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SCHEDULE 1
KEY PROVISIONS 


Standard Key Provisions
[bookmark: _Ref358208507]APPLICATION OF PROVISIONS
[bookmark: _Ref442453025]The standard Key Provisions at Clauses 1 to 8 of this Schedule 1 shall apply to this Agreement. 
[bookmark: _Ref442453027]Extra Key Provisions shall only apply to this Agreement where such provisions are set out at the end of this in Clause 10 of this Schedule 1. 

[bookmark: _Ref442453028]TERM OF DYNAMIC PURCHASING SYSTEM (DPS)
[bookmark: _Ref442453029][bookmark: OLE_LINK3][bookmark: OLE_LINK4]This Dynamic Purchasing System (DPS) for Energy efficiency Repair Maintenance and Improvement (EERMI) is expected to run for a period of 4 years expiring on the                       1st October 2023, The Authority reserves the right to extend or reduce the Term in accordance with Clause 3 of Schedule 2.

[bookmark: _Ref442453030][bookmark: _Ref322940726]DPS SCHEME OPERATOR 
0. This Dynamic Purchasing System (DPS) for Energy Efficiency Repair Maintenance and Improvement (EERMI) will be administered and managed on behalf of the Authority by the DPS Scheme Operator.

Agreement Managers
[bookmark: _Ref442453031]The Agreement Managers at the commencement of this Agreement are:
[bookmark: _Ref442453032]For and on behalf of the Authority:
Jon Hines, DPS Manager
[bookmark: _Ref363815899]for the Provider:
[Insert name and role] DPS Manager




[bookmark: _Ref442453033][bookmark: _Ref327440623]Names and addresses for notices
[bookmark: _Ref442453034]Notices served under this Agreement are to be delivered to:
[bookmark: _Ref442453035]For on Behalf of the Authority:
Jon Hines, DPS Scheme Operator Manager
Agreement Manager
[bookmark: _Ref363815888]for the Provider:
[Complete name and/or role and address].

[bookmark: _Ref442453036][bookmark: _Ref318787051][bookmark: _Ref318698498]Management levels for escalation and dispute resolution
[bookmark: _Ref364152625]The management levels at which a dispute will be dealt with are as follows:
 
	Level
	Authority representative
	Authority Representative Position 

	[1]
	Jon Hines (INCIC)
	DPS Scheme Operator Manager 

	[2]
	Clive Vare (INCIC)
	Quality inspector

	[4]
	Nicola Turvey  (PCC)
	Net Zero Delivery Officer


[bookmark: _Ref358208521][bookmark: _Ref327985379]
[bookmark: _Ref442453037]Participating Authorities
Contracting Authorities wishing to access this DPS to run a competition are required to complete the Customer Access Agreement (CAA) in Schedule 8 and send this to the Authority DPS scheme manager. Once this has been completed the scheme manager will provide the Contracting Authority with access to the template Invitation to Tender documents for adaptation as appropriate for individual call-off contracts. Providers on the DPS will not be permitted to enter into contracts under this DPS with any Contracting Authority until the DPS Manager has confirmed a signed access agreement is in place.
Order of precedence
[bookmark: _Ref442453038]The Provider shall perform all Contracts entered into with a Contracting Authority in accordance with:
The requirements of this Agreement; and
The terms and conditions of the Call-Off Contract.
The relevant Legislation, Codes of Conduct and Regulations governing the delivery of Goods, Services and/or Works (if applicable).
Subject always to Clause 1 and 2 of Schedule 2 in association with Schedule 4 (Definitions), should there be a conflict between any other parts of this Agreement and the terms and conditions of the of the Call – Off Contract, the order of priority and assembly purposes shall be:
Legislation
The provisions on the front page of this DPS Agreement for the Supply of Dynamic Purchasing System (DPS) for: Energy Efficiency Repair Maintenance and Improvement (EERMI)
The requirements of this agreement as follows.
Schedule 1 Key Provisions 
Schedule 2 The Terms of this Agreement
Schedule 3 Information Governance Provisions and (GDPR)
All other Schedules of this agreement as listed (Excluding Providers Request to Participate and Providers Tender)
And or as follows.
The Call – Off Contract
The Order Form
Any other document referred to in the Call – Off Contract and
Schedule 5 (Specification) and Appendix 1 the Order Form (Providers Tender)
[bookmark: _Ref442453047][bookmark: _Ref442776855][bookmark: DocXTextRef4]The order in which all subsequent schedules, if any, appear; and
[bookmark: _Ref442776856]any other documentation forming part of the Agreement in the date order in which such documentation was created with the more recent documentation taking precedence over older documentation to the extent only of any conflict.  


[bookmark: _Ref442453055][bookmark: _Ref318707585][bookmark: _Ref351037279]Different levels and/or types of insurance and Protection
[bookmark: _Ref442453056]The Provider shall put in place and maintain in force the following insurances with the following minimum cover per claim:

	Type of insurance required
	Minimum cover

	Employer’s Liability insurance
	£5M                 

	Public Liability insurance
	£5M      The level of cover may be increased by a Contracting Authority for individual call–off contracts when there are exceptional risks on the site of the works           

	Product liability insurance 
	£2M (as may be required)
As this covers any possible damage to the contracts works, the level of cover may be adjusted by a Contracting Authority for individual call-off contracts. The level of cover should be for a minimum of the contract value plus all possible extras and inflation to contract completion.

	Professional Indemnity
	£2M As may be required by call-off contract

	Independent Backed Warranty
	The warranty (as may be required) must cover the value of each individual contract and include the following:
Installation and latent defects
Product failure
Provider insolvency
Provider solvent refusal to return
Minimum 2-year protection extendable as required     
Assessed at the discretion of the DPS Scheme Operator           



Extra Key Provisions

CUSTOMER MANAGEMENT FEE
All DPS Customers who obtain contracts under the DPS shall pay the DPS Scheme Operator a Management Fee. Each payment shall be made to a nominated bank account notified by the DPS Scheme Operator; this may change from time to time.
The Management Fee is 1% (one percent) of the total charges invoiced by the Provider to all Contracting Authorities under the DPS Call-Off Contracts excluding VAT. The Management Fee shall be calculated on the basis of the Contract Management Information provided by the Customer’s to the DPS Scheme Operator, in accordance with this Clause 10 and as laid out in the Customer Access Agreement (CAA) of Schedule 8 along with its terms and conditions.

The DPS Scheme Operator shall invoice the Customer in accordance with the timescales and frequency referred to in the CAA.
The Management Fee is deemed to be exclusive of Value Added Tax (VAT). Where VAT is payable on the Management Fee it shall be paid by the Customer on production of a valid VAT invoice by DPS Scheme Operator.
The Customer and DPS Scheme Operator shall agree a reasonable time period by which any Reconciled Balance due, if any, shall be paid.
THERE IS NO CHARGE FOR PROVIDERS WHO APPLY TO JOIN AND ARE ADMITTED TO THE DPS



SCHEDULE 2

GENERAL TERMS AND CONDITIONS
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THIS AGREEMENT is made on                                    day of                                  2024

[bookmark: bmParticulars]BETWEEN: 
[bookmark: bmPartiesLower](1) 	Plymouth City Council whose offices are located at Ballard House, West Hoe Road, Plymouth PL1 3BJ (the "Authority"); and

(2) 	 [   Provider                     ] whose registered address is at    [                       ]     Company Registration Number: [                     ] (the "Provider"). 

BACKGROUND:
The Authority placed a contract notice [2024XXXXXX] on X September 2024 (the "Contract Notice") on Find a Tender inviting expressions of interest from providers of the provision of Energy Efficiency Repair Maintenance and Improvement (EERMI) works to PCC and Other Contracting Authorities under a Dynamic Purchasing System (“DPS”).
The Provider made a request to participate by submitting its response to the Authority’s Selection Questionnaire (“SQ”) in response to the Contract Finder Notice (the "SQ Response").
Through the SQ Response, the Provider represented to the Authority that it is capable of delivering the Services and, in particular, the Provider made representations to the Authority in the SQ Response in relation to suitability, economic and financial standing and technical and professional ability to be able to provide, Energy Efficiency Repairs,. Maintenance and Improvement (EERMI) works to Contracting Authorities on a call-off basis.
All Providers indicated in their SQ Responses that they will comply with the relevant Legislation, Codes of Conduct and Regulations governing the provision of these Energy Efficiency Repair Maintenance and Improvement (EERMI) works.  
On the basis of the Provider’s responses in the SQ Response, the Provider was admitted to the Dynamic Purchasing System to provide Energy Efficiency Repair Maintenance and Improvement (EERMI) works to Contracting Authorities from time to time on a call off basis in accordance with this DPS Agreement.
This DPS Agreement sets out the award and call for competition 
procedure for purchasing the Energy Efficiency Repair Maintenance and Improvement (EERMI) works which may be required by Contracting Authorities, the template terms and conditions for any Contract which Contracting Authorities may enter into with Providers and the obligations of the Providers during and after the DPS. 
It is the Parties' intention that there will be no obligation for any Contracting Authority to award any Contracts under this DPS Agreement during the DPS term.
The Dynamic Purchasing System will be established and managed on behalf of the Authority by INCIC and Providers may apply to be appointed to the DPS in accordance with the information contained in the DPS Establishment Documents.
These terms and conditions shall apply in relation to the provision of Energy Efficiency Repair Maintenance and Improvement (EERMI) works.  The Call-Off Contract terms and conditions may be replaced with the Contracting Authority’s own or alternatively standard form of contract for ARMI works that may apply to any works elements that may form the basis of any Call-Off Contract.
IT IS AGREED as follows: -

SECTION ONE: DEFINITIONS AND INTERPRETATION
1. DEFINITIONS 
1. In this DPS Agreement, unless the context otherwise requires, capitalised expressions shall have the meanings set out in Schedule 4 (DEFINITIONS) or the relevant DPS Schedule in which that capitalised expression appears.
1. If a capitalised expression does not have an interpretation in Schedule 4 (DEFINITIONS) or the relevant Schedule, it shall have the meaning given to it in this Agreement. If no meaning is given to it in this Agreement, it shall in the first instance be interpreted in accordance with the common interpretation within the relevant market sector/industry where appropriate. Otherwise, it shall be interpreted in accordance with the dictionary meaning.

1. INTERPRETATION  
2. References to any statute or order shall include any statutory extension, modification or re‑enactment, and any order, regulation, bye‑law or other subordinate legislation.
2.1 References to any legal entity shall include anybody that takes over responsibility for the functions of such entity.
2.2 References in this Agreement to a “Schedule”, “Appendix”, “Paragraph” or to a “Clause” are to schedules, appendices, paragraphs and clauses of this Agreement.
2.3 References in this Agreement to a day or to the calculation of time frames are references to a calendar day unless expressly specified as a Business Day.
2.4 The headings are for convenience only and shall not affect the interpretation of this Agreement. 
2.5 Words denoting the singular shall include the plural and vice versa.
2.6 Where a term of this Agreement provides for a list of one or more items following the word “including” or “includes” then such list is not to be interpreted as an exhaustive list. Any such list shall not be treated as excluding any item that might have been included in such list having regard to the context of the Agreement term in question. General words are not to be given a restrictive meaning where they are followed by examples intended to be included within the general words. 
SECTION TWO: AGREEMENT AND AWARD PROCEDURE

TERM OF THE DYNAMIC PURCHASING SYSTEM (DPS) AGREEMENT
2.7 This Agreement shall take effect on the Commencement Date and shall expire, unless it is terminated earlier in accordance with the terms of this Agreement or otherwise by the operation of Law, either:
2.7.1 At the end of the DPS Period; or
2.7.2 Where the Authority elects to extend the DPS Period in accordance with Clause 3.2 below at the end of the extended period.
2.8 The Authority may extend the duration of this Agreement for up to two further periods of three years and two years respectively by giving the Provider no less than three (3) months’ written notice prior to the expiry of the DPS Period. 
The Terms of this Agreement may be varied as advertised via a Corrigendum issued through Find a Tender and Contract Finder.  This Agreement shall remain in effect for the validity of the DPS.

PROVIDER DUE DILIGENCE
The Provider acknowledges that:
The Authority has delivered or made available to the Provider all of the information and documents that the Provider considers necessary or relevant for the performance of its obligations under this Agreement.
It has made its own enquiries to satisfy itself as to the accuracy of the Due Diligence Information.
It has raised all relevant due diligence questions with the Authority before the DPS Commencement Date, has undertaken all necessary due diligence and has entered into this Agreement in reliance on its own due diligence alone; and
It shall not be excused from the performance of any of its obligations under this DPS Agreement on the grounds of, nor shall the Provider be entitled to recover any additional costs or charges, arising as a result of any:
(a) Misrepresentation of the requirements of the Provider in the SQ or elsewhere.
(b) Failure by the Provider to satisfy itself as to the accuracy and/or adequacy of the Due Diligence Information; and/or
(c) Failure by the Provider to undertake its own due diligence.

SCOPE OF THIS DPS AGREEMENT
This Agreement governs the relationship between the Authority and the Provider in respect of the provision of the Goods, Services and/or Works (if applicable) by the Provider to the Authority and to Other Contracting Authorities.

PROVIDER’S ADMITTANCE TO THE DPS
The Authority hereby admits the Provider to the Dynamic Purchasing System as a potential provider of the Services and the Provider shall be eligible to be considered for the award of Call-off Contracts by the Authority and Other Contracting Authorities during the DPS Period.

7.	NON-EXCLUSIVITY
The Provider acknowledges that, in entering into this Agreement, no form of exclusivity or volume guarantee has been granted by the Authority and/or Other Contracting Authorities for Goods, Services and/or Works (if applicable) from the Provider and that the Authority and/or Other Contracting Authorities are at all times entitled to enter into other contracts and agreements with other Providers for the provision of any or all Goods, Services and/or Works (if applicable), which are the same as or similar to the Goods, Services and/or Works (if applicable) being provided under this Agreement.

        
1. ESTABLISHING THE DPS
A Dynamic Purchasing System (DPS) is a completely electronic system of limited duration which is established to purchase commonly used Goods, Services and Works. A DPS remains open throughout its duration for the admission of Economic Operators which satisfy the selection criteria specified by a Contracting Authority, and which submit a Standard Selection Question (SQ to the Contracting Authority Body (or persons operating the system on its behalf) which complies with the specification required by that Contracting Authority Body or persons.
The DPS will be established using the Restricted Procedure subject to the provisions in regulation 34 of the Public Contracts Regulations 2015.
Establishing the DPS
There are 5 steps to establishing the DPS.

1. A contract notice is placed with Find a Tender and Contracts Finder under a restricted procedure and potential Providers will be given full details of how to access the Authority’s registration system and process in order to register as a Provider.	
	
2. Once registered the potential Providers will be able to access and or download the SQ and any supporting documents.							
3. After a minimum period of 30 days the Authority will evaluate all SQs to ensure that they meet the specification and criteria contained within the documents.	
				
4. Providers will be notified if their SQ has been accepted or rejected, if they have been admitted onto the DPS and will be provided with feedback relating to their submission on request. The Authorities decision is final as to whether or not a potential Provider is accepted onto the DPS.							
5. The DPS shall remain open for the term specified in the Contract Notice.  Should the term be extended or reduced notice will be given to all Providers and a Corrigendum will be issued via Find a Tender and Contract Finder.  Any Provider may reapply to be admitted onto the DPS or improve its Request to participate at any time.  For the avoidance of doubt Providers will not be ranked on the DPS and all further competition will be carried out in accordance with Clause 12 of this Schedule 2
Providers can be removed from the DPS because of their actions or failure to comply with the required minimum standards.  Providers do however have the option to apply to be re-admitted to the DPS.
Should a Provider be removed from the DPS for any other reason than failing to comply with the minimum required standards, the Authority’s decision will be final as to whether or not the Provider can be re-admitted to the DPS subject to the Provider re-applying and submitting new SQ and providing evidence of self-cleansing.

