to at this point”
	N/A

	9 
	Delete:

“Critical Service Failure as defined in the Master Contract Schedule is a breach of contract giving the Customer the option to terminate.

NB. Contractual service levels need to be captured in Schedule 1.”
	N/A

	10.1.1
	Delete:

“10.1.1	The Supplier acknowledges that it has inspected the Customer’s Premises and has advised the Customer of any aspect of the Customer’s Premises that is not suitable for the provision of the Goods and/or Services and that the specified actions to remedy the unsuitable aspects of the Customer’s Premises, together with a timetable for and the costs of those actions, have been specified in the Master Contract Schedule and/or any other Contract Document.”
	Replace with:

“10.1.1	The Supplier acknowledges that it has inspected the Premises and has advised the Customer of any aspect of the Premises that is not suitable for the provision of the Goods and/or Services and that the specified actions to remedy the unsuitable aspects of the Premises, together with a timetable for and the costs of those actions, have been specified in the Master Contract Schedule and/or any other Contract Document.”

	10.1.2
	Delete:

“10.1.2	If the Supplier has either failed to inspect the Customer’s Premises or failed to notify the Customer of any required remedial actions in accordance with clause 10.1.1 then the Supplier shall not be entitled to recover any additional costs or charges from the Customer relating    to any unsuitable aspects of the Customer’s Premises except in respect of any latent structural defect in the Customer’s Premises. The onus shall be on the Supplier to prove to the Customer that any work to the Customer’s Premises is required in respect of a latent structural defect and that the additional costs or charges are reasonable and necessary. The Supplier shall not incur such additional costs or charges without obtaining Approval.”
	Replace with:

“10.1.2	If the Supplier has either failed to inspect the Premises or failed to notify the Customer of any required remedial actions in accordance with clause 10.1.1 then the Supplier shall not be entitled to recover any additional costs or charges from the Customer relating to any unsuitable aspects of the Premises except in respect of any latent structural defect in the Premises. The onus shall be on the Supplier to prove to the Customer that any work to the Premises is required in respect of a latent structural defect and that the additional costs or charges are reasonable and necessary. The Supplier shall not incur such additional costs or charges without obtaining Approval.”

	10.2
	Delete:

“10.2	License to Occupy Premises

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

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

10.2.3	Save in relation to such actions identified by the Supplier in accordance with clause 10.2.1 and the Master Contract Schedule and/or any other Contract Document (if any), should the Supplier require modifications to the Customer’s Premises, such modifications shall be subject to Approval and shall be carried out by the Customer at the Supplier's expense. The Customer shall undertake any modification work which it approves pursuant to this clause 10.2.3 without undue delay. Ownership of such modifications shall rest with the Customer.

10.2.4	The Supplier shall (and shall ensure that its Staff shall) observe and comply with such rules and regulations as may be in force at any time for the use of such Customer’s Premises and conduct of personnel at the Customer’s Premises as determined by the Customer, and the Supplier shall pay for the cost of making good any damage caused by the Supplier or its Staff other than fair wear and tear. For the avoidance of doubt, damage includes without limitation damage to the fabric of the buildings, plant, fixed equipment or fittings therein.

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

“10.2	Not Used”

	10.3
	Delete:

“10.3	Property

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

10.3.2	The Property shall be deemed to be in good condition when received by or on behalf of the Supplier unless the Supplier notifies the Customer otherwise within five (5) Working Days of receipt.

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

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

10.3.5	The Supplier shall be liable for all loss of, or damage to, the Property, (excluding fair wear and tear), unless such loss or damage was caused by the Customer's Default. The Supplier shall inform the Customer within two (2) Working Days of becoming aware of any defects appearing in or losses or damage occurring to the Property.”
	Replace with:

“10.3	Not Used”

	11.2.5 (a)
	Delete:

“(a)	provisions having the same effect as clauses 11.2.1 – 11.2.3 of this Framework Agreement; and”
	Replace with:

“(a) provisions having the same effect as clauses 11.2.1 – 11.2.3 of these Call-Off Terms; and”

	13.1
	Delete:

“13.1	The Customer may, by written notice to the Supplier, refuse to admit onto, or withdraw permission to remain on, the Customer’s Premises:”
	Replace with:

“13.1	The Customer may, by written notice to the Supplier, refuse to admit onto, or withdraw permission to remain on, the Premises:”

	13.2
	Delete:

“13.2	At the Customer's written request, the Supplier shall provide a list of the names and addresses of all persons who may require admission to the Customer’s Premises in connection with the Contract, specifying the capacities in which they are concerned with the Contract and giving such other particulars as the Customer may reasonably request.”
	Replace with:

“13.2	At the Customer's written request, the Supplier shall provide a list of the names and addresses of all persons who may require admission to the Premises in connection with the Contract, specifying the capacities in which they are concerned with the Contract and giving such other particulars as the Customer may reasonably request.”

	13.3
	Delete:

“13.3	Staff engaged within the boundaries of the Customer’s Premises shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time for the conduct of personnel when at or within the boundaries of those Customer’s Premises.”
	Delete:

“13.3	Staff engaged within the boundaries of the Premises shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time for the conduct of personnel when at or within the boundaries of those Premises.”

	13.6
	Delete:

“Children and Vulnerable Adults

13.6	Where the provision of the Goods and/or Services requires any of the Supplier’s employees or volunteers to work in a Regulated Activity with children and/or vulnerable adults, the Supplier will make checks in respect of such employees and volunteers with the Disclosure & Barring Service (DBS) for the purpose of checking at an enhanced level of disclosure for the existence of any criminal convictions subject to the Rehabilitation of Offenders Act 1974 (Exceptions) Order 1975 (as amended) or other relevant information and that the appropriate check of the Children’s Barred List relating to the protection of children.”
	N/A

	13.7
	Delete:

“13.7	The Supplier will comply with the requirements of the Safeguarding of Vulnerable Groups Act 2006 (as amended by the Protection of Freedoms Act 2012 and any other subsequent relevant legislation) in respect of such employees and volunteers that work in a Regulated Activity.”
	N/A

	13.8
	Delete:

“13.8	The Supplier will ensure that all enhanced checks for a Regulated Activity including the appropriate barred list check or checks are renewed every three years.”
	N/A

	13.9
	Delete:

“13.9	The Supplier will not employ any person or continue to employ any person to provide the Regulated Activities who is prevented from carrying out such activities under the Safeguarding of Vulnerable Groups and will notify ESPO immediately of any decision to employ such a person in any role connected with this Contract or any other agreement or arrangement with the Customer.”
	N/A

	13.10
	Delete:

“13.10	Where the provision of the Goods and/or Services does not require any of the Supplier’s employees or volunteers to work in a Regulated Activity but where the Supplier’s employees or volunteers may nonetheless have contact with children and/or vulnerable adults the Supplier will in respect of such employees and volunteers:

(a)	carry out Employment Checks; and

(b)	carry out such other checks as may be required by the Disclosure & Barring Service from time to time through the Contract Period.”
	N/A

	13.11
	Delete:

“13.11	Where the principle obligation of the Supplier is to effect delivery of goods to a site and does not require any element of on-site working including installation and commissioning of Goods in a private dwelling, neither the Supplier nor any sub-contractors are to have direct contact with children and/or vulnerable adults during any delivery or attendance at the premises. The Supplier shall ensure that those engaged in undertaking the duties under this contract, including employees, servants, agents and others are of suitable standing and good character and provide them with copies of the specification and secure their written acknowledgement of receipt and understanding.”
	N/A

	14 
	Delete:

“Customers should delete the following clause if it does not apply to their requirement.

14	Staffing Security

14.1	The Supplier shall comply with the Customer’s staff vetting procedures (where provided to the Supplier) in respect of all Supplier Staff employed or engaged in the provision of the Goods and/or Services. The Supplier confirms that all Staff employed or engaged by the Supplier at the Commencement Date were vetted and recruited on a basis that is equivalent to and no less strict than the Customer’s staff vetting procedures.