SECTION THREE: PROVIDERS STANDARD DUTIES
REPRESENTATIONS AND WARRANTIES
3. The Provider represents and warrants to the Authority that:
It has full ability and authority to enter into and to perform this Agreement.
This Agreement is executed by its duly authorised representative.
It acknowledges that it will not be able to bid for any Call-Off Contracts under the DPS following the issue of any Invitation to Tender if it has not signed and returned this Agreement.
There are no actions, suits or proceedings or regulatory investigations before any court or administrative body or arbitration tribunal pending or, to its knowledge, threatened against it (or any of its Affiliates) that might affect its ability to perform its obligations under this Agreement; and
Its obligations under this Agreement constitute its legal, valid and binding obligations, enforceable in accordance with their respective terms subject to applicable (as the case may be for each Party) bankruptcy, reorganisation, insolvency, moratorium or similar Laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of whether enforcement is sought in a proceeding in equity or law);
In entering into this Agreement or any Call-Off Contract it has not committed any Fraud.
All obligations of the Provider pursuant to this Agreement and under any Call-off Contract shall be performed by appropriately experienced, certified, qualified and trained Staff with all due skill, care and diligence. 
It will ensure that the Provider and all Staff, agents, sub-contractors, self-employed staff or personnel employed by the Provider in connection with the Goods, Services and/or Works (if applicable) will comply with the relevant Legislation, Codes of Conduct and Regulations governing the delivery of Goods, Services and/or Works (if applicable);
As at the DPS Commencement Date, all written statements and representations in any written submissions made by the Provider as part of the procurement process, its SQ Response, and any other documents submitted remain true and accurate except to the extent that such statements and representations have been superseded or varied by this Agreement.
It has not entered into any agreement with any other person with the aim of preventing tenders being made or as to the fixing or adjusting of the amount of any tender or the conditions on which any tender is made in respect of this Agreement or any Call-off Contract.
It has not caused or induced any person to enter such agreement referred to in Schedule 2 Clause 9.1.6 above.
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 Goods, Services and/or Works (if applicable) under the Agreement.
It has no relation to any other tender or proposed tender for Goods, Services and/or Works (if applicable) under the Agreement.
It has not committed any offence under the Prevention of Corruption Acts 1889 to 1916 or the Bribery Act 2010.
It is not subject to any contractual obligation, compliance with which is likely to have an effect on its ability to perform its obligations under this Agreement and any Call-Off Contract which may be entered into with the Authority or Other Contracting Authorities.
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 Provider 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 Provider's assets or revenue; and
The Provider shall perform the Goods, Services and/or Works (if applicable) in a conscientious and timely manner in accordance with the Contract Standard as described in this Agreement or as reasonably required by the Authority and/or the Contracting Authority.
The Provider shall notify the Authority’s Contracting Manager immediately of any circumstances relating to the Provider and/or the Authority and/or the Contracting Authority concerning the Goods, Services and/or Works (if applicable) of which the Provider is aware or anticipates which may justify the Authority and/or the Contracting Authority in taking action to protect its interests (including its reputation and standing).
The Provider warrants and undertakes to the Authority that it shall comply with any eProcurement Guidance as it may apply to the Provider and shall carry out all reasonable acts required of the Provider to enable the Authority to comply with such eProcurement Guidance. 
3. The Provider warrants and undertakes to the Authority that, as at the Commencement Date, it has notified the Authority in writing of any occasions of tax non-compliance or any litigation that it is involved in that is in connection with any occasions of tax non-compliance. If, at any point during the Term, an Occasion of Tax Non-Compliance occurs, the Provider shall: 
1. Notify the Authority in writing of such fact within five (5) Business Days of its occurrence; and 
1. Promptly provide to the Authority: 
1. details of the steps which the Provider is taking to address the occasion of tax non-compliance and to prevent the same from recurring, together with any mitigating factors that it considers relevant; and 
1. such other information in relation to the occasion of tax non-compliance as the Authority may reasonably require.

[bookmark: _Ref172460183]The Provider represents and warrants the statements in Clause 9.1 above to each of the Other Contracting Authorities.
3. The Provider further warrants and undertakes to the Authority that it will inform the Authority in writing immediately upon becoming aware that any of the warranties set out in Clause 9 of this Schedule 2 have been breached or there is a risk that any warranties may be breached. 
3. Any warranties provided under this Agreement are both independent and cumulative and may be enforced independently or collectively at the sole discretion of the enforcing Party. 
PREVENTION OF BRIBERY AND CORRUPTION
3. The Provider:
Represents and warrants that neither it, nor to the best of its knowledge any Providers Personnel, (and any subcontractor or self- employed staff) have at any time prior to the Commencement Date:
Committed a Prohibited Act in connection under the Bribery Act 2010 or done any of the following (“Prohibited Acts”) at any time in connection with this Agreement.
Has not offered, given or agreed to give any officer or employee of the Authority any gift or consideration of any kind as an inducement or reward for doing or not doing or for having done or not having done any act in relation to the obtaining or performance of this or any other agreement with the Authority or for showing or not showing favour or disfavour to any person in relation to this or any other agreement with the Authority; or
Has not, given and will not give any fee or reward to any person which it is an offence under Section 117(2) of the Local Government Act 1972 to receive
The Provider shall not during the DPS Period:
Commit a Prohibited Act; and/or
Do or suffer anything to be done which would cause the Authority or any of the Authority’s employees, consultants, contractors, sub- contractors or agents to contravene any of the Relevant Requirements or otherwise incur any liability in relation to the Relevant Requirements.
The Provider shall during the DPS Period:
4. Establish, maintain and enforce, and require that its Sub-Contractors establish, maintain and enforce, policies and procedures which are adequate to ensure compliance with the relevant requirements as set out in the standard Selection Questions (SQ and prevent the occurrence of a Prohibited Act.
The provider will have in place adequate procedures to prevent bribery and corruption, as contemplated by section 7 of the Bribery Act 2010.
The Provider will upon request provide the Authority with all reasonable assistance to enable the Authority to perform any activity required for the purposes of complying with the Bribery Act, as may be required of the Authority by any relevant government or agency in any relevant jurisdiction. 
If the Provider or its Staff (or anyone acting on its or their behalf) has done or does any of the Prohibited Acts or has committed or commits any offence under the Bribery Act 2010 with or without the knowledge of the Provider in relation to this or any other agreement with the Authority:
4. The Authority shall be entitled:
To terminate this DPS Agreement and recover from the Provider the amount of any loss resulting from the termination.
To recover from the Provider the amount or value of any gift, consideration or commission concerned; and
To recover from the Provider any other loss or expense sustained in consequence of the carrying out of the Prohibited Act or the commission of the offence under the Bribery Act 2010. 
Any notice of termination by the Authority under Clause 10.6.1 of this Schedule 2 shall be without prejudice to any right or remedy that has already accrued, or subsequently accrues, to the Authority; and must specify:
The nature of the Prohibited Act.
The identity of the person whom the Authority believes has committed the Prohibited Act; and 
The date on which this Agreement will terminate.
In the event of any breach of Clause 10.1 of Schedule 2, the Authority is entitled to recover from the Provider the value of any gift, consideration or commission.
Notwithstanding Clause 37 (Dispute Resolution) as defined in Schedule 9 (DPS Management and Information Requirements) any dispute relating to
The interpretation of this Clause 10 Schedule 2; or
The amount or value of any gift, consideration, commission or other financial advantage shall be determined by the Authority and its decision shall be final and conclusive.

Termination under Clause 10.6.1 of Schedule 2 will: 
Be without prejudice to any right or remedy which has already accrued or subsequently accrues to the Authority under this Agreement.  
Prohibit the Provider from claiming any damages for early termination; and
Allow the Authority to recover from the Provider the amount of any loss suffered by the Authority resulting from the termination; or
Entitle the Authority to be indemnified by the Provider for any additional cost’s losses, damages or expenses incurred in re-procuring and obtaining the Goods, Services and/or Works (if applicable) from another party.
CONFLICTS OF INTEREST
The Provider shall take appropriate steps to ensure that neither the Provider nor any Staff are placed in a position where in the reasonable opinion of the Authority there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Provider or Staff and the duties owed to the Authority and other Contracting Authorities under the provisions of this Agreement and or any Call-Off Contract. 
The Provider shall promptly notify and provide full particulars to the Authority or the relevant Contracting Authority if such conflict as referred to in this Schedule 2 Clause 11.1 above arises or is reasonably foreseeable to arise.
The Authority reserves the right to terminate this Agreement immediately by notice in writing and/or to take such other steps it deems necessary where, in the reasonable opinion of the Authority/or Other Contracting Authorities, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Provider and the duties owed to the Authority and/or Other Contracting Authorities under the provisions of this Contract.  The actions of the Authority pursuant to this Clause 11.3 of this Schedule 2 shall not prejudice or affect any right of action or remedy which shall have accrued or shall subsequently accrue to the Authority.
Clause 11 of this Schedule 2 shall apply during the Term.

SECTION FOUR: CALL-OFF AND ORDERING PROCESS
TENDERING FROM DPS – CALL-OFF PROCESS.
There are 5 steps in order for Contracting Authorities to make a Call-Off from the DPS
1. Contracting Authorities shall invite all admitted Providers to submit a tender for each specific procurement under the DPS. Where the DPS has been divided into categories of works, products and services Contracting Authorities shall invite all Providers having been admitted to the category corresponding to the specific procurement concerned to submit a Tender.	

2. The Invitation to Tender documentation setting out the Contracting Authority’s requirements will be issued and will contain further information and also a deadline by which the Tender response must be submitted.
3. All submissions received within the Invitation to Tender deadline will be evaluated in accordance with the criteria set in the Invitation to Tender documentation		
4. Once the evaluation is complete the preferred Provider(s) will be selected, and all Providers will be notified of the award decision and provided with feedback relating to their submission if so requested.
5. Contracting Authorities will not be required to implement a standstill period of 10 days. Please note, however, that this would be considered to be best practice, but Contracting Authorities will not be bound to implement any standstill period.			
[bookmark: _Ref172371880][bookmark: _Ref172626087][bookmark: _Ref173128663]Contract award notices will be sent to Contracts Finder and Find a Tender and issued quarterly by the Scheme Operator

Responsibility of Awards
The Provider acknowledges that each Contracting Authority is independently responsible for the conduct of its award of Call-Off Contracts under the Agreement and that the Authority is not responsible or accountable for and shall have no liability whatsoever in relation to: -
The conduct of Other Contracting Authorities in relation to the Agreement; or 
The performance or non-performance of (including payments due under) any Call-Off Contracts between the Provider and Other Contracting Authorities entered into pursuant to the Agreement.  
PRICE FOR GOODS, SERVICE AND/OR WORKS (IF APPLICABLE)
The prices offered by the Provider for Call-Off Contracts to Contracting Authorities for Goods, Services and/or Works (if applicable) shall be the prices listed in the Pricing Schedule submitted with the Provider’s tender response for the Call-Off contract.
Under no circumstances are Providers to change any submitted pricing without first seeking approval of the Contracting Authority.
Unless otherwise expressly stated in the Call-Off Contract the prices shall cover all the Provider's obligations under the Call-Off Contract and everything necessary for the provision of the Goods, Services and/or Works (if applicable) under the Invitation to Tender documentation.
Unless otherwise expressly stated in the Call-Off Contract no claim by the Provider will be allowed for any addition to the prices on the grounds of any matter relating to any document forming part of the Call-Off Contract or any ambiguity or discrepancy therein on which an experienced Provider could have satisfied himself by reference to the Contracting Authority by any other appropriate means.
STATUTORY REQUIREMENTS
The Provider shall be responsible for applying, informing and conforming to Regulations, Building Regulations, obtaining all licences, certificates, authorisations, consents or permits as is required in relation to the performance of this Agreement and any Call-Off Contract. 
FORM OF ORDER
Subject to Clause 12 of this Schedule 2 above, each Contracting Authority may place an Order with the Provider by serving an order in writing in substantially the form set out in Appendix 1 or such similar or equivalent form agreed with the Provider including systems of ordering involving facsimile, electronic mail or other on-line solutions. The Parties agree that any document or communication (including any document or communication in the apparent form of an Order) which is not in the form prescribed by this Clause 15 shall not constitute an Order under this Agreement.

ORDERING PROCEDURE
The Contracting Authority shall select a Provider for Orders in accordance with the criteria outlined in the Invitation to Tender documents.
The Contracting Authority will endeavour to have their Order annotated with the relevant Contract reference number, but this cannot be guaranteed on all Orders.
The Contracting Authority shall respond to any reasonable request for information from the Provider.
The Contracting Authority shall ensure that all Orders are awarded in accordance with the Public Contracts Regulations 2015 (PCR 2015)



Accepting and Declining Orders
Following receipt of an Order, the Provider shall promptly and in any event within a reasonable period (taking into account all relevant circumstances in relation to the subject matter and nature of an Order) determined by the relevant Contracting Authority and notified to the Provider in writing at the same time as the submission of the Order (which in any event shall not exceed three (3) Working Days) acknowledge receipt of the Order and either:
Notify the relevant Contracting Authority that it declines to accept the Order; or
Notify the relevant Contracting Authority that it accepts the Order by signing and returning the Order Form unless otherwise agreed and or stated...
If the Provider:
Notifies the Contracting Authority that it declines to accept an Order; or
The time-limit referred to in Clause 16.5 has expired.
then the offer from the Contracting Authority to the Provider shall lapse and the relevant Contracting Authority may offer that Order to the Provider that submitted the next most economically advantageous tender in accordance with the relevant Award Criteria.
The Provider in agreeing to accept such an Order pursuant to Schedule 2 Clause 16.5 above shall enter a Call-Off Contract with the relevant Contracting Authority for the provision of Goods, Services and/or Works (if applicable) referred to in that Order. A Call-Off Contract shall be formed on the Contracting Authority’s receipt of the signed Order Form provided by the Provider (or such similar or analogous form agreed with the Provider) pursuant to Schedule 2 Clause 15.
SECTION FIVE: PROVIDER PERFORMANCE
EQUALITY AND DIVERSITY, SOCIAL RESPONSIBILITY
The Provider shall and ensure that any of its servants, employees, agents or sub-contractors employed in the execution of this Agreement shall:
Ensure that:
It does not, whether as employer, a provider Goods, Services and/or Works (if applicable), engage in any act or omission that would contravene the Equality Legislation, and applicable equality Law (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy, maternity or otherwise).
It complies with all its obligations as an employer, a Provider of Goods, Services and/or Works (if applicable) as set out in the Equality Legislation and take reasonable endeavours to ensure its Staff do not unlawfully discriminate within the meaning of the Equality Legislation.
Comply with the Authority’s or any Other Contracting Authority’s equality and diversity policy as provided to the Provider from time to time; and
Any other requirements and instructions which the Contracting Authority reasonably imposes in connection with any equality obligations imposed on the Contracting Authority at any time under the applicable equality law are complied with.
The Provider shall, at all times, be responsible for and take all such precautions  as are necessary to protect the health and safety of all employees, volunteers, service users and any other persons involved in, or receiving Goods, Services and/or Works (if applicable) from, the performance of the Agreement or any Call-Off Contract and shall comply with the requirements of the Health and Safety at Work Act 1974 and any other Act or Regulation relating to the health and safety of persons and any other Act or Regulation relating to the health and safety of persons including the Contract Design and Management Regulations 2015 (CDM2015) where applicable, and/or any amendments.
The Provider must ensure that all employees of the Provider involved in the supply of the Goods, Services and/or Works (if applicable) have a permit to work and are eligible to work in the UK.

PROVIDERS OPERATIVES 
The Provider shall select, employ, train, furnish and deploy in and about the performance of the Agreement and each Call-Off Contract only such Staff as are appropriately certified, skilled and experienced in the delivery of these type of Goods, Services and/or Works (if applicable).
The Provider and the Staff shall comply with all reasonable requirements of the Authority and any Other Contracting Authority.
The Provider shall use reasonable endeavours to ensure that its sub-contractors are subject to the provisions of Clauses 18.1 and 18.2 above of this Schedule 2.
The Provider, its agents, and sub-contractors shall employ sufficient Staff to ensure that the Goods, Services and/or Works (if applicable) named in Schedule 2 of this Agreement are provided at all times and in accordance with the Agreement and each Call-Off Contract.  Without prejudice to the generality of this obligation, it shall be the duty of the Provider to ensure that a sufficient reserve of Staff is available to supply the Goods, Services and/or Works (if applicable) in accordance with this Agreement during Staff holidays or absence through sickness or any other cause.
CALL-OFF CONTRACT PERFORMANCE
The Provider shall perform all Call-Off Contracts entered into with the Authority or any Other Contracting Authority in accordance with: -
The requirements of this Agreement; and
The terms and conditions of the Call-Off Contract.
In the event of, and only to the extent of, any conflict between the terms and conditions of this Agreement and the terms and conditions of a Call-Off Contract, the order of precedence in Clause 8 of Schedule 1 will be applicable.
SECTION SIX: PROVIDER’S INFORMATION DUTIES
INFORMATION GOVERNANCE AND GDPR
The Provider shall ensure all of its Staff and Sub-Contractors and/or Agents) comply with any notification requirements and timelines for response in relation to the Data Protection laws see Schedule 3 for full detail.
Schedule 3 covers:
Confidentiality
Official Secrets Act and Finance Act 
Data Protection and GDPR
PUBLICITY, BRANDING AND MARKETING
Unless otherwise directed by the Authority, the Provider shall not make any press announcements or publicise this Agreement in any way without the Authority’s prior written consent.
The Authority shall be entitled to publicise this Agreement in accordance with any legal obligation upon the Authority, including but not limited to any examination of this Agreement by the Authority’s auditors.

SECTION SEVEN: AGREEMENT TERMINATION AND SUSPENSION

AUTHORITY TERMINATION RIGHTS
The Authority may terminate this DPS Agreement by serving written notice on the Provider with effect from the date specified in such notice in the circumstances outlined below in this clause 22: -
TERMINATION ON DEFAULT
Where the Provider is using Staff that are not experienced, certified, qualified and trained in the delivery of these types of Goods, Services and/or Works (if applicable).
If the Provider and/or its Staff, agents, sub-contractors in connection with the Goods, Services and/or Works (if applicable) have failed to comply with the relevant Legislation, Codes of Conduct and Regulations governing the provision of Goods, Services and/or Works (if applicable).
TERMINATION ON DEFAULT – MATERIAL DEFAULT
If the Provider has not remedied any Material Default to the satisfaction of the Authority within fourteen (14) Working Days, or such other period as may be specified by the Authority, after issue of a written notice specifying the Material Default and requesting it to be remedied; or
The Material Default is not, in the reasonable opinion of the Authority, capable of remedy; or
If the Provider has committed three (3) or more Minor Breaches within a twelve (12) month rolling period.
Where any Contracting Authority terminates a Call-Off Contract awarded to the Provider under this Agreement as a consequence of default by the Provider.
Where any Goods have been tested by an Independent Testing House/Organisation or an Independent Testing Engineer and certifies/states that the Goods and Installation Services do not meet the minimum required standards/specification. 
   

  TERMINATION ON DEFAULT – MINOR BREACHES
Where the Provider commits a Minor Breach of this Agreement, the Authority shall be entitled to issue the Provider with an “Improvement Notice”.  Such Improvement Notice shall state the nature of the Minor Breach and give the Provider a minimum of ten (10) working days to remedy the Minor Breach. 
If the Provider commits three (3) Minor Breaches in a twelve (12) month rolling period, this will be classed as a Material Default and this Agreement may be terminated in accordance with Clause 22.3(b).

TERMINATION ON FAILURE TO AGREE A VARIATION
In the event that the Provider is unable to agree to a Variation pursuant to clause 10 below the Authority may terminate this Agreement by issuing a Termination Notice to the Provider.
TERMINATION ON FINANCIAL STANDING
The Authority may terminate this Agreement by serving notice on the Provider in writing with effect from the date specified in such notice where (in the reasonable opinion of the Authority), there is or seems likely to occur a material detrimental change in the financial standing and/or the credit rating of the Provider which adversely impacts on the Provider's ability to supply Goods, Services and/or Works (if applicable) under this Agreement. This may be checked throughout the life of the Dynamic Purchasing System.
Providers if requested by the Authority must provide latest financial accounts.  
The Authority in order to ascertain or track any material detrimental change of the financial standing of the Provider may use an external credit rating agency. This will then be clarified with the Provider before any reasonable decision is made.
The Authority may terminate this Agreement with immediate effect by notice in writing to the Provider and if any event listed in Regulation 57 of the Public Contracts Regulations 2015 occurs or seems likely to occur
The Provider shall notify the Authority immediately if the Provider undergoes a change of control within the meaning of Section 416 of the Income and Corporation Taxes Act 1988 ("Change of Control"). The Authority may terminate this Agreement by giving notice in writing to the Provider with immediate effect within three (3) Months of: -
Being notified that a Change of Control has occurred; or
Being notified that a Change of Control has occurred; or where no notification has been made, the date that the Authority becomes aware of the Change of Control,
But shall not be permitted to terminate where an Approval was granted prior to the Change of Control.

TERMINATION FOR BREACH OF REGULATIONS
The Authority may terminate this Agreement by issuing a Termination Notice to the Provider on the occurrence of any of the statutory provisos contained in the Public Contracts Regulations 2015 (PCR2015) Regulation 73 (1) (a) to (c).
TERMINATION WITHOUT CAUSE
The Authority shall have the right to terminate this Agreement and/or the Dynamic Purchasing System, or to terminate the provision of any part of this Agreement at any time by giving three (3) months' written notice to the Provider. The Parties acknowledge that if the Authority exercises its rights under this Clause, it shall exercise its equivalent rights under all DPS agreements with Providers in equivalent circumstances. 
SUSPENSION OF PROVIDER'S APPOINTMENT
Without prejudice to the Authority’s rights to terminate the Agreement in Clause 22 above, if a right to terminate this Agreement arises in accordance with these terms and conditions, the Authority may instead suspend the Provider’s appointment to supply Goods, Services and/or Works (if applicable) to Contracting Authorities by giving notice in writing to the Provider. If the Authority provides notice to the Provider in accordance with this Clause 23, the Provider's appointment shall be suspended for the period set out in the notice or such other period notified to the Provider by the Authority in writing from time to time.
Should the Authority or any Other Contracting Authority request product or installation testing for any reason whatsoever the Provider’s appointment will be suspended (at no cost to the Authority or the Contracting Authority) whilst this testing takes place and will not be allowed to tender until completion of the testing.  Any Orders already placed during this period shall be put on hold pending the outcome of the testing.
CONSEQUENCES OF TERMINATION AND EXPIRY
Notwithstanding the service of a notice to terminate this Agreement, the Provider shall continue to fulfil its obligations under the Agreement until the date of expiry or termination of the Agreement or such other date as required under this Clause 24.
Termination or expiry of this Agreement and/or the Dynamic Purchasing System shall not cause any Call-Off Contracts to terminate automatically. For the avoidance of doubt, all Call-Off Contracts shall remain in force unless and until they are terminated or expire in accordance with their own terms.
Within thirty (30) Working Days of the date of termination or expiry of this Agreement and/or the Dynamic Purchasing System, the Provider shall return to Authority any data and Confidential Information belonging to the Authority in the Provider's possession, power or control, either in its then current format or in a format nominated by the Authority, together with all training manuals and other related documentation, and any other information and all copies thereof owned by the Authority, 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 obligations under this Agreement, or such period as is necessary for such compliance.
The Authority shall be entitled to require access to data or information arising from the provision of the Goods, Services and/or Works (if applicable) from the Provider until the latest of: -
The expiry of a period of twelve (12) Months following termination or expiry of this Agreement; or
The expiry of a period of three (3) Months following the date on which the Provider ceases to provide Goods, Services and/or Works (if applicable) under any Call-Off Contract
Termination or expiry of this Agreement and/or the Dynamic Purchasing System shall be without prejudice to any rights, remedies or obligations of either Party accrued under this Agreement prior to termination or expiry.
The provisions of the following Clauses from Schedule 2: 9. Representation and Warranties, 10. Prevention of Bribery and corruption, 11. Conflict of Interest, 17. Equality and Diversity, Social Responsibility, 18. Providers Operatives 19. Call off contract, 20. Information Governance and GDPR and including (Schedule 4) and 21. Publicity, Branding and Marketing of Schedule 2 shall survive the termination or expiry of this Agreement, together with any other provision which is either expressed to or by implication is intended to survive termination. 
In the event of any termination of this Agreement whether under this Clause 22 or otherwise, and without prejudice to any other rights (including the right to recover damages) that may accrue to the benefit of the Authority and any other Contracting Authority under this Agreement or otherwise, the Authority or Other Contracting Authority shall be entitled to:
Obtain a refund of any Charges paid by the Authority or Other Contracting Authority in respect of any Goods, Services and/or Works (if applicable) which have not been performed by the Provider in accordance with the terms of the Agreement.

SECTION EIGHT: LIABILITY AND INSURANCE
LIABILITY
Neither Party excludes or limits its liability for: -
Death or personal injury caused by its negligence, or that of its employees, agents or Sub-Contractors (as applicable);
Bribery, fraud or fraudulent misrepresentation by it or its Staff or its employees; or
Breach of any obligations as to title implied by Section 2 of the Supply of Goods and Services Act 1982.
Subject to Clause 25.1 above each Party's total aggregate liability in connection with this Agreement in each twelve (12) Month period during the Term (whether in contract, tort including negligence, breach of statutory duty or howsoever arising) shall be limited to 125% of the annual contract price paid by the Authority/Contracting Authority(s) under the Call-Off Contract for provision of the Goods, Services and/or Works (if applicable). For the avoidance of doubt, the Parties acknowledge and agree that this Clause 25.2 shall not limit either Party's liability under any Call-Off Contract and that each Party's liability in relation to a Call-Off Contract shall be as set out in the Call-Off Contract.  
Subject to Clause 25.2 above, the Provider shall indemnify and keep indemnified the Authority in full from and against all claims, proceedings, actions, damages, legal costs, expenses and any other liabilities whatsoever arising out of, in respect of or in connection with this Agreement including in respect of any death or personal injury, loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Provider, financial loss arising from provision and the quality or installation of any Goods, Services and/or Works (if applicable)  or any other loss which is caused directly or indirectly by any act or omission of the Provider. This Clause shall not apply to the extent that the Provider is able to demonstrate that such death or personal injury, or loss or damage was not caused or contributed to by its negligence or Default, or the negligence or Default of its Staff, or by any circumstances within its or their control.

INSURANCE
The Provider shall affect and maintain policies of insurance to provide a level of cover sufficient for all risks which may be incurred by the Provider under this Agreement including death or personal injury, or loss of or damage to property.
The Provider shall affect and maintain the following insurances for the duration of the Agreement in relation to the performance of the Agreement: -
Public liability insurance adequate to cover all risks in the performance of this Agreement from time to time but such insurance shall be for an indemnity limit for not less than £5,000,000 in respect of each and every event or series of events arising from a single occurrence and unlimited in the number of claims.
Employer's liability insurance with a minimum limit of indemnity as required by law from time to time; and
Professional indemnity insurance with a minimum limit of indemnity of £2,000,000 for each individual claim or such higher limit as the Authority may reasonably require (and as required by law or best industry practice) from time to time.
Any excess or deductibles under such insurance (referred to in Clause 26.1 and Clause 26.2 above) shall be the sole and exclusive responsibility of the Provider.
The terms of any insurance or the amount of cover shall not relieve the Provider of any liabilities arising under this Agreement.
The Provider shall produce to the Authority, 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.
If, for whatever reason, the Provider fails to give effect to and maintain the insurances required by this Agreement then the Authority may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Provider.
The Provider shall maintain the insurances referred to in Clauses 26.1 and Clause 26.2 above of this agreement Schedule 2 for a minimum of six (6) years following the expiration or earlier termination of this Agreement
SECTION NINE: OTHER DUTIES
TRANSFER AND SUB-CONTRACTING
This Agreement is personal to the Provider and the Provider shall not assign, novate or otherwise dispose of this Agreement or any part thereof without the previous consent in writing of the Authority. The Provider shall not be entitled to sub-contract any of its rights or obligations under this Agreement without the express prior written consent of the Authority. (such consent not to be reasonably withheld or delayed).
The Authority shall be entitled to:-
assign, novate or otherwise dispose of its rights and obligations under this Agreement or any part thereof to any Other Contracting Authority; or
novate this Agreement to any other body (including any private sector body) which substantially performs any of the functions that previously had been performed by the Authority;
provided that such assignment, novation or disposal shall not increase the burden of the Provider's obligations under this Agreement.

VARIATIONS TO THIS AGREEMENT
Any variations to this Agreement must be made only in accordance with the Variation Procedure set out in Schedule 9.

DYNAMIC PURCHASING SYSTEM REVIEW
The Dynamic Purchasing System and this Agreement shall be reviewed annually in accordance with the provisions of its Schedule and Appendices hereof.

RIGHTS OF THIRD PARTIES
Save as provided herein the rights specified in this Agreement for the benefit of Contracting Authorities (including where any provision of this Agreement is also stated to apply to a Call-off Contract), a person who is not party to this Agreement ("Third Party") has no right to enforce any term of this Agreement but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. If the Parties rescind this Agreement or vary any of its terms in accordance with the relevant provisions of this Agreement, such rescission or variation will not require the consent of any Third Party.

WAIVER AND CUMULATIVE REMEDIES
The rights and remedies under this Agreement may be waived only by notice in accordance with Clause 34 of this Schedule 2 (Notices) and in a manner that expressly states that a waiver is intended. A failure or delay by a Party in ascertaining or exercising a right or remedy provided under this Agreement or by Law shall not constitute a waiver of that right or remedy, nor shall it prevent or restrict the further exercise thereof.
Unless otherwise provided in this Agreement, rights and remedies under this Agreement are cumulative and do not exclude any rights or remedies provided by Law, in equity or otherwise.

SEVERANCE
If any provision of this Agreement (or part of any provision) is held to be void or otherwise unenforceable by any court of competent jurisdiction, such provision (or part) shall to the extent necessary to ensure that the remaining provisions of this Agreement are not void or unenforceable be deemed to be deleted and the validity and/or enforceability of the remaining provisions of this Agreement shall not be affected.
In the event that any deemed deletion under Clause 32.1 as above is so fundamental as to prevent the accomplishment of the purpose of this Agreement or materially alters the balance of risks and rewards in this Agreement, either Party may give notice to the other Party requiring the Parties to commence good faith negotiations to amend this Agreement so that, as amended, it is valid and enforceable, preserves the balance of risks and rewards in this Agreement and, to the extent that is reasonably practicable, achieves the Parties' original commercial intention.
If the Parties are unable to resolve any dispute arising under this Clause 32 of this Schedule 2 within sixty (60) working days of the date of the notice given pursuant to Clause 32.2 as above, this Agreement shall automatically terminate with immediate effect. The costs of termination incurred by the Parties shall lie where they fall if this Agreement is terminated pursuant to this Clause 32 of this Schedule 2.

ENTIRE AGREEMENT
This 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.
Each of the Parties acknowledges and agrees that in entering into this Agreement it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in this Agreement. The only remedy available to either Party of such statements, representation, warranty or understanding shall be for breach of contract under the terms of this Agreement.
Nothing in this Clause 33 shall operate to exclude Fraud or fraudulent misrepresentation.

NOTICES
Except as otherwise expressly provided within this Agreement, no notice or other communication from one Party to the other shall have any validity under the Agreement unless made in writing by or on behalf of the Party sending the communication.
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 facsimile transmission or electronic mail. Such letters shall be addressed to the other Party in the manner referred to in Clause 34 of this Schedule 2. 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, facsimile transmission or item of electronic mail.
For the purposes of this Clause 34 of Schedule 2 the address of each Party shall be:
For on Behalf of the Authority:-
DPS Scheme Operator
Independence CIC
Chislehurst Business Centre
1 Bromley Lane
Bromley
Kent
BR7 6LH
For the attention of: ARMI DPS Manager
Tel: 0845 459 2316
email: support@incic.org.uk

For the Provider:-
[Company name]
[Company Address]
[Address]
[Address]
[Address]
[Post Code]
For the attention of: [ARMI DPS Manager]
Tel: [Contact number]
email: [email@address]

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

COMPLAINTS HANDLING AND RESOLUTION
Either Party shall notify the other party of any Complaints made by Other Contracting Authorities, which are not resolved by operation of the Providers usual complaints handling procedure within Five (5) Working Days of becoming aware of that Complaint and, if the Provider is the Party providing the notice, such notice shall contain full details of the Provider's plans to resolve such Complaint.
Without prejudice to any rights and remedies that a complainant may have at Law, including under this Agreement or a Call-Off Contract, and without prejudice to any obligation of the Provider to take remedial action under the provisions of this Agreement or a Call-Off Contract, the Provider 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.
Within two (2) Working Days of a request by the Authority, the Supplier shall provide full details of a Complaint to the Authority, including details of steps taken to achieve its resolution.

FORCE MAJEURE
Neither party shall be in breach of the Contract for any delay in or failure to perform its obligations under the Contract resulting from strike, lockout (other than strike or lockout which is limited to the Providers Staff), war, civil commotion, cessation or serious interruption of communication or power supplies, exceptional adverse weather conditions, fire.  The parties shall immediately notify each other stating the likely length of disruption and the steps being taken to minimise the disruption. The Authority or the appropriate Other Contracting Authority will notify the Provider within 30 days whether it requires the provision of the Goods, Services and/or Works (if applicable) to be recommenced, varied or cancelled (without further liability on either party).
           
DISPUTE RESOLUTION
The Parties shall resolve disputes arising out of or in connection with this DPS Agreement through the management and Information requirements process defined in Schedule 9 (DPS Management).
The Provider shall continue to provide the Services in accordance with the terms of this  Agreement until a dispute has been resolved.