14.2	The Supplier shall provide training on a continuing basis for all Staff employed or engaged in the provision of the Goods and/or Services to ensure compliance with the Customer’s staff vetting procedures.”
	Replace with:

“14	Not Used”

	15.8.2
	Delete:

“15.8.2	Notwithstanding the general obligation in clause 15.8.1, where the Supplier is processing Personal Data as a Data Processor for the Customer,, the Supplier shall ensure that it has in place appropriate technical and contractual measures to ensure the security of the Personal Data (and to guard against unauthorised or unlawful processing of the Personal Data and against accidental loss or destruction of, or damage to, the Personal Data), as required under the Seventh Data Protection Principle in Schedule 1 to the Data Protection Act 1998; and

(a) provide the Customer with such information as the Customer may reasonably require to satisfy itself that the Supplier is complying with its obligations under the Data Protection Legislation;

(b) promptly notify the Customer of any breach of the security measures required to be put in place pursuant to clause 16.8.2; and

(c) ensure it does not knowingly or negligently do or omit to do anything which places the Customer in breach of the Customer’s obligations under the Data Protection Legislation.”
	Replace with:

“15.8.2	Notwithstanding the general obligation in clause 15.8.1, where the Supplier is processing Personal Data as a Processor for the Customer, the Supplier shall ensure that it has in place appropriate technical and contractual measures to ensure the security of the Personal Data (and to guard against unauthorised or unlawful processing of the Personal Data and against accidental loss or destruction of, or damage to, the Personal Data), as required under the Sixth Data Protection Principle in the Data Protection Act 2018; and

(a) provide the Customer with such information as the Customer may reasonably require to satisfy itself that the Supplier is complying with its obligations under the Data Protection Legislation;

(b) promptly notify the Customer of any breach of the security measures required to be put in place pursuant to clause 15.8.2; and

(c) ensure it does not knowingly or negligently do or omit to do anything which places the Customer in breach of the Customer’s obligations under the Data Protection Legislation.

	15.9 
	Delete:

“15.9	Security of Premises

15.9.1	The Customer shall be responsible for maintaining the security of the Customer’s Premises in accordance with its standard security requirements. The Supplier shall comply with all reasonable security requirements of the Customer while on the Customer’s Premises and shall ensure that all Staff comply with such requirements.

15.9.2	The Customer shall provide the Supplier upon request copies of its written security procedures and shall afford the Supplier upon request an opportunity to inspect its physical security arrangements.”
	Replace with:

“15.9	Not Used”


	16.1.6 
	Delete:

“16.1.6	as at the Commencement Date, all information, statements and representations contained in the Tender for the Goods and/or Services are true, accurate and not misleading save as may have been specifically disclosed in writing to the Customer prior to execution of the Contract and it will advise the Customer 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 and all warranties and representations contained in the Tender shall be deemed repeated in this Contract;”
	Replace with:

“16.1.6	as at the Commencement Date, all information, statements and representations contained in the Quotation Submission for the Goods and/or Services are true, accurate and not misleading save as may have been specifically disclosed in writing to the Customer prior to execution of the Contract and it will advise the Customer 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 and all warranties and representations contained in the Quotation Submission shall be deemed repeated in this Contract;”

	16.2.1
	Delete:

“16.2.1	the Goods and/or Services shall be provided and carried out by appropriately experienced, qualified and trained Staff with all due skill, care and diligence;
	Replace with:

“16.2.1	the Goods shall be supplied in compliance with all applicable Laws, including but not limited to, any obligation implied by sections 12, 13 and 14 of the Sale of Goods Act 1979 and section 2 of the Supply of Goods and Services Act 1982;”

	16.2.2
	Delete:

“16.2.2	it shall discharge its obligations hereunder (including the provision of the Goods and/or Services) with all due skill, care and diligence including in accordance with Good Industry Practice and its own established internal procedures;”
	Replace with:

“16.2.2	the Services shall be carried out by appropriately experienced, qualified and trained Staff with all due skill, care and diligence;”

	16.2.3
	Delete:

“16.2.3	the Goods and/or Services are and will continue to be during the Contract Period:

16.2.3.1	of satisfactory quality and fit for any purpose held out by the Supplier; and

16.2.3.2	in conformance with the relevant specifications set out in this Contract, the relevant order and (if applicable) the manufacturer’s specifications and documentation;”
	Replace with:

“16.2.3	it shall discharge its obligations hereunder (including the provision of the Goods and/or Services) with all due skill, care and diligence including in accordance with Good Industry Practice and its own established internal procedures;”