GOVERNING LAW AND JURISDICTION
This Agreement and any issues, disputes or claims (whether contractual or non-contractual) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the laws of England and Wales.
The Parties agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (whether contractual or non-contractual) that arises out of or in connection with this Agreement or its subject matter or formation.
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SCHEDULE 3
INFORMATION GOVERNANCE 
AND 
GENERAL DATA PROTECTION REGULATIONS (GDPR)

1. [bookmark: _Ref442453426]CONFIDENTIALITY
In respect of any Confidential Information it may receive directly or indirectly from the other Party (“Discloser”) and subject always to the remainder of Clause 1 of this Schedule 3, each Party (“Recipient”) undertakes to keep secret and strictly confidential and shall not disclose any such Confidential Information to any third party without the Discloser’s prior written consent provided that:
[bookmark: _Ref442453427]The Recipient shall not be prevented from using any general knowledge, experience or skills which were in its possession prior to the Commencement Date;
[bookmark: _Ref442453428]The provisions of Clause 1 of this Schedule 3 shall not apply to any Confidential Information:
[bookmark: _Ref442453429]Which is in or enters the public domain other than by breach of this Agreement or other act or omissions of the Recipient;
[bookmark: _Ref442453430]Which is obtained from a third party who is lawfully authorised to disclose such information without any obligation of confidentiality;
[bookmark: _Ref442453431]Which is authorised for disclosure by the prior written consent of the Discloser; 
[bookmark: _Ref442453432]Which the Recipient can demonstrate was in its possession without any obligation of confidentiality prior to receipt of the Confidential Information from the Discloser; or
[bookmark: _Ref442453433]Which the Recipient is required to disclose purely to the extent to comply with the requirements of any relevant stock exchange. 
[bookmark: _Ref351073093]Nothing in Clause 1 of this Schedule 3 shall prevent the Recipient from disclosing Confidential Information where it is required to do so by judicial, administrative, governmental or regulatory process in connection with any action, suit, proceedings or claim or otherwise by applicable Law, including the Freedom of Information Act 2000 (“FOIA”), Codes of Practice on Access to Government Information, on the Discharge of Public Authorities’ Functions or on the Management of Records (“Codes of Practice”) or the Environmental Information Regulations 2004 (“Environmental Regulations”).
[bookmark: _Ref390152570][bookmark: _Ref352160542]The Authority may disclose the Provider’s Confidential Information:
[bookmark: _Ref442453434]On a confidential basis, to any Agreementing Authority (the Parties agree that all Agreementing Authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other Agreementing Authorities on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any Agreementing Authority);
[bookmark: _Ref442453435]On a confidential basis, to any consultant, Agreement or other person engaged by the Authority and/or the Agreementing Authority receiving such information;
[bookmark: _Ref442453436]To any relevant party for the purpose of the examination and certification of the Authority’s accounts; 
[bookmark: _Ref442453437]To any relevant party for any examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources; 
[bookmark: _Ref442453438]To Parliament and Parliamentary Committees or if required by any Parliamentary reporting requirements; or
[bookmark: _Ref442453439]On a confidential basis to a proposed successor body in connection with any proposed or actual, assignment, novation or other disposal of rights, obligations, liabilities or property in connection with this Agreement; 
And for the purposes of this Agreement, references to disclosure "on a confidential basis" shall mean the Authority making clear the confidential nature of such information and that it must not be further disclosed except in accordance with Law or this Clause 1.3 of this Schedule 3. 
[bookmark: _Ref442453440]The Provider may only disclose the Authority’s Confidential Information, and any other information provided to the Provider by the Authority in relation to this Agreement, to the Provider’s Staff or professional advisors who are directly involved in the performance of or advising on the Provider’s obligations under this Agreement. The Provider shall ensure that such Staff or professional advisors are aware of and shall comply with the obligations in Clause 1 of this Schedule 3 as to confidentiality and that all information, including Confidential Information, is held securely, protected against unauthorised use or loss and, at the Authority’s written discretion, destroyed securely or returned to the Authority when it is no longer required.  The Provider shall not, and shall ensure that the Staff do not, use any of the Authority’s Confidential Information received otherwise than for the purposes of performing the Provider’s obligations in this Agreement. 
Nothing in this Clause 1 of this Schedule 3 shall prevent either Party from using any techniques, ideas or know-how gained during the performance of the 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
[bookmark: _Ref442453441]For the avoidance of doubt, save as required by Law or as otherwise set out in this Schedule 3, the Provider shall not, without the prior written consent of the Authority (such  consent not to be unreasonably withheld or delayed), announce that it has entered into this Agreement, any Call-Off Contract or any Order or disclose any information relating to or contained in this Agreement to any person who is not engaged in the performance of this Agreement and/or that it has been appointed as a Provider to the Authority and/or make any other announcements about this Agreement.
Clause 1 of this Schedule 3 shall remain in force:
Without limit in time in respect of Confidential Information which comprises Personal Data, Sensitive Personal Data or which relates to national security; and
For all other Confidential Information for a period of three (3) years after the expiry or earlier termination of this Agreement unless otherwise agreed in writing by the Parties. 
In the event that the Provider fails to comply with this Clause 1 of this Schedule 3, the Authority reserves the right to terminate the Agreement by notice in writing with immediate effect.
The provisions of this Clause 1 of this Schedule 3 shall apply notwithstanding termination of the Agreement.
Nothing in this Agreement shall prevent the Authority and/or the Contracting Authority from disclosing the Provider's Confidential Information:
To any Crown Body or any other Contracting Authority.  All Crown Bodies or Contracting Authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other Crown Bodies or other Contracting Authorities on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any Crown Body or any Contracting Authority;
to any consultant, Provider or other person engaged by the Contracting Authority or any person conducting a gateway review;
for the purpose of the examination and certification of the Authority accounts;
for any examination pursuant to Section 6 (1) of the National Audit Act 1983 or the Audit Commission Act 1998 of the economy, efficiency and effectiveness with which the Contracting Authority has used its resources.

[bookmark: _Ref351042762]DATA PROTECTION
[bookmark: _Ref442453445]The Parties acknowledge their respective duties under Data Protection Legislation and shall give each other all reasonable assistance as appropriate or necessary to enable each other to comply with those duties.
[bookmark: _Ref442453446]Where the Provider is Processing Personal Data under or in connection with this Agreement, the Provider must, in particular, but without limitation:
[bookmark: _Ref442453447]Only Process such Personal Data as is necessary to perform its obligations under this Agreement, and only in accordance with any instructions given by the Authority under this Agreement;
[bookmark: _Ref442453448]Put in place appropriate technical and organisational measures against any unauthorised or unlawful Processing of that Personal Data, and against the accidental loss or destruction of or damage to such Personal Data having regard to the specific requirements of Clause 2 of this Schedule 3, the state of technical development and the level of harm that may be suffered by a Data Subject whose Personal Data is affected by unauthorised or unlawful Processing or by its loss, damage or destruction;
[bookmark: _Ref442453449]Take reasonable steps to ensure the reliability of Staff who will have access to Personal Data, and ensure that those Staff are aware of and trained in the policies and procedures identified in Clause 2 of this Schedule 3; and
[bookmark: _Ref442453450]Not cause or allow Personal Data to be transferred outside the European Economic Area without the prior consent of the Authority.
[bookmark: _Ref442453451][bookmark: DocXTextRef60][bookmark: DocXTextRef61]The Provider and the Authority shall ensure that Personal Data is safeguarded at all times in accordance with the Law, and this obligation will include (if transferred electronically) only transferring Personal Data (a) if essential, having regard to the purpose for which the transfer is conducted; and (b) that is encrypted in accordance with any international data encryption standards for healthcare, and as otherwise required by those standards applicable to the Authority under any Law and Guidance (this includes, data transferred over wireless or wired networks, held on laptops, CDs, memory sticks and tapes). 
[bookmark: _Ref442453452]Where, as a requirement of this Agreement, the Provider is Processing Personal Data (to include, without limitation, Sensitive Personal Data) relating to service users as part of the Services, the Provider shall: 
[bookmark: _Ref442453456]Report all incidents of data loss and breach of confidence in accordance with Department of Health and/or the NHS England and/or Health and Social Care Information Centre guidelines;
[bookmark: _Ref442453457]Put in place and maintain policies that describe individual personal responsibilities for handling Personal Data and apply those policies vigorously;
[bookmark: _Ref442453458][bookmark: _Ref442453459]Put in place and maintain a policy that supports this obligations 
Put in place and maintain agreed protocols for the lawful sharing of Personal Data in which sharing of that data is required under this Agreement; and
[bookmark: _Ref442453460]Where appropriate, have a system in place and a policy for the recording of any telephone calls in relation to the Services, including the retention and disposal of those recordings.
[bookmark: _Ref442453461][bookmark: DocXTextRef63]Where any Personal Data is processed by any Sub-Agreement of the Provider in connection with this Agreement, the Provider shall procure that such Sub-Agreement shall comply with the relevant obligations set out in Clause 2 of this Schedule 3, as if such Sub-Agreement were the Provider.  
[bookmark: _Ref352860921][bookmark: _Ref352859568]The Provider shall indemnify and keep the Authority indemnified against, any loss, damages, costs, expenses (including without limitation legal costs and expenses), claims or proceedings whatsoever or howsoever arising from the Provider’s unlawful or unauthorised Processing, destruction and/or damage to Personal Data in connection with this Agreement.
[bookmark: _Ref442453462]FREEDOM OF INFORMATION AND TRANSPARENCY
[bookmark: _Ref442453463]The Parties acknowledge the duties of Agreementing Authorities under the FOIA, Codes of Practice and Environmental Regulations and shall give each other all reasonable assistance as appropriate or necessary to enable compliance with those duties.
[bookmark: _Ref442453464]The Provider shall assist and cooperate with the Authority to enable it to comply with its disclosure obligations under the FOIA, Codes of Practice and Environmental Regulations.  The Provider agrees:
[bookmark: _Ref442453465]That this Agreement and any recorded information held by the Provider on the Authority’s behalf for the purposes of this Agreement are subject to the obligations and commitments of the Authority under the FOIA, Codes of Practice and Environmental Regulations;
[bookmark: _Ref442453466]That the decision on whether any exemption to the general obligations of public access to information applies to any request for information received under the FOIA, Codes of Practice and Environmental Regulations is a decision solely for the Authority;
[bookmark: _Ref442453467]That where the Provider receives a request for information under the FOIA, Codes of Practice and Environmental Regulations and the Provider itself is subject to the FOIA, Codes of Practice and Environmental Regulations it will liaise with the Authority as to the contents of any response before a response to a request is issued and will promptly (and in any event within two (2) Business Days) provide a copy of the request and any response to the Authority;
[bookmark: _Ref442453468]That where the Provider receives a request for information under the FOIA, Codes of Practice and Environmental Regulations and the Provider is not itself subject to the FOIA, Codes of Practice and Environmental Regulations, it will not respond to that request (unless directed to do so by the Authority) and will promptly (and in any event within two (2) Business Days) transfer the request to the Authority;
[bookmark: _Ref442453469][bookmark: DocXTextRef64]That the Authority, acting in accordance with the Codes of Practice issued and revised from time to time under both section 45 of FOIA, and regulation 16 of the Environmental Regulations, may disclose information concerning the Provider and this Agreement; and
[bookmark: _Ref442453470][bookmark: DocXTextRef65]To assist the Authority in responding to a request for information, by processing information or environmental information (as the same are defined in FOIA and the Environmental Regulations) in accordance with a records management system that complies with all applicable records management recommendations and codes of conduct issued under section 46 of FOIA, and providing copies of all information requested by the Authority within five (5) Business Days of that request and without charge.
[bookmark: _Ref442453471]The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, Codes of Practice and Environmental Regulations, the content of this Agreement is not Confidential Information.
[bookmark: _Ref352159234]Notwithstanding any other term of this Agreement, the Provider consents to the publication of this Agreement in its entirety (including variations), subject only to the redaction of information that is exempt from disclosure in accordance with the provisions of the FOIA, Codes of Practice and Environmental Regulations.
[bookmark: _Ref442453472]In preparing a copy of this Agreement for publication under Clause 3.4 of this Schedule 3, the Authority may consult with the Provider to inform decision making regarding any redactions but the final decision in relation to the redaction of information will be at the Authority’s absolute discretion.
[bookmark: _Ref442453473]The Provider shall assist and cooperate with the Authority to enable the Authority to publish this Agreement.
[bookmark: _Ref442453474][bookmark: DocXTextRef66]Where any information is held by any Sub-Agreement of the Provider in connection with this Agreement, the Provider shall procure that such Sub-Agreement shall comply with the relevant obligations set out in Clause 3 of this Schedule 3, as if such Sub-Agreement were the Provider.  
[bookmark: _Ref442453476]INFORMATION SECURITY
Without limitation to any other information governance requirements set out in Clause 4 Schedule 3, the Provider shall: 
[bookmark: _Ref442453477]Notify the Authority forthwith of any information security breaches or near misses (including without limitation any potential or actual breaches of confidentiality or actual information security breaches) in line with the Authority’s information governance Policies; and 
[bookmark: _Ref442453478]Fully cooperate with any audits or investigations relating to information security and any privacy impact assessments undertaken by the Authority and shall provide full information as may be reasonably requested by the Authority in relation to such audits, investigations and assessments.  
[bookmark: _Ref442453479]Where required in accordance with the Specification and Tender Response Document, the 
Provider will ensure that it Puts in place and maintains an information security management plan appropriate to this Agreement and the obligations placed on the Provider under this Agreement. The Provider shall ensure that such plan is consistent with any relevant Policies, Guidance, and Good Industry Practice and with any relevant quality standards as may be set out in the Key Provisions and/or the Specification and Tender Response Document. 
[bookmark: _Ref442453480]Where required in accordance with the Specification and Tender Response Document, the Provider shall obtain and maintain certification under the HM Government Cyber Essentials Scheme at the level set out in the Specification and Tender Response Document. 
OFFICIAL SECRETS ACT and finance act
The Provider shall comply with and shall ensure that its Staff comply with, the provisions of:-
The Official Secrets Act 1911 to 1989; and
Section 182 of the Finance Act 1989.
In the event that the Provider or its Staff fail to comply with this Clause 5 of this Schedule 3, the Authority reserves the right to terminate this Agreement with immediate effect by giving notice in writing to the Provider.
DATA PROTECTION ACT, FREEDOM OF INFORMATION ACT AND ENVIRONMENTAL INFORMATION REGULATIONS
The Provider shall (and shall procure that all of its Staff and Sub-Contractors and/or Agents) comply with any notification requirements and timelines for response in relation to the Data Protection Act, the Freedom of Information Act and the Environmental Information Regulations and all Parties will duly observe all of their obligations under this legislation in connection with this Agreement.
The Provider guarantees that it will maintain strict security over the information and will preserve the integrity and confidentiality of the information at all times.
The Provider confirms that adequate security measures and precautions are in place to protect the information at all times in accordance with current UK data protection legislation, and any relevant European Union Data Protection regulation or directive from time to time.
	 
[bookmark: _Ref318701648]           



SCHEDULE 4
[bookmark: _Ref286220103][bookmark: Page_46]DEFINITIONS
In accordance with Schedule 1 Clauses 1 and 2 in this DPS Agreement including all its recitals the following words and expressions shall have the following meanings:
[bookmark: _Ref442453481]
	“Agreement”
	means this Agreement together with all schedules and appendices attached hereto

	"Approval"

	means the prior written approval of the Authority and/or another Contracting Authorities and/or the DPS Scheme Operator acting on their behalf

	“Authority"
	means the authority named on the form of Agreement on the first page;

	“Business Day”
	means any day other than Saturday, Sunday, Christmas Day, Good Friday or a statutory bank holiday in England and Wales;

	“Call-Off”
	Means the issue of an Invitation to Tender in relation to any contract to be awarded under the Dynamic Purchasing System to a Provider admitted to the Dynamic Purchasing System

	"Call-Off Contract"
	means the legally binding agreement for the provision of minor building works made between a Contracting Authority and a Provider comprising of the Call-off Order Form and the Call-Off Terms and Conditions as may be amended

	"Call-Off Terms and Conditions"
	means the terms and conditions in Schedule 11, suite of contracts or such other terms and conditions that may be provided by the Contracting Authority at further competition stage

	“Codes of Practice”
	shall have the meaning given to its context.

	"Commencement Date"
	means 6TH JULY 2018

	"Commercially Sensitive Information"

	means any Confidential Information comprised of information:-
(a) 	which is provided in writing by the Provider to the Authority in confidence and designated as Commercially Sensitive Information.

	“Convictions”
	means, other than in relation to minor road traffic offences, any previous or pending prosecutions, convictions, cautions and binding-over orders (including any spent convictions as contemplated by section 1(1) of the Rehabilitation of Offenders Act 1974 or any replacement or amendment to that Act);

	“Call-off Award Criteria”
	means the award criteria to be applied to tenders received following a Call-Off as set out in Schedule 6

	"Complaint"
	means any formal complaint raised by any Contracting Authority in relation to the operation of the Dynamic Purchasing System or the performance of any Call-Off.

	"Confidential Information"


























	means:-
(a)	any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information which would or would be likely to prejudice the commercial interests of any person, trade secrets, Intellectual Property Rights, know-how of either Party and all personal data and sensitive data within the meaning of the DPA; and 
(b)	the Commercially Sensitive Information
and does not include any information:-
(i)	which was public knowledge at the time of disclosure (otherwise than by breach of this Agreement)
(ii)	which was in the possession of the receiving Party, without restriction as to its disclosure, before receiving it from the disclosing Party;
(iii)	which is received from a third party (who lawfully acquired it) without restriction as to its disclosure; or 
(iv)	is independently developed without access to the Confidential Information

	“Contracts Finder”
	means the contract notice published in the UK.

	“Contracts Standard”
	means the standard which complies with the relevant provision of the Adaptation Repair maintenance and Improvement (ARMI) included in the Specification or where and to the extent that no criteria are stated in the Contract then with the reasonable requirements of the Authority and/or the Contracting Authority as agreed by the Provider.

	“Contracting Authority”
	For the purpose of this Agreement any reference to Contracting Authority shall also include a reference to Sub-Central Contracting Authorities both of which are defined in Section 2 (Definitions) of the Public Contracts Regulations 2015 with a list of Contracting Authorities being included at Schedule 1 of the Public Contracts Regulations 2015.  

	"DPA"
	means the Data Protection Act 1998 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

	“Dynamic Purchasing System (“DPS”)”
	means a completely electronic system of limited duration which is (a) established by a contracting authority to purchase commonly used Goods, Services and/or Works (if applicable); and (b) open throughout its duration for the admission of economic operators which (i) satisfy the selection criteria specified by the contracting authority; and (ii) submit a Request to Participate to the contracting authority or person operating the system on its behalf which complies with the specification required by that contracting authority or person.

	“DPS Establishment Documents”
	means these Terms and Conditions and associated guidance notes provided available through the procurement portal  

	“DPS Period” 
	means the period beginning with the Commencement Date and ending on 31 March 2023 or as extended by clause 3.1.2 of Schedule 2. 

	“DPS Scheme Operator”
	means the named on the form of Agreement on the first page;

	“Due Diligence Information”
	means the information and documents referred to in sub clause 4.1.1 of this Agreement. 

	"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

	“Equality Legislation”
	means any and all legislation, applicable guidance and statutory codes of practice relating to equality, diversity, non-discrimination and human rights as may be in force in England and Wales from time to time including, but not limited to, the Equality Act 2010, the Part-time Workers (Prevention of Less Favourable Treatment) Regulations 2000 and the Fixed-term Employees (Prevention of Less Favourable Treatment) Regulations 2002 (SI 2002/2034) and the Human Rights Act 1998;

	"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

	Find a Tender “Notice*
	means the contract notice 31st September 2024 published on Find a Tender and Contracts Finder

	Find a Tender “Award Notice*
	means the award notice published on Find a Tender and Contracts Finder

	“Force Majeure Event”
	means any event beyond the reasonable control of the Party in question to include, without limitation:  
(a)	war including civil war (whether declared or undeclared), riot, civil commotion or armed conflict materially affecting either Party’s ability to perform its obligations under this Agreement;
(b)	acts of terrorism;
(c)	flood, storm or other natural disasters; 
(d)	fire;
(e)	unavailability of public utilities and/or access to transport networks to the extent no diligent provider could reasonably have planned for such unavailability as part of its business continuity planning;
(f)	government requisition or impoundment to the extent such requisition or impoundment does not result from any failure by the Provider to comply with any relevant regulations, laws or procedures (including such laws or regulations relating to the payment of any duties or taxes) and subject to the Provider having used all reasonable legal means to resist such requisition or impoundment; 
(g)	compliance with any local law or governmental order, rule, regulation or direction that could not have been reasonably foreseen; 
(h)	industrial action which affects the ability of the Provider to supply the Goods and/or to provide the Services, but which is not confined to the workforce of the Provider or the workforce of any Sub-Agreement of the Provider; and
(i)	a failure in the Provider’s and/or Authority’s supply chain to the extent that such failure is due to any event suffered by a member of such supply chain, which would also qualify as a Force Majeure Event in accordance with this definition had it been suffered by one of the Parties;

	"Fraud"
	means any offence under Laws creating offences in respect of fraudulent acts or at common law in respect of fraudulent acts in relation to this Agreement or defrauding or attempting to defraud or conspiring to defraud any Contracting Authority

	"Good Industry Practice"


	means the exercise of that degree of skill, diligence, prudence, risk management, quality management and foresight which would reasonably and ordinarily be expected from a skilled and experienced provider and/or service provider engaged in the manufacture and/or supply of goods and/or the provision of services similar to the Goods and Services and/or Works (if applicable) under the same or similar circumstances as those applicable to this Agreement; including in accordance with any codes of practice published by relevant trade associations;  


	“GDPR”
	means General Data Protection Regulations

	“Goods”
	means the provision of any Goods as specified 

	“Goods Testing”
	means the testing of any Goods requested by the Authority or a Contracting Authority by an Independent Testing House/Organisation to ensure the Goods meet the required specified standards

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

	“Improvement Notice”
	Means a Notice issued on the Provider to improve minor breaches of the Agreement, the Contract or the Order Form instructing the Provider to improve or remedy any minor breaches in the provision of the Goods, Services and or Works 

	“INCIC”
	means Independence Community Interest Company

	“Independent Testing Engineer”
	Means an independent engineer appointed by either the Authority, the Provider or a Contracting Authority to provide written advice as to whether or not Goods have been installed correctly. It is agreed that the Independent Testing Engineer’s decision shall be final as to whether or not the Goods have been installed to the required standard/specification

	“Independent Testing House/Organisation”
	Means a testing house/organisation independent of any party that may be appointed for the testing of any Goods either in situ or at premises to be agreed under the terms of this Agreement or the Call-Off Contract.  It is agreed that the Independent Testing House/Organisation’s decision shall be final as to whether or not the Goods meet the required standard/specification.

	"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

	"Material Default"
	means any breach of Clauses 8 of Schedule 2 (Representations and Warranties) 10 (Prevention of Bribery and Corruption), 11 (Conflicts of Interest), 14 (Statutory Requirements), 20 (Information Governance and GDPR also see Schedule 3), 27 (Transfer and Sub-contracting)

	“Minor Breach”
	Means any breach of this Agreement, any Call-off Contract or the Order Form which may be either a partial breach or a breach not so severe as to warrant a Material Default.

	"Month"
	means a calendar month 

	"Order(s)"
	means an order for Goods, Services and/or Works (if applicable) issued by any Contracting Authority to the Provider in accordance with the Ordering Procedures

	"Order Form"
	means a document setting out details of an Order in the form set out in Appendix 1

	"Other Contracting Authorities"
	means all Contracting Authorities except the Authority 

	"Parent Company"
	means any company which is the ultimate Holding Company of the Provider and which is either responsible directly or indirectly for the business activities of the Provider or which is engaged in the same or similar business to the Provider. 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 Authority and/or the Provider

	“Prohibited Act” 


	Means to directly or indirectly offer, promise or give any person working for or engaged by the Authority or another Contracting Authority a financial or other advantage to (a) induce that person to perform improperly a relevant function or activity; or (b) reward that person for improper performance of a relevant function or activity  

	“Pricing Matrixes"
	means the prices submitted by the Provider attached at Schedule 7

	“Provider”
	means the provider named on the form of Agreement on the first page; and/or any employee, agent, servant, sub-contractor or representative of the Provider or person employed on behalf of the Provider to provide the Goods, Services and/or Works (if applicable)

	“Provider Action Plan”
	Means the action required to improve performance under the DPS based on continual monitoring and reviews

	"Regulations"
	means the Public Contracts Regulations 2015 (PCR2015)

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

	"Requests for Information" 


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


	“Request to Participate”
	Means a Pre-Qualification Questionnaire prepared by a Provider in response to the Request to Participate seeking admission onto the Dynamic Purchasing System

	"Selection Criteria"
	means the criteria set by the Authority to evaluate Request to Participate submitted by Providers for their admission onto the Dynamic Purchasing System 

	“Services”
	means the provision of any Services as specified

	“SQ”
	means Standard Selection Questions

	“Staff”
	means the employees of the Provider

	"Tender"
	means the tender submitted by the Provider to the Contracting Authority following a Call-Off 

	"Term"
	means the period commencing on the Commencement Date and ending on 31/09/2028 or on earlier termination of this Agreement unless the Agreement is extended up to a maximum of 60 months

	“Variation Procedure"
	means the procedure set out in Schedule 10

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

	“Works”
	means the provision of any Works 

	"Year"

	means a calendar year

	“VAT”
	means value added tax chargeable under the Value Added Tax Act 1994 or any similar, replacement or extra tax





















SCHEDULE 5


THE GOODS, SERVICES AND/OR WORKS SPECIFICATION

NOT REQUIRED UNTIL CALL FOR FURTHER COMPETITION STAGE






































SCHEDULE 6

AWARD CRITERIA

Goods, Services and/or Works (if applicable) - Establishment on the DPS Selection Criteria
(following successful submission, evidence will be required prior to a Contract award)
	Criterion Number
	Criterion Standard Selection Questions (SQ) and Project Specific Questions (PSQ)
	Percentage Weightings (or rank order of importance where applicable)

	Part 1
	Guidance
	INFORMATION

	Part 2
	Potential Supplier Information
	INFORMATION

	Section Q1.1 (a)
	Potential Supplier Information
	INFORMATION

	Section Q1.1 (n)
	Person of Significant Control
	INFORMATION

	Section Q1.2 (a)
	Bidding Model
	INFORMATION

	Part 3
	Grounds for mandatory exclusion 
	PASS/FAIL

	Section Q2
	Regulation 57 
	PASS/FAIL

	Part 4
	Grounds for discretionary exclusion
	PASS/FAIL

	Section Q2
	Regulation 57 Continued 
	PASS/FAIL or N/A

	Part 5
	Economic and Financial Standing
	PASS/FAIL

	Section Q4
	Economic and Financial Standing
	PASS/FAIL

	Part 6
	Guarantee
	INFORMATION

	Section Q5
	Guarantee
	INFORMATION

	Part 7
	Technical and Professional Ability 
	PASS/FAIL

	Section Q6
	Technical and Professional Ability at least two acceptable references
	PASS/FAIL

	Part 8
	Modern Slavery Act 2015
	PASS/FAIL or N/A

	Section Q7
	Modern Slavery Act 2015
	PASS/FAIL or N/A

	Part 9
	Insurance
	PASS/FAIL

	Section Q8
	Insurance
	PASS/FAIL

	Part 10
	Health and Safety Policy and Capability
	PASS/FAIL

	Section Q1-Q14
	Health and Safety Policy and Capability
	PASS/FAIL

	Part 10
	Lots/Categories, Regions and Geographical areas 
	INFORMATION, PASS/FAIL

	Section
	Lot/Categories Selection
	INFORMATION

	Section
	Regions and Geographical Areas Selection
	INFORMATION

	Section
	Lot/Categories References
	PASS/FAIL

	Part 11
	Common Project Specific Questions
	INFORMATION, PASS/FAIL

	Section
	Common Project Specific Questions guidance and requirements
	INFORMATION, PASS/FAIL







Goods, Services and/or Works (if applicable) - Award Criteria
	Criterion Number
	Criterion
	Percentage Weightings (or rank order of importance where applicable)

	Lot 1
	[As set out in ITT]  
	To be set by Contracting Authority conducting Call for competition

	Lot 2
	[As set out in ITT]                   
	To be set by Contracting Authority conducting Call for competition

	Lot 3
	[As set out in ITT]              
	To be set by Contracting Authority conducting Call for competition

	Lot 4
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 5
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 6
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 7
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 8
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 9
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 10
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 11
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 12
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 13
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 14
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 15
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 16
	[As set out in ITT]
	to be set by Contracting Authority conducting Call for competition

	Lot 17
	[As set out in ITT]
	to be set by Contracting Authority conducting Call for competition

	Lot 18
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 19
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 19
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 20
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 21
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 22
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 23
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 24
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition

	Lot 25
	[As set out in ITT]
	To be set by Contracting Authority conducting Call for competition









SCHEDULE 7

PRICING MATRIXES

NOT REQUIRED UNTIL CALL FOR FURTHER COMPETITION STAGE
















































SCHEDULE 8

DPS CONTRACTING AUTHORITY ACCESS AGREEMENT (CAAA)

THIS AGREEMENT is made on [                                  ] day of [                                ] 2020

BETWEEN: 
1. [bookmark: _Hlk42771731][Authority Name Here] whose offices are located at [Full authority address and Postcode here] (the "Contracting Authority"); and
Independence Brokerage Services CIC (“INCIC”) whose registered office address is at: Chislehurst Business Centre, 1 Bromley Lane, Chislehurst, Kent, BR7 6LH Company Registration Number: 07828548 (the "DPS Scheme Operator"). 
BACKGROUND:

The Contracting Authority and DPS Scheme Operator are collectively referred to as the “Parties” and the “Authority” means “Plymouth City Council”.

It is hereby agreed and declared that the DPS Scheme Operator is a provider of services to the Authority for the engagement, procurement and management of a Dynamic Purchasing System (DPS) for Suppliers of the construction, adaption and maintenance industries or any other Repairs, Maintenance or Improvement service. 

The Contracting Authority wishes to access the DPS and to use the DPS Scheme Operators services and to benefit from the Scheme Operator’s expertise and pre-vetted Contractors/ Suppliers (Providers) as to suitability for any Goods, Services and/or Works (if applicable).

The Parties, in consideration of the mutual covenants and agreements herein stated, agree as follows:

1. ACCESS, SERVICE & MANAGEMENT FEE
Access & Service
As may be agreed from time to time between the Parties, the DPS Scheme Operator shall provide access to the DPS and its service as defined in DPS terms and conditions and act as an  intermediary between the Contracting Authority and potential Providers who wish to join and are eligible to join the DPS.
This agreement relates to the access, administration and management of a DPS for and on behalf of the Contracting Authority for Adaptations Repair Maintenance and Improvement (ARMI).
Management Fee Payment 
The Contracting Authority agrees to pay the DPS Scheme Operator a 1% management fee, net of VAT, of the value of each contract entered into and completed under the DPS.  

1. Both Parties agree no payments are due upon the signing of this Agreement. The Agreement will apply upon the Contracting Authority obtaining their first contract and any subsequent contracts through the DPS.  Both Parties agree payments are due on the completion of each contract.
Throughout the duration of this agreement, invoices will be raised at month end for contracts completed in the month, with payment due within a 20 day period. The payment schedule may be reviewed at any time.
The DPS Scheme Operator will provide access and operate the DPS in compliance with Public Contracts Regulations 2015 (PCR 2015) at all times and shall fully indemnify the Contracting Authority in respect of all claims demands actions losses and any liability which the Contracting Authority may incur by reason of a breach of the Scheme Operator’s obligations under this sub clause including (but not limited to) any claims by Contractors or sanction by the European Commission.
For the avoidance of doubt, the Parties agree that there is no obligation on the Contracting Authority to use the DPS and that such access and use shall be at the sole discretion of the Contracting Authority.
Annual Obtained Contract value calculations
The Contracting Authority must provide their best estimated calculation of their expected annual contracts per chosen Category/Lot to be obtained through the DPS. This should be based upon historic data and expected future demand as well as their annual budget as accurately as possible. The DPS Scheme Operator will provide adequate resources to manage and run the DPS based on the Contracting Authority’s calculations.

LIMITATION OF LIABILITY
1. Whilst the best endeavours of the DPS Scheme Operator will be applied in the prequalification and vetting of suitable Providers, the Parties recognise that neither Party has control over third party material suppliers. 
The Parties agree that neither party shall be liable for any loss or damage sustained by the other party hereto, its interconnecting businesses or its end users due to any failure in or breakdown of any associated contract or services save where such failure or breakdown is due to the incorrect vetting of Providers by the DPS Scheme Operator
In no event shall either the DPS Scheme Operator or the Contracting Authority be liable to the other for the consequential, special or indirect losses or damages howsoever arising and whether under contract, tort or otherwise (including, without limitation, third party claims, loss or profits, loss of Contracting Authority’s or damages to reputation or goodwill).
FORCE MAJEURE
1. No failure or omission by either Party to carry out or observe any of the terms and conditions of this Agreement, except payment obligations, shall give rise to any claim against such Party or be deemed a breach of this Agreement if such failure or omission arises from a Force Majeure Event.
1. In this clause 3, Force Majeure Event means any event or sequence of events beyond a Party’s reasonable control and which prevents it from, or delays it in, performing its obligations under this Agreement including, but not limited to:



(a) an act of God, fire, flood, drought, earthquake, windstorm or other natural disaster; 
(b) an act of any sovereign including war (or threat of, or preparation for war), armed conflict (or threat of, or preparation for, armed conflict), invasion, act of foreign enemies, hostilities (whether war be declared or not), rebellion, revolution, insurrection, military or usurped power or confiscation; 
(c) acts of terrorism, civil war, civil commotion or riot (or the threat of, or preparation for, acts of terrorism, civil war, civil commotion or riot); 
(d) civil emergency (whether an emergency be declared or not); 
(e) fire or explosion (other than, in each case, one caused by breach of contract by, or with the assistance of, the party seeking to rely on it as a force majeure event or by a member of the same group as such party), 
(f) adverse weather conditions; 
(g) nationalisation, requisition, destruction or damage to property by or under the order of any government or public or local authority; 
(h) embargo, blockade, imposition of sanctions or breaking off of diplomatic relations or similar actions; 
(i) radioactive, nuclear, chemical or biological contamination or sonic boom, pressure waves caused by aircraft travelling at sonic or supersonic speeds; 
(j) law, or governmental order, rule, regulation or direction, judgment, order or decree; 
(k) epidemic or pandemic;

PUBLICITY, CONFIDENTIALITY
1. Each party undertakes:
The Parties will ensure that its directors, employees keep in strict confidence any information, knowledge, data, drawings, know-how and other material communicated to them in confidence by the other Party or any Providers. However, a Party may disclose confidential information to its professional advisers, insurers, auditors, for purposes relating the use and calling off a contract under the DPS, provided such advisers, insurers and auditors are under a similar duty of confidentiality as specified in this Agreement.


NOTICES
All notices, requests, or other communication hereunder shall be in writing and addressed to the respective Parties as follows:
If to DPS Scheme Operator:
Independence CIC
Chislehurst Business Centre
1 Bromley Lane
Bromley
Kent
BR7 6LH
For the attention of: ARMI DPS Manager
Tel: 0845 459 2316
email: support@incic.org.uk

If to Contracting Authority:
[Full authority 
address and 
Postcode here]
For the attention of: [DPS Manager for Contracting Authority]
Tel: [                        ]
email: [                                                  ]

COMMENCEMENT
This Agreement shall commence from the date of the signing hereof by the Parties.
DURATION
The DPS runs for a period of 5 years (plus 3 years, plus 2 years). This Agreement and all the provisions hereof shall continue for a rolling period of the duration of the DPS from the date of signing by the parties, unless clause “9” below applies. Please note the signing of the access agreement does not preclude the use of other procurement methods by the Contracting Authority where business needs dictate.  

REVIEW
This is a rolling agreement; however the effectiveness of the agreement and operational procedures may be reviewed at any time throughout its duration.
TERMINATION
1. This Agreement may be terminated after the expiry of TWELVE months from the date of this Agreement by mutual agreement of the Parties or by either Party giving the other not less than THREE months written notice.
In the event of any breach of this agreement by either party, which is not capable of remedy or which has not been remedied by the breaching party after the receipt of reasonable notice from the other Party to remedy the breach, the non-breaching party may terminate this Agreement by written notice to the other with immediate effect.