	16.2.4
	Delete:

“16.2.4	the Supplier shall remedy, free of charge, any material defect in the Hired Goods which manifests itself during the Rental Period, provided that, the Customer notifies the Supplier of any defect in writing, the Supplier is permitted to make a full examination of the alleged defect; and the defect did not materialise as a result of misuse, neglect, alteration, mishandling or unauthorised manipulation by the Customer’s authorised personnel;”
	Replace with:

“16.2.4	the Goods and/or Services are and will continue to be during the Contract Period:

16.2.4.1	of satisfactory quality and fit for any purpose held out by the Supplier; and

16.2.4.2	in conformance with the relevant specifications set out in this Contract, the relevant order and (if applicable) the manufacturer’s specifications and documentation;”

	16.2.5 
	Delete:

“16.2.5	if the Supplier fails to remedy any material defect in the Hired Goods in accordance with clause 16.2.4, the Supplier shall, at the Customer's request, accept the return of part or all of the Hired Goods and make an appropriate reduction to the Contract Charges payable during the remaining term of the agreement;”
	Replace with:

“16.2.5	the Supplier shall remedy, free of charge, any material defect in the Goods which manifests itself during the Contract Term;”

	17.2.1
	Delete:

“Customers: the levels of insurance may be amended if the Contract is to be awarded via a further competition.

17.2.1	The Supplier shall effect and maintain with a reputable insurance company a policy or policies of insurance providing which may be incurred by the Supplier, arising out of the Supplier's performance of its obligations under the Contract, including death or personal injury, loss of or damage to property or any other loss. Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Supplier. Such insurance shall be maintained for the Contract Period.”
	Replace with:

“17.2.1	The Supplier shall effect and maintain with a reputable insurance company a policy or policies of insurance providing cover in respect of all liabilities which may be incurred by the Supplier under the Contract or arising out of the Supplier's performance of its obligations under the Contract, including death or personal injury, loss of or damage to property or any other loss. Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Supplier. Such insurance shall be maintained for the Contract Period.”

	17.2.5
	Delete:

“17.2.5	The Supplier shall effect and maintain a professional indemnity insurance policy to cover all risks in the performance of this Contract with the minimum limit of indemnity of two million pounds sterling (£2,000,000) for each individual claim, or such higher limit as required by law from time to time and shall ensure that all agents, professional consultants and Sub-Contractors involved in the supply of the Services effect and maintain appropriate professional indemnity insurance during the Contract Period.”
	Replace with:

“17.2.5	The Supplier shall effect and maintain a professional indemnity insurance policy to cover all risks in the performance of this Contract with the minimum limit of indemnity of five million pounds sterling (£5,000,000) for each individual claim, or such higher limit as required by law from time to time and shall ensure that all agents, professional consultants and Sub-Contractors involved in the supply of the Services effect and maintain appropriate professional indemnity insurance during the Contract Period.”

	Before Section 18.10 
	Delete:

“Customers should delete this clause if it is not relevant to their requirement.”
	N/A


	22.1
	Delete:

“22.1	The Supplier shall promptly notify the Customer of any health and safety hazards which may arise in connection with the performance of its obligations under the Contract. The Customer shall promptly notify the Supplier of any health and safety hazards which may exist or arise at the Customer’s Premises and which may affect the Supplier in the performance of its obligations under the Contract.”
	Replace with:

“22.1	The Supplier shall promptly notify the Customer of any health and safety hazards which may arise in connection with the performance of its obligations under the Contract.”

	22.2
	Delete:

“22.2	While on the Customer’s Premises, the Supplier shall comply with any health and safety measures implemented by the Customer in respect of Staff and other persons working there.”
	Replace with:

“22.2	While on the Premises, the Supplier shall comply with any health and safety measures implemented by the landlord or Customer in respect of Staff and other persons working there.

	24.1 
	Delete: 

“24.1	The Supplier shall, when working on the Premises, perform its obligations under the Contract in accordance with the Customer's environmental policy (where provided), which is to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment.”
	Replace with:

“23.1	The Supplier shall, when working on the Premises, perform its obligations under the Contract in accordance with the Customer's environmental policy (where provided), which is to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment.”