GOVERNING LAW
The Agreement shall be governed by and construed in all respects in accordance with the laws of England and Wales. 
The English Courts shall have exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Agreement

ASSIGNMENT
This Agreement and all the provisions hereof shall be binding upon and ensure to the benefit of the Parties hereto and their respective successors and permitted assigns.  This Agreement and the rights, interests or obligations hereunder may be assigned or novated (as appropriate) by any Party hereto with the prior written consent of the other Party.
MISCELLANEOUS
1. Nothing in this Agreement is intended to, or shall operate to, create partnership between the parties, or to authorise either party to act as agent for the other, and neither party shall have authority to act in the name or on behalf of or otherwise to bind the other in any way (including the making of any representation or warranty, the assumption of any obligation or liability and the exercise of any right or power).
If the Contracting Authority uses a contractor introduced by DPS Scheme Operator for its own benefit it shall be the responsibility of the Contracting Authority to carry out its own due diligence on commercial, operational, technical, health and safety and any other aspects before itself entering into any agreement with any contractor introduced by the DPS Scheme Operator and the DPS Scheme Operator will not be held liable for any matter in relation thereto.
The DPS Scheme Operator shall promptly and properly answer or provide a competent contact with whom the Contracting Authority may liaise concerning any commercial, operational and technical questions properly raised by the Contracting Authority to ensure that the Contracting Authority’s interests are not held up unduly or prejudiced by delay or lack of information.
WAIVER
Failure or neglect by the DPS Scheme Operator, Authority or the Contracting Authority to enforce at any time any of the provisions of this Agreement shall not be construed nor shall it be deemed to be a waiver of the DPS Scheme Operator’s, Authority’s or the Contracting Authority’s rights (as the case may be) nor in any way affect the validity of the whole or any part of this Agreement nor prejudice the DPS Scheme Operator’s, Authority’s or the Contracting Authority’s rights (as the case may be) to take subsequent action.
THIRD PARTY RIGHTS
This Agreement and the documents referred to in it are made for the benefit of the parties; they do not intend that any of its terms will be enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person not a party to it.
DISPUTE RESOLUTION
1. If any dispute arises in connection with this Agreement, the parties shall endeavour, within 10 (ten) Business Days of a written request from one party to the other, to meet in a good faith effort to resolve the dispute.
The commencement of the process set out in sub-clause 15.1 of this Agreement shall not prevent the parties commencing or continuing court proceedings.
IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.

Signed……………………………....

(On behalf of DPS Scheme Operator)   
                                                          
Name………………………………….

Date…………………………………...

Witnessed…………………………….

Name………………………………….

Date……………………….................


Signed……………………………....

(On behalf of Contracting Authority)   
                                                          
Name………………………………….

Date…………………………………...

Witnessed…………………………….

Name………………………………….

Date……………………….................
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SCHEDULE 9

DPS MANAGEMENT AND INFORMATION REQUIREMENTS

1. INTRODUCTION

1.1 The Performance of this DPS Agreement will be managed on behalf of the Authority by the DPS Scheme operator.

1.2 The successful delivery of this DPS Agreement will rely on the ability of the Provider, and the DPS scheme operator representative in developing a strategic relationship immediately following the conclusion of this DPS Agreement with the Provider and maintaining this relationship throughout the DPS Period.
1.3 To achieve this strategic relationship, there will be a requirement to adopt proactive DPS management activities which will be informed by quality management information, and the sharing of information between the Provider and the DPS scheme operator.
1.4 This DPS Schedule 9 outlines the general structures and management activities that the Parties shall follow during the DPS Period.

2. DPS MANAGEMENT

2.1 DPS Management Structure:
2.1.1 The Provider shall provide a suitably qualified nominated contact (the “Provider DPS Manager”) who will take overall responsibility for delivering the Services required within this DPS Agreement, as well as a suitably qualified deputy to act in their absence.
2.1.2 The Provider shall put in place a structure to manage the DPS in accordance with DPS Schedule 12 (Services and Key Performance Indicators).
2.1.3 A full governance structure for the DPS will be agreed between the Parties during the DPS Agreement implementation stage.

2.2 Provider Communication and Review Meetings
2.2.1 Regular appropriate performance review meetings will take place at the Parties’ premises, on audio and video conferences and any other suitable media as agreed between the Parties throughout the DPS Period and thereafter until the end of the DPS Period (“Provider Review Meetings”).
2.2.2 The exact timings and frequencies of such Provider Review Meetings will be determined by the Authority following the conclusion of the DPS Agreement. It is anticipated that the frequency of the Provider Review Meetings will be once every month or less. The Parties shall be flexible about the timings of these meetings.
2.2.3 The purpose of the Provider Review Meetings will be to review the Provider’s performance under this DPS Agreement and, so that the Provider’s adherence to the Provider Action Plan. The agenda for each Provider Review Meeting shall be set by the Authority and communicated to the Provider in advance of that meeting.
2.2.4 The Provider Review Meetings shall be attended, as a minimum, by the DPS Scheme Operator DPS Manager and the Provider DPS Manager


3. KEY PERFORMANCE INDICATORS

3.1 The KPIs applicable to this DPS Agreement are set out in DPS Schedule 12 (Services and Key Performance Indicators).
3.2 The Provider shall establish processes to monitor its performance against the agreed KPIs. The Provider shall at all times ensure compliance with the standards set by the KPIs.
3.3 The Authority shall review progress against these KPIs to evaluate the effectiveness and efficiency by which the Provider performs its obligations to fulfil this DPS Agreement.
3.4 The Provider’s achievement of KPIs shall be reviewed during the Provider Review Meetings, in accordance with Clause 2.2 above off this Schedule 9, and the review and ongoing monitoring of KPIs will form a key part of the agreement management process as outlined in this DPS Schedule 9.
3.5 The Authority reserves the right to adjust, introduce new, or remove KPIs throughout the DPS Period, however any significant changes to KPIs shall be agreed between the Authority and the Provider.
3.6 The Authority reserves the right to use and publish the performance of the Provider against the KPIs without restriction.

4. DISPUTE RESOLUTION PROCEDURE

4.1 In the event that the Authority and the Provider are unable to agree the resolution of any dispute escalated to the Provider Review Meeting, the dispute will be recorded and the matter shall be referred to the DPS Scheme Operator, DPS Manager on behalf of the Authority and the Provider DPS Manager in order to determine the best course of action to resolve the matter (which may involve organising an ad-hoc meeting to discuss the dispute).
4.1.1 Where appropriate, matters may also be referred to the providers trade certification body, trade association and or their Quality mark provider such as (TrustMark or Trading Standard Approved Scheme such as Buy With Confidence) These Authorities will be able to assist in determining the best course of action to resolve the matter (which may involve organising an ad-hoc meeting to discuss the dispute).
4.1.2 Where appropriate, either party may
(a) serve a Mediation Notice in respect of the Dispute in which case Clause 6 of this schedule 9 shall apply.
(b) request that the Dispute is referred to an expert in which case Clause 7 of this schedule 9 shall apply; and/or
(c) request that the dispute be referred to arbitration in which case Clause 8 of this schedule 9 shall apply to the Dispute.
4.2 In the event that the Parties cannot agree a resolution to the dispute, or if the Dispute remains unresolved after ninety (90) calendar days, (an “Unresolved Dispute”) the Authority reserves the right to:
4.2.1 Continue to operate this DPS Agreement despite the outstanding dispute; or
4.2.2 Terminate this DPS Agreement.

5. Multi-Party Disputes

5.1 All Multi-Party Disputes shall be resolved in accordance with the procedure set out in this Clause 5 of this schedule 9 (the "Multi-Party Dispute Resolution Procedure").
5.2 If at any time following the issue of a Notice under this Agreement, the Authority reasonably considers that the matters giving rise to the Dispute involve one or more parties, then the Authority shall be entitled to determine that the Dispute is a Multi-Party Dispute and to serve a notice on the Provider which sets out the Authority’s determination that the Dispute is a Multi-Party Dispute and specifies the Related Third Parties which are to be involved in the Multi-Party Dispute Resolution Procedure, such notice a "Multi-Party Procedure Initiation Notice".
5.3 If following the issue of a  Notice under this Agreement but before the Dispute has been referred to Expert Determination or to arbitration in accordance with Clause 4 of this schedule 9, the Provider has reasonable grounds to believe that the matters giving rise to the Dispute have been contributed to by one or more Related Third Parties, the Provider may serve a Provider Request on the Authority.
5.4 The Authority shall (acting reasonably) consider each Provider Request and shall determine within five (5) Working Days whether the Dispute is:
5.4.1 a Multi-Party Dispute, in which case the Authority shall serve a Multi-Party Procedure Initiation Notice on the Provider; or
5.4.2 not a Multi-Party Dispute, in which case the Authority shall serve written notice of such determination upon the Provider and the Dispute shall be treated in accordance with Clause 2 of this schedule 9.
5.5 If the Authority has determined, following a Provider Request, that a Dispute is not a Multi-Party Dispute, the Provider may not serve another Provider Request with reference to the same Dispute.
5.6 Following service of a Multi-Party Procedure Initiation Notice a Multi-Party Dispute shall be dealt with by a board (in relation to such Multi-Party Dispute, the "Multi-Party Dispute Resolution Board") comprising representatives from the following parties to the Multi-Party Dispute, each of whom shall be of a suitable level of seniority to finalise any agreement with the other parties to settle the Multi-Party Dispute:
5.6.1 the Authority.
5.6.2 the Provider.
5.6.3 each Related Third Party involved in the Multi-Party Dispute; and
5.6.4 any other representatives of any of the Parties and/or any Related Third Parties whom the Authority considers necessary, (together "Multi-Party Dispute Representatives").
5.7 The Parties agree that the Multi-Party Dispute Resolution Board shall seek to resolve the relevant Multi-Party Dispute in accordance with the following principles and procedures:
5.7.1 the Parties shall procure that their Multi-Party Dispute Representatives attend, and shall use their best endeavours to procure that the Multi-Party Dispute Representatives of each Related Third-Party attend, all meetings of the Multi-Party Dispute Resolution Board in respect of the Multi-Party Dispute;
5.7.2 the Multi-Party Dispute Resolution Board shall first meet within ten (10) Working Days of service of the relevant Multi-Party Procedure Initiation Notice at such time and place as the Parties may agree or, if the Parties do not reach agreement on the time and place within five Working Days of service of the relevant Multi-Party Procedure Initiation Notice, at the time and place specified by the Authority, provided such place is at a neutral location within England and that the meeting is to take place between 9.00am and 5.00pm on a Working Day; and
5.7.3 in seeking to resolve or settle any Multi-Party Dispute, the members of the Multi-Party Dispute Resolution Board shall have regard to the principle that a Multi-Party Dispute should be determined based on the contractual rights and obligations between the Parties and the Related Third Parties and that any apportionment of costs should reflect the separate components of the Multi-Party Dispute.
5.8 If a Multi-Party Dispute is not resolved between the Parties and all Related Third Parties within twenty-five (25) Working Days of the issue of the Multi-Party Procedure Initiation Notice (or such longer period as the Parties may agree in writing), then:
5.8.1 either Party may serve a Mediation Notice in respect of the Multi-Party Dispute in which case Clause 6 of this schedule 9 shall apply.
5.8.2 either Party may request that the Multi-Party Dispute is referred to an expert in which case Clause 7 of this schedule 9 shall apply; and/or
5.8.3 subject to Clause 5.9 of this schedule 9, shall apply to the Multi-Party Dispute, and in each case references to the "Provider" or the "Parties" in such provisions shall include a reference to all Related Third Parties.
5.9 If a Multi-Party Dispute is referred to arbitration in accordance with Clause 7 of this schedule 9 or a Dispute becomes a Multi-Party Dispute during the course of arbitration proceedings and either Party is unable to compel a Related Third Party to submit to such arbitration proceedings, the Authority or the Provider may discontinue such arbitration proceedings and instead initiate court proceedings. The costs of any such discontinued arbitration proceedings shall be borne by the Party which is in a direct contractual relationship with the Related Third Party or, where the Related Third Party is a Sub-Contractor, by the Provider.

	
6. MEDIATION

6.1 If a Mediation Notice is served, the Parties shall attempt to resolve the dispute in accordance with the version of CEDR's Model Mediation Procedure which is current at the time the Mediation Notice is served (or such other version as the Parties may agree).
6.2 If the Parties are unable to agree on the joint appointment of an independent person to mediate the Dispute within twenty (20) Working Days from (and including) the service of a Mediation Notice, then either Party may apply to CEDR to nominate such a person.
6.3 If the Parties are unable to reach a settlement in the negotiations at the mediation, and only if both Parties so request and the Mediator agrees, the Mediator shall produce for the Parties a non-binding recommendation on terms of settlement. This shall not attempt to anticipate what a court might order but shall set out what the Mediator suggests are appropriate settlement terms in all of the circumstances.
6.4 Any settlement reached in the mediation shall not be legally binding until it has been reduced to writing and signed by, or on behalf of, the Parties (in accordance with the Change Control Procedure where appropriate). The Mediator shall assist the Parties in recording the outcome of the mediation.


7. EXPERT DETERMINATION

7.1 If a Dispute has not been resolved accordance with Clause 4 of this schedule 9 or, if applicable, mediation in accordance with Clause 6 of this schedule 9, then either Party may by written notice to the other request (agreement to which request shall not be unreasonably withheld or delayed) that the Dispute be referred to an expert for determination.
7.2 The Expert shall act on the following basis:
7.2.1 he/she shall act as an expert and not as an arbitrator and shall act fairly and impartially.
7.2.2 the Expert's determination shall (in the absence of a material failure to follow the agreed procedures) be final and binding on the Parties.
7.2.3 the Expert shall decide the procedure to be followed in the determination and shall be requested to make his/her determination within thirty (30) Working Days of his appointment or as soon as reasonably practicable thereafter and the Parties shall assist and provide the documentation that the Expert requires for the purpose of the determination;
7.2.4 any amount payable by one Party to another as a result of the Expert's determination shall be due and payable within twenty (20) Working Days of the Expert's determination being notified to the Parties.
7.2.5 the process shall be conducted in private and shall be confidential; and
7.2.6 the Expert shall determine how and by whom the costs of the determination, including his/her fees and expenses, are to be paid.

8. ARBITRATION

8.1 Subject to compliance with its obligations under Clause 4 of this schedule 9 and to the provisions of Clause 7 of this schedule 9, the Authority and /or the Provider may at any time before court proceedings are commenced refer the Dispute to arbitration in accordance with the provisions of Clause 8.5 of this schedule 9.
8.2 Before the Provider commences court proceedings or arbitration, it shall serve written notice on the Authority of its intentions and the Authority shall have fifteen (15) Working Days following receipt of such notice to serve a reply (a “Counter Notice”) on the Provider requiring the Dispute to be referred to and resolved by arbitration in accordance with Clause 8.5 of this schedule 9 or be subject to the exclusive jurisdiction of the courts of England and Wales. The Provider shall not commence any court proceedings or arbitration until the expiry of such fifteen (15) Working Day period.
8.3 If the Authority serves a Counter Notice, then:
8.3.1 if the Counter Notice requires the Dispute to be referred to arbitration, the provisions of Clause 8.5 of this schedule 9 shall apply; or
8.3.2 if the Counter Notice requires the Dispute to be subject to the exclusive jurisdiction of the courts of England and Wales, the Dispute shall be so referred to those courts and the Provider shall not commence arbitration proceedings.
8.4 If the Authority does not serve a Counter Notice within the fifteen (15) Working Day period referred to in Clause 8.2 of this schedule 9, the Provider may either commence arbitration proceedings in accordance with Clause 8.5 of this schedule 9 or commence court proceedings in the Courts of England and Wales which shall (in those circumstances) have exclusive jurisdiction.
8.5 The Parties hereby confirm that if any arbitration proceedings are commenced pursuant to Clause 8.1 to 8.4 of this schedule 9.
8.5.1 the Dispute shall be referred to and finally resolved by arbitration under the Rules of the London Court of International Arbitration (“LCIA”) (subject to Clause 8.5.5, 8.4.6 and 8.4.7 of this schedule 9;
8.5.2 the arbitration shall be administered by the LCIA;
8.5.3 the LCIA procedural rules in force at the date that the Dispute was referred to arbitration shall be applied and are deemed to be incorporated by reference into this Agreement and the decision of the arbitrator shall be binding on the Parties in the absence of any material failure to comply with such rules.
8.5.4 if the Parties fail to agree the appointment of the arbitrator within ten (10) Working Days from the date on which arbitration proceedings are commenced or if the person appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA.
8.5.5 the chair of the arbitral tribunal shall be British.
8.5.6 the arbitration proceedings shall take place in London and in the English language; and
8.5.7 the seat of the arbitration shall be London.
















SCHEDULE 10

DPS AGREEMENT VARIATION PROCEDURE


1. Introduction
0. Schedule 10 details the scope of the variations permitted and the process to be followed where the Authority proposes a variation to the Agreement.
0. The Authority may propose a variation to the Agreement under Schedule 10 only where the variation does not amount to a material change in the Agreement.
1. Procedure for proposing a Variation.
1. The Authority may propose a variation using the procedure contained in this Clause 2 of this Schedule 10.
1. In order to propose a variation, the Authority shall serve each Provider on the Dynamic Purchasing System with written notice of the proposal to vary the Agreement ("Notice of Variation").
1. The Notice of Variation shall: -
2. contain details of the proposed variation providing sufficient information to allow each Provider to assess the variation. 
1. Upon receipt of the Notice of Variation, each Provider has [10] days to respond in writing with any objections to the variation.
1. Where the Authority does not receive any written objections to the variation within the timescales detailed in Clause 2.4 of this Schedule 10, the Authority may then serve each Provider with a written agreement detailing the variation to be signed and returned by each Provider within [10] days of receipt.
1. Upon receipt of a signed agreement from each Provider, the Authority shall notify all Providers in writing of the commencement date of the variation.




1. Objections to a Variation
2. In the event that the Authority receives one or more written objections to a variation, the Authority may: -
0. withdraw the proposed variation; or
0. propose an amendment to the variation which shall take effect as a Notice of Variation under clauses 2.2 and 2.3 above and the matter shall progress as per clauses 2.4 to this clause 3.1 but for the avoidance of doubt if the Provider objects to the amendment the Authority may terminate this agreement pursuant to clause 22.6 of Schedule 2 to this Agreement.
1. Variations which are not permitted
3. In addition to the provisions contained in this Clause 1.2 of this Schedule 10, the Authority may not propose any variation which: -
0. may prevent one or more of the Providers from performing its obligations under the Agreement; or
0. is in contravention of any law.


SCHEDULE 11
	

CALL – OFF TERMS AND CONDITIONS

The Contracting Authority has the option to use either: -
· The call-off terms and conditions set out below: 
· Their own terms and conditions.   
· The JCT Suite of Contracts
· Other standard forms of contract used by the Construction Industry
· One or more of the above where there is an overlap of Goods, Services or Works

THE FORM OF CONTRACT TO BE USED WHEN CALLING OFF THIS AGREEMENT SHALL BE MADE KNOWN TO THE PROVIDERS AT THE INVITATION TO TENDER STAGE.
























	Contract Particulars and Signatures 

	This Contract is made on
	[Date Contract made] day of [Month] [Year]


	Between the Client (Employer)
	[Client name]


	Of
	[Client address]


	and the Contractor / Supplier (Provider)
	[Provider Company name]

	Company No :12345678


	of/whose registered office is 
	[Providers registered office address]


	Address of Works
	[Site address of works being carried out]


	Description of Works
	[General description of works]


	as described in

	The drawings / specification/schedule of works annexed to this Agreement (hereafter called the Works Documents)


	The Works will be carried out under the direction of the Administrator 
	The Administration Officer appointed by the
Administrator acting on behalf of the Client
 (hereafter called the Administrator)


	
The hours which the Provider will be allowed to work are

	
Between [8am] and [6pm] Monday to Friday
(Unless agreed otherwise)


	                       Duration of Works
	[..] Weeks [..] Days


	The Local Authority is
	[Council Name]


	Contract Value and Contributions

	For the sum of:
	£ [0.00]
	Exclusive of VAT

	Plus, VAT
	£ [0.00]
	@   % [0]
	

	Total 
	£ [0.00]
	The Contract Sum plus VAT (if applicable)

	Defects period is: 24 months [clause 2.7]

	Penalties: [Clause 2.8] Fixed determined sum £0.00 Per week

	The Provider is providing a Program of Works [Yes/No] [clause 2.2]

	Minimum insurance required

	Public Liability £5 Million
	
	Professional Indemnity £2 Million 
	

	Independent Warranty on Completed Works for 2 years Cover 
	£ [Final Value of Works]  

	The Works will start on
	[Date]
	and be completed by
	[Date]

	CONSTRUCTION (DESIGN AND MANAGEMENT) REGULATIONS 2015 (CDM 2015)

	1.1.1
	All works must comply with CDM2015.

	This means that the work will be conducted in a safe manner and the regulations will be complied with by all parties, including the Contractor / Supplier Provider.

	If any Provider is unclear of his roles and responsibilities under CDM2015 they must contact the Administrator.














































	RIGHT TO CANCEL

	The Client may at any time by notice in writing to the Provider terminate this Contract. Where such notice is given the Client will pay the Provider an amount that is in proportion to the work that has been performed up to the time of termination (if any), in comparison with the total value of the Contract. Following cancellation, the Provider will collect any unwanted goods from the premises within 14-days of the Client notifying the Administrator that they wish to terminate.

	Supplying of Services: 
The Tenant agrees to provide the Provider (Cross out any services that are not available)

	A.
	 Toilet & Washing Facilities
	  B.
	 Water
	   C.
	  Electricity
	   D.
	 Storage space


Supplying of Services: The Tenant agrees to provider the Provider.
(Please delete any services that are not available)

Signed for and on behalf of the Client:
	Title:
	Name:
	

	Signature:


	

	Date:
	



Signed for and on behalf of the Contractor/Supplier Provider: -	
	Title:
	Name:
	

	Signature:


	

	Date:
	










Main Body of Contract

CARRYING OUT OF THE WORKS

0. WHAT THE PROVIDER WILL DO:

0. PROVIDER INSURANCE

Before starting the Works, the Provider will:

1. Arrange suitable insurance indemnifying the Client for all losses, claims or proceedings arising out of the Works (including cover to remedy any defects which arise during the defects period), excluding the extent of claims due to the act or neglect of the Tenant or people for whom the Tenant is responsible.

1. Provide evidence of such insurance to the Administrator.

When works are complete, the provider will:


1. Provide the client, at no cost to the client, a sufficient independent warranty in compliance with DPS scheme operator requirements, laid out in the DPS terms and conditions. 
1. If this warranty is not registered with the DPS scheme operator within 14 days of completion and payment of works, then the DPS scheme operator reserves the right to subrogate the warranty and its costs back to the provider. 

0. GENERAL REQUIREMENTS, RESPONSIBILITIES

2. Where required or stated, the Provider shall prepare a program of the works (To include appropriate diagrams showing the projected works) to be agreed and approved by the Administrator and the Client. The provider will assume sole responsibility for the design of such works and as to their suitability for the work required.

2. The Provider will carry out and complete the Works to the Client’s property:
1. by the date specified (and if no date is stated, within a reasonable time as determined by the Client and/or Administrator),

1. in strict accordance with the Works Documents,

1. regularly and continuously during normal working hours, allowing for reasonable breaks (as set out in this Contract or agreed with the Administrator and/or Client and Tenant as is required),


1. in a good and workmanlike manner and using reasonable skill and care,

1. using materials that are of satisfactory quality and compliant to all relevant British and European standards, fit for their intended purpose and installed in compliance with the supplier’s instructions, and

1. to the reasonable satisfaction of the Administrator and/or Client.

0. PERMISSIONS

Works that require Building Control consent must be notified to the Local Authority by the Provider. Where a compliance certificate is required, this must be uploaded to the system by the Provider upon completion of works. Payment will not be released until compliance certificate is evidenced.

0. The Provider shall:

0. Comply with all statutes, rules and/or regulations and byelaws relating to the works including but not limited to building regulations.
0. Issue and comply with all necessary notices and arrange any inspections required to take place as and when required, including, but not limited to, building regulations.

0. Pay all fees and Charges that are legally due in connection with above.

0. For the avoidance of doubt, nothing in this clause shall require the Provider to apply for planning permission or party wall consents, unless stated elsewhere. 

0. The Provider will comply with:

1. The duties of the Principal Contractor under Part 3, Regulation 15 of the CDM Regulations 2015, including the writing of a Construction Phase Plan.

0. The Provider will understand that the Tenant will be living in the property for the duration of the Works and will take all necessary and reasonable measures to prevent any damage and/or spread of dust and debris in the property. They will also ensure the property is secure and habitable throughout the duration of the works.




0. SUBCONTRACTING

2.4.1	The Provider is fully responsible for the works and can only sub-contract any part of the Works to a third party with the prior written consent of the Administrator. Where possible the Provider will make sure that their sub-contractors are Trust Mark registered.

0. VARIATION ORDERS

0. All unforeseen work identified by the Provider must be agreed with the Administrator and/or Client before proceeding. A notification through DPS system with a description of the works required, with a clear explanation and attached photographic evidence to support the request, is to be sent to the Client and/or Administrator at the earliest opportunity for approval.

0. Unless expressly agreed as a variation by the Client and/or Administrator, no changes can be made to this Contract, and no payment will be made for any additional works that have not been agreed, with the Client and/or Administrator.

0. PRACTICAL COMPLETION

0. The Provider will, on completion of the Works, remove all tools, surplus materials and rubbish from the Client’s property and leave it in a clean, tidy and habitable condition.

0. The Client and/or Administrator shall certify the date when, in his opinion, the Works have reached practical completion.

0. RECTIFICATION OF DEFECTS

2.7.1	The provider will, at their own expense make good any defects/repairs and be responsible for paying for any materials and labour costs in accordance with the contract prior to the end of the defect period. This has no effect on a client’s legal rights relating to the quality of goods and services received, which will extend beyond the defect period. 

Where the provider does not carry out this obligation, then the Client and/or administrator/DPS operator will seek to make good the works and make any appropriate payment. The Client and/or administrator/DPS operator may seek to recover those costs from the original provider. In doing so, they may ask the Client and/or Administrator to allow the DPS scheme operator to act on the Client’s and/or Administrators behalf, using any rights the client enjoys. The Client and /or administrator may be asked to allow the administrator/DPS scheme operator to bring a lawsuit in their name. 

The administrator/DPS operator will agree to protect the client from any loss or expense. 

The DPS operator reserves the right to temporarily or permanently suspend or remove the provider from any of its schemes, including but not limited to UKTSA, Trustmark or the DPS scheme. 

0. PENALTIES

[bookmark: _Hlk173852113]2.8.1	If the Works are not completed by the agreed completion date, other than beyond the reasonable control of the Provider (or any later date agreed by the Administrator and/or Client), the Provider will pay a fixed determined sum to the Client as agreed in the signed particulars, between the agreed completion date and the date of practical completion. The Administrator and/or Client may deduct the penalty agreed from any sums due to the Provider under this agreement. It is the Administrator and/or Client who will ultimately decide, on a case-by-case basis, if there is reasonable justification for works not to be completed by the agreed completion date.

0. PAYMENT TERMS

[bookmark: _Hlk173865178]2.9.1	No later than 30 days of practical completion of the Works, the Provider will give the Administrator and/or Client an invoice for the price of works (plus any additional sums for agreed variations), together with any supporting information and documents that the Administrator may request, e.g., electrical certificates. Through the DPS system.

3.0 WHAT THE TENANT WILL DO:

3.1 PROVIDE ACCESS

3.1.1 The Teant will give the Provider access to the above property on date of initial survey, start date and throughout the duration of works.

3.1.2 The Tenant will allow Provider to take photographs of the property for the purposes of these works, before, during and after. These photographs will only be used for the benefit of documenting conditions throughout the works and will not be used for any commercial purposes, unless by prior agreement with Tenant, Administrator and/or Client.

3.1.3 The Tenant will allow access to the property and allow the removal of bath panel (where required), access panels, hatches, cupboards and fuseboards to inspect the existing installation for survey purposes.
	



3.2 SUPPLYING OF SERVICES

3.2.1	The Tenant agrees to provide the Provider with services identified in Contract particulars:

3.3 TENANT INSURANCE AND PERMISSIONS

3.3.1 The Tenant must inform their building and contents insurer of works to be carried out to their property.

3.4 PAYMENTS

3.4.1 Within 28 days of receipt of the Providers invoice through the DPS system. Payment by installments will only apply where the cost of the works are over £5000, and can only be made to a maximum of 90% of the grant total agreed by the Administrator.


3.5 THIRD PARTY CONTACT

3.5.1 The Tenant will allow the Administrator and/or Client to pass on their details, only when necessary to a third party for the purposes of inspection, assessing satisfaction, assessing success of the Works or resolving problems arising from the Works. The Administrator will check with the Tenant beforehand.

4.0	WHAT THE CLIENT AND/OR ADMINISTRATOR WILL DO:

The Client and/or Administrator reserves the right to inspect the Works on behalf of the tenant, and/or subrogate this duty to the DPS scheme operator and reject any Works that fail to meet the requirements of this Contract.

4.1	PERMISSIONS

4.1.1	Owners/Landlords’ permissions to carry out works will be carried out by the 	Administrator prior to ‘funding being approved’. This will include obtaining planning 	permission and/or party wall consents where required.

4.1.2	The Client and/or Administrator will also:

0. Approve all payments (interim, where stated, and final) in agreement with the Client and Tenant.

0. Comply with the duties of the Designer under Part 3, Regulation 9 of the CDM Regulations 2015, where applicable.

0. Calculate a fair and reasonable adjustment to the Price (using current industry standard price guides or similar) and completion date for any variation and issue a completion certificate for the total grant works upon satisfactory completion of the works for the Client.

4.1.3 The Client and/or Administrator and/or DPS scheme operator may:

0. approve the Provider’s program under Clause2.2.

0. consent to subcontracting under Clause 2.4.

0. jointly approve payment by installments under Clause3.4.

0. determine a reasonable time to complete under Clause 2.6 and a 	reasonable price under Clause 2.5 where none is stated.

0. use the services of a Clerk of the Works, who will inspect works in progress and on completion, on behalf of the Client and/or Administrator.                                         The Clerk of the Works will have the authority to issue information and instructions as necessary on behalf of the Client and/or Administrator and/or DPS scheme operator as deemed required.
The Administrator is not (barring negligence) responsible for any failure of the Provider to carry out and complete the Works.

0. WORKING TOGETHER

0. VARIATION TO WORKS

No variation to the Works will invalidate this Contract. Any such variation, whether by omission, addition or substitution, will be agreed between the Provider, the
Client and/or Administrator before the Provider carries out the variation.                         

The Administrator will agree fair and reasonable adjustments to the Price and completion date.



0. EXTENDING THE DURATION OF WORKS

The duration of works may be extended by a reasonable period due to unforeseen works and/or circumstances beyond the control of any of the parties and by mutual agreement.

0. TERMINATION OF CONTRACT

3. If the Client prevents or obstructs the Provider from carrying out the Works or fails to make any payment to the Provider as required by Clause 3 and does not correct the matter within 14 days of receiving a written warning from the Provider, the Provider can end this Contract by giving the Client and/or Administrator written notice once the warning has expired.

3. If the Provider fails to proceed with the Works regularly, leaves the Clients property without reasonable explanation, or commits a serious breach of this Contract, and does not correct the matter within 14 days of receiving a written warning from the Client and/or Administrator, then they can end this Contract by giving the Provider written notice once the warning has expired.

0. COMPLAINTS

4. The Client and/or Administrator should inspect the goods and any installation work as soon as conveniently possible and contact the Administrator and/or DPS scheme operator within 90 days’ time if they believe there is a problem. The Administrator and/or DPS scheme operator will respond to the complaint as soon as possible and will attempt to resolve the complaint using the complaints procedure, every reasonable effort shall be made to communicate and cooperate with each other with a view to resolving the dispute.

5.4.2	Nothing in the terms and conditions is intended to affect the legal rights as to the quality of parts supplied, or services carried out. 
0. ALTERNATIVE DISPUTE RESOLUTION (ADR)

5. In the event of any dispute relating to this Contract, that cannot be resolved using the complaints procedure either the Provider or the Client and/or administrator and/or DPS scheme operator, by written notice to the other, refer the matter to an officially accredited alternative disputes resolution body to resolve. Approved bodies can be found here: https://www.tradingstandards.uk/consumer-help/adr-approved-bodies/   

0.      COURT PROCEEDINGS
5.6.1	Either party is entitled to commence court proceedings to determine any dispute.


Grant Work Call Off

ADMINISTRATOR: [Administrator name]
CLIENTS NAME: [Client and/or Grant recipient name]
ADDRESS:[Address of property to be improved or repaired]


In accordance with the terms of the Administrator Authorisation as set out overleaf of this form, I hereby request and authorise you to make all necessary arrangements, including consents and agreements to have the building work carried out at the above address.

[Party Wall etc. Act 1996. - 

I / We hereby authorise the contract Administrator to sign, issue and receive notices in connection with the works proposed at the above address.  In the event of a dispute arising I / we further appoint the Contract Administrator to appoint a Surveyor as my / our surveyor, in accordance with Section 10 of the above Act and authorise him to make any necessary appointments on my / our behalf.]

I understand and accept the following:-

I [will/will not] be charged a fee for the Administration.

Before I enter into a contract with the Provider, I must deposit with the Contract Administrator my full share of the anticipated cost which will be the contract sum plus VAT plus all fees, less any grant that may be awarded.

In carrying out improvements and repairs, further defects may be discovered which will require additional works that would add to the cost. I understand that the Administrator will inform me of the extent of any essential additional works and their estimated costs as they become apparent.

I shall sign a formal Agreement with the Provider.

I will be responsible for arranging service visits for central heating boilers and other equipment whilst under the guarantee period. At expiry of the guarantee I will undertake to regularly service and maintain all equipment provided by way of grant and meet all necessary and associated costs as there is no further funding available for repair and maintenance.

I confirm that I have read the Terms 1 to 9 overleaf and agree to them that I have also read Note 1.

The Administrator has an [Elder Abuse Strategy], which has been developed for the benefit of vulnerable adults. If you have any concerns about these matters or require any further information about how we can help please contact the Administrator on Tel: [000 0000 0000].

CLIENTS NAME:


Signed...............................................  Date......................




TERMS OF CONTRACT ADMINISTRATOR.

1. The Administrator officer will act on your behalf throughout the duration of work.  This may as necessary include, preparing drawings/plans, specifications and schedule of works required, help you arrange finance, supervise the work on site, check the quality of materials and craftsmanship, deal with any Small Works Grant/Repair Grant/Loan application and assist with all other matters pertaining to the work.

2. The Provider used will be selected by the Contract Administrator on the basis of competitive estimates received and quality criteria set for your work from the Providers who have been checked and approved by the Administrator to take part in this scheme.

3. You will be required to enter a contract between yourself and the selected Provider.  The contract will be prepared on your behalf by the Administrator.  You and the Provider will be required to sign the contract, and a copy will be provided for you.