	25.7.2
	Delete:

“25.7.2	reasonable access to sites controlled by the Supplier and to Equipment used in the provision of the Goods and/or Services; and”
	Replace with:

“25.7.2	reasonable access to Premises controlled by the Supplier and to Equipment used in the provision of the Goods and/or Services; and”

	31.1
	Delete:

“31.1	Except as otherwise expressly provided by the Contract, all remedies available to either Party for breach of the Contract 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.”
	Replace with:

“30.1	Except as otherwise expressly provided by the Contract, all remedies available to either Party for breach of the Contract 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.”

	32.1
	Delete:

“32.1	Each Party undertakes at the request of the other, and at the cost of the requesting party to do all acts and execute all documents which may be necessary to give effect to the meaning of this Contract.”
	Replace with:

“31.1	Each Party undertakes at the request of the other, and at the cost of the requesting party to do all acts and execute all documents which may be necessary to give effect to the meaning of this Contract.”

	33.1
	Delete:

“33.1	No variation of this agreement shall be effective unless it is in writing and signed by the Parties (or their authorised representatives).”
	Replace with:

“32.1	No variation of this agreement shall be effective unless it is in writing and signed by the Parties (or their authorised representatives).”

	39.2
	Delete:

“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), or by electronic mail (confirmed by letter). Such letters shall be addressed to the other Party in the manner referred to in clause 39.3. 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 sooner where the other Party acknowledges receipt of such letters, facsimile transmission or item of electronic mail.”
	Replace with:

“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), or by electronic mail. Such letters and electronic mail shall be addressed to the other Party in the manner referred to in clause 39.3. 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 sooner where the other Party acknowledges receipt of such letters, facsimile transmission or item of electronic mail.”

	40.1
	Delete:

“41.1	The Supplier shall neither be relieved of its obligations under this Contract nor be entitled to an increase in the Contract Price as the result of a general change in law.”
	Replace with:

“40.1	The Supplier shall neither be relieved of its obligations under this Contract nor be entitled to an increase in the Contract Price as the result of a general change in law.”

	40.2
	Delete:

“41.2	The Parties acknowledge that during the Term of this Contract the local government structure in the Customer’s administrative areas may be subject to change. These administrative changes may give rise to the need for the Customer to terminate this Contract and/or seek its potential variation with any successor or assignee of the Customer. The Customer shall not be liable for any loss of any kind including, but not limited to, lost opportunity that may arise as a consequence of local government reorganisation.”
	Replace with:

“40.2	The Parties acknowledge that during the Term of this Contract the local government structure in the Customer’s administrative areas may be subject to change. These administrative changes may give rise to the need for the Customer to terminate this Contract and/or seek its potential variation with any successor or assignee of the Customer. The Customer shall not be liable for any loss of any kind including, but not limited to, lost opportunity that may arise as a consequence of local government reorganisation.”

	Schedule 1
	Delete:

All text from “SERVICE LEVELS (where appropriate)” to “4.3 All other suggestions for improvements to the Services shall be dealt with as part of the continuous improvement programme pursuant to clause 8.” Inclusive.
	Replace with:

“Not Used”

	Schedule 2
2.3 
	Delete:

“2.3	If a Milestone has not been achieved by the relevant Milestone Date, the Supplier shall pay to the Customer Delay Payments in accordance with the table above for each day of delay from and including the relevant Milestone Date until and including the date on which the relevant Milestone criteria are actually achieved and the Customer provides the Supplier with confirmation in writing of its satisfaction that the Milestone has been met.”
	N/A

	Schedule 2
2.4
	Delete:

“No payment or concession to the Supplier by the Customer or other act or omission of the Customer shall in any way affect the rights of the Customer to recover the Delay Payments pursuant to the provisions of this Schedule or be deemed to be a waiver of the right of the Customer to recover any such damages unless such waiver has been signed by the Customer, expressly made in writing by the Customer and refers specifically to a waiver of the Customer’s rights to claim Delay Payments.”
	N/A

	Schedule 2
2.5
	Delete:

“The Customer’s rights to claim Delay Payments pursuant to this Contract shall be without prejudice to any right of the Customer to claim damages for breach.”
	N/A



248492-91 (4-06) V02	ISSUE 1_0	32
image1.jpeg
) highways
england