4. A Administrator (referred to as the Administrator Officer) will be nominated to supervise the work on your behalf.

5. You will be required to deal with the Administrator officer in all matters relating to the works carried out under contract.  You must not issue instructions to the provider yourself otherwise this agreement will be terminated.

6. During the course of works, the Administrator Officer will authorise payments, including grant payments, to the Provider as may be required, final payment of the contract sum will not be paid until the Administrator Officer has received all necessary documentation including guarantees/Warranties and id satisfied that no faults have become apparent in the works.

7. If for any reason the provider originally appointed fails to complete the building works specified, the Administrator Officer will have the authority to appoint an alternative Provider to complete the contract.  You will have to pay any additional costs which cannot be recovered from the Provider or paid by way of grant. 

8. Fees for Administrator [if applicable]

9. Fees will be charged at [10%/15% / 17.5% / 20%] of the cost of the building work.

10. The provider will not normally provide insurance cover against fire and you will be required to show that you have a domestic policy which covers this.

 	NOTE 1.
If you are eligible for a Grant, the Administration fee is an allowable expense and will be taken into account when assessing the grant due to you.


	Contract Particulars and Signatures 

	This Contract is made on
         (Date when client signs- and once grant is approval)
	[Date Contract made] day of [Month] [Year]


	Between the Domestic Client
(Grant Applicant / Employer)
	[Domestic Client name]


	Of
	[Domestic Client address]


	and Contractor / Supplier            “the Provider”
	[Provider Company name]

	Company No :12345678


	of/whose registered office is 
	[Providers registered office address]


	Address of Works
	[Site address of works being carried out]


	Description of Works
	[General description of works]


	as described in

	The drawings / specification/schedule of works annexed to this Agreement (hereafter called the Works Documents)


	The Works will be carried out under the direction of the Administrator 
	The Administration Officer appointed by the
Administrator acting on behalf of the Domestic Client (hereafter called the Administrator)


	
The hours which the Provider will be allowed to work are
	
Between [8am] and [6pm] Monday to Friday
(Unless agreed otherwise)

	                       Duration of Works
	[..] Weeks [..] Days


	The Local Authority is
	[Council Name]

	Contract Value and Contributions

	For the sum of:
	£ [0.00]
	Exclusive of VAT

	Plus, VAT
	£ [0.00]
	@   % [0]
	

	Total cost of works less client contribution
	£ [0.00]
	Financial assistance is provided by: [Council/Charity name]

	Domestic Client Contribution
	£ [0.00]
	Please check and acknowledge your contribution and ensure that you agree with the figure that appears here before signing.

	Total
	£ [0.00]
	The Contract Sum plus VAT (if applicable)

	[bookmark: _Hlk173925642]Defects period is: twenty-four months [clause 2.7]

	Penalties: [Clause 2.8] Fixed determined sum £0.00 Per week

	The Provider is providing a Program of Works [Yes/No] [clause 2.2]

	Minimum insurance required and Financial Protection required to be provided by the contractor                                                                                                            (Domestic Client to advise their insurer that works are being carried out in their property)

	Public Liability £5 Million
	x
	Professional Indemnity £2 Million 
	

	Independent Warranty on Completed Works for 2 years
	£ [Final Contract Value]

	The Works will start on
	[Date]
	and be completed by
	[Date]

	*Start date and Completion date may be subject to change 

	
CONSTRUCTION (DESIGN AND MANAGEMENT) REGULATIONS 2015 (CDM 2015)


	1.1.1
	All works must comply with CDM2015.

	
The Contractor takes on Client duties (Duty holder) upon the signing of this contract as Principal Contractor and / or Contractor as defined under CDM. In addition, The Contractor takes on Principle Designer role unless The Domestic Client has signed an agreement prior to the contractor’s appointment, In this case where the client has signed a prior agreement with Principal designer then the contractor will liaise and update the principal Designer.

It is the Contractors responsibility prior to commencing of the works under CDM2015 to complete a Construction Phase Plan and to assess the risk to health & Safety.

	If any Contractor / Supplier Provider is unclear of their roles and responsibilities under CDM2015 they must contact the Administrator.


[bookmark: _Hlk58345060]

	RIGHT TO CANCEL

	The Provider should tick the relevant box below to show whether the Domestic Client will have a right to cancel this Contract

	

	The Domestic Client does not have the right to cancel this Contract because the goods to be supplied as part of this project will have been made to measure items or cut to size.

	

	The Domestic Client does not have the right to cancel this Contract because the financial contribution to be made by the Domestic Client is less than £42

	  

	The Domestic Client has the right to cancel this Contract within 14days of receiving the goods, for any reason, and they may use the cancellation form provided. If the Client wishes to do this, please write to the Administrator giving details. A cancellation form is provided in paperwork. The Domestic Client has a legal obligation to take reasonable care of the products while they are in their possession.

	
	If the Domestic Client asked the Provider to begin performance of the Contract during the cancellation period, they shall pay the Provider an amount that is in proportion to the work that has been performed up to the time of cancellation, in comparison with the total value of the Contract. Following cancellation, the Provider will collect the unwanted goods from the premises within 14-days of the Domestic Client notifying the Administrator that they wish to cancel.

	Supplying of Services: 
The Domestic Client agrees to provide the Provider (Cross out any services that are not available)

	A.
	 Toilet & Washing Facilities
	  B.
	 Water
	   C.
	  Electricity
	   D.
	 Storage space


Supplying of Services: The Domestic Client agrees to provider the Provider.
(Please delete any services that are not available)
By signing this, and any associated documents, you are entering into a legally binding Contract with us. You are also requesting us to start work on the date set out above, or another date that we agree with you.
Please see section above “Right to Cancel” to see if you have the right to cancel this Contract.
If we do start works with your permission, during the cancellation period, and you subsequently exercise your right to cancel you may have to pay our labour costs for the work already completed. Once the fitting has been completed, even where this is still during the 14-day cancellation period, you will lose your Right to Cancel the service, but may still cancel and return the goods. You will be responsible for the removal of the goods and will have to reimburse the Provider for any loss in value of the goods.
Signed for and on behalf of the Domestic Client:
	Title:
	Name:
	

	Signature:


	

	Date:
	



Signed for and on behalf of the Provider: -	
	Title:
	Name:
	

	Signature:


	

	Date:
	


[bookmark: _Hlk53567744]
Main Body of Contract

CARRYING OUT OF THE WORKS

0. WHAT THE PROVIDER WILL DO:

0. PROVIDER INSURANCE

Before starting the Works, the Provider will:

11. Arrange suitable insurance indemnifying the Domestic Client for all losses, claims or proceedings arising out of the Works (including cover to remedy any defects which arise during the defects period), excluding the extent of claims due to the act or neglect of the Domestic Client or people for whom the Domestic Client is responsible.

11. Provide evidence of such insurance to the Administrator.

When works are complete, the provider will:

11. Provide the client, at no cost to the client, a sufficient independent warranty in compliance with DPS scheme operator requirements, laid out in the DPS terms and conditions. 
11. If this warranty is not registered with the DPS scheme operator within 14 days of completion and payment of works, then the DPS scheme operator reserves the right to subrogate the warranty and its costs back to the provider. 

0. GENERAL REQUIREMENTS, RESPONSIBILITIES

12. Where required or stated, the Provider shall prepare a program of the works (To include appropriate diagrams showing the projected works) to be agreed and approved by the Administrator and the Domestic Client. The provider will assume sole responsibility for the design of such works and as to their suitability for the work required.

12. The Provider will carry out and complete the Works to the Domestic Client’s property:
1. by the date specified (and if no date is stated, within a reasonable time as determined by the Administrator),

1. in strict accordance with the Works Documents and Program of works if provided,

1. regularly and continuously during normal working hours, allowing for reasonable breaks (as set out in this Contract or agreed with the Domestic Client),

1. in a good and workmanlike manner and using reasonable skill and care,

1. using materials that are of satisfactory quality and compliant to all relevant British and European standards, fit for their intended purpose and installed in compliance with the supplier’s instructions, and
1. to the reasonable satisfaction of the Administrator.

0. PERMISSIONS

Works that require Building Control consent must be notified to the Local Authority by the Provider. Where a compliance certificate is required, this must be uploaded to the system by the Provider upon completion of works. Payment will not be released until compliance certificate is evidenced.


0. The Provider shall:

3. Comply with all statutes, rules and/or regulations and byelaws relating to the works including but not limited to building regulations.
3. Issue and comply with all necessary notices and arrange any inspections required to take place as and when required, including, but not limited to, building regulations.

3. Pay all fees and Charges that are legally due in connection with above.

3. For the avoidance of doubt, nothing in this clause shall require the Provider to apply for planning permission or party wall consents. This is the Domestic Clients’ responsibility or as agreed the Administrators’ responsibility.

0. The Provider will comply with:

4. The duties of the Principal Contractor under Part 3, Regulation 15 of the CDM Regulations 2015, including the writing of a Construction Phase Plan.

4. The duties of the Client as the duty holder

0. The Provider will understand that the Domestic Client will be living in the property for the duration of the Works and will take all necessary and reasonable measures to prevent any damage and/or spread of dust and debris in the property. They will also ensure the property is secure and habitable throughout the duration of the works.

0. SUBCONTRACTING

2.4.1	The Provider is fully responsible for the works and can only sub-contract any part of the Works to a third party with the prior written consent of the Administrator. Where possible the Provider will make sure that their sub-contractors are Trust Mark registered.

0. VARIATION ORDERS

0. All unforeseen work identified by the Provider must be agreed with the Domestic Client and the Administrator before proceeding. An email notification with a description of the works required, with a clear explanation and attached photographic evidence to support the request, is to be sent to the ‘Administrator’ at the earliest opportunity.

0. Unless expressly agreed as a variation by the Administrator, no changes can be made to this Contract, and no payment will be made for any additional works that have not been agreed, with both the Administrator and the Domestic Client.

0. PRACTICAL COMPLETION

0. The Provider will, on completion of the Works, remove all tools, surplus materials and rubbish from the Domestic Client’s property and leave it in a clean, tidy and habitable condition.


0. The Administrator shall certify the date when, in his opinion, the Works have reached practical completion.
0. RECTIFICATION OF DEFECTS

2.7.1	The provider will, at their own expense make good any defects/repairs and be responsible for paying for any materials and labour costs in accordance with the contract prior to the end of the defect period. This has no effect on a domestic client’s legal rights relating to the quality of goods and services received, which will extend beyond the defect period. 

Where the provider does not carry out this obligation, then the administrator/DPS operator will seek to make good the works and make any appropriate payment. The administrator/DPS operator may seek to recover those costs from the original provider. In doing so, they may ask the domestic client to allow them to act on the domestic client’s behalf, using any rights the domestic client enjoys. The domestic client may be asked to allow the administrator/DPS operator to bring a lawsuit in their name. 

The administrator/DPS operator will agree to protect the domestic client from any loss or expense. 

The DPS operator reserves the right to temporarily or permanently suspend or remove the provider from any of its schemes, including but not limited to UKTSA, Trustmark or the DPS scheme. 


0. PENALTIES

2.8.1	If the Works are not completed by the agreed completion date, other than beyond the reasonable control of the Provider (or any later date agreed by the Administrator and Domestic Client, the Provider will pay a fixed determined sum to the Domestic Client as agreed in the signed particulars, between the agreed completion date and the date of practical completion. The Domestic Client may deduct the penalty agreed from any sums due to the Provider under this agreement. It is the Administrator who will ultimately decide, on a case-by-case basis, if there is reasonable justification for works not to be completed by the agreed completion date.

0. PAYMENT TERMS

2.9.1 No later than 28 days of practical completion of the Works, the Provider will give the Administrator an invoice for the price of works (plus any additional sums for agreed variations), together with any supporting information and documents that the Administrator may request, e.g., electrical certificates. 





WHAT THE DOMESTIC CLIENT WILL DO:

3.0 PROVIDE ACCESS
3.0.1 The Domestic Client will give the Provider access to the above property on date of initial survey, start date and throughout the duration of works.
3.0.2 The Domestic Client will allow Provider to take photographs of the property for the purposes of these works, before, during and after. These photographs will only be used for the benefit of documenting conditions throughout the works and will not be used for any commercial purposes, unless by prior agreement with Domestic Client.

3.0.3 The Domestic Client will allow access to the property and allow the removal of bath panel and access hatches to inspect the existing installation for survey purposes.
	
3.1 SUPPLYING OF SERVICES
3.2.1	The Domestic Client agrees to provide the Provider with services identified in Contract particulars:

3.2 CLIENTS INSURANCE AND PERMISSIONS
3.2.1 The Domestic Client must inform their building and contents insurer of works to be carried out to their property.

3.2.2 The Domestic Client shall obtain all required permissions in respect of any bank or building society.

3.3 PAYMENTS

3.3.1 Where a grant is applicable, the Administrator will pay the Provider direct the final Contract value (minus any client contribution, means tested or otherwise. Unless otherwise held by Agent (see Contribution note) within 30 days of receipt of the Providers invoice. Grant payment by installments will only apply where the cost of the works are over £5000, and can only be made to a maximum of 90% of the grant total agreed by the Administrator.
3.3.2 Where the Domestic Client has been assessed/agrees to pay a financial contribution towards the Works, the Domestic Client will pay this money as agreed by the Administrator to the Provider. The Domestic Client’s contribution will be payable:

· when works to that value have been completed to the satisfaction of both the Administrator and Domestic Client,

· before any financial assistance approved by the relevant Local Authority is paid to the Provider.



3.4 THIRD PARTY CONTACT

	3.5.1	The Domestic Client will allow the Administrator to pass on their details, only when 		necessary to a third party for the purposes of inspection, assessing satisfaction, 			assessing success of the Works or resolving problems arising from the Works. The 		Administrator will check with the Domestic Client beforehand.

4.0	WHAT THE ADMINISTRATOR WILL DO:

The Administrator reserves the right to inspect the Works on behalf of the Domestic Client, and/or subrogate this duty to the DPS scheme operator and reject any Works that fail to meet the requirements of this Contract.

4.1	PERMISSIONS

4.1.1	Owners/Landlords’ permissions to carry out works will be carried out by the 	Administrator prior to ‘funding being approved’. This will include obtaining planning 	permission and/or party wall consents where required.

4.1.2	The Administrator will also:

0. Approve all payments (interim, where stated, and final) in agreement with the Domestic Client/grant recipient.

0. Comply with the duties of the Designer under Part 3, Regulation 9 of the CDM Regulations 2015, where applicable.

0. Calculate a fair and reasonable adjustment to the Price (using current industry standard price guides or similar) and completion date for any variation and issue a completion certificate for the total grant works upon satisfactory completion of the grant works to the Client.

4.1.4 The Administrator and/or DPS scheme operator may:

0. approve the Provider’s program me under Clause2.2.

0. consent to subcontracting under Clause 2.4.

0. jointly approve payment by installments under Clause 3.4.

0. determine a reasonable time to complete under Clause 2.6 and a reasonable price under Clause 2.5 where none is stated.

0. use the services of a Clerk of the Works, who will inspect works in progress and on completion, on behalf of the Client.  The Clerk of the Works will have the authority to issue information and instructions as necessary on behalf of the Administrator and/or DPS scheme operator.
The Administrator is not (barring negligence) responsible for any failure of the Provider to carry out and complete the Works.

5.0 WORKING TOGETHER

5.1 VARIATION TO WORKS
No variation to the Works will invalidate this Contract. Any such variation, whether by omission, addition or substitution, will be agreed between the Provider, the
Domestic Client and the Administrator before the Provider carries out the variation. The Administrator will agree fair and reasonable adjustments to the Price and completion date.

5.2 EXTENDING THE DURATION OF WORKS
The duration of works may be extended by a reasonable period due to unforeseen works and/or circumstances beyond the control of any of the parties and by mutual agreement.

5.3 TERMINATION OF CONTRACT
5.3.1 If the Domestic Client prevents or obstructs the Provider from carrying out the Works or fails to make any payment to the Provider as required by Clause 3 and does not correct the matter within 14 days of receiving a written warning from the Provider, the Provider can end this Contract by giving the Domestic Client written notice once the warning has expired.

5.3.2 If the Provider fails to proceed with the Works regularly, leaves the Domestic Client’s property without reasonable explanation, or commits a serious breach of this Contract, and does not correct the matter within 14 days of receiving a written warning from the Domestic Client or the Administrator, the Domestic Client and/or the Administrator on behalf of the Domestic Client can end this Contract by giving the Provider written notice once the warning has expired.

5.4 COMPLAINTS
5.4.1 The Domestic Client should inspect the goods and any installation work as soon as conveniently possible and contact the Administrator and/or DPS scheme operator within 90 days’ time if they believe there is a problem. The Administrator and/or DPS scheme operator will respond to the complaint as soon as possible and will attempt to resolve the complaint using the complaints procedure, every reasonable effort shall be made to communicate and cooperate with each other with a view to resolving the dispute.

5.4.2	Nothing in the terms and conditions is intended to affect your legal rights as to the quality of parts supplied, or services carried out. Further advice about this can be obtained from the Citizens Advice Consumer Helpline, or you can contact your Local Authority.

5.5 ALTERNATIVE DISPUTE RESOLUTION (ADR)
5.5.1 In the event of any dispute relating to this Contract, that cannot be resolved using the complaints procedure either the Provider or the Domestic Client or the administrator and/or DPS scheme operator, by written notice to the other, refer the matter to an officially accredited alternative disputes resolution body to resolve. Approved bodies can be found here:

https://www.tradingstandards.uk/commercial-services/approval-and-accreditation/adr-approval

5.6      COURT PROCEEDINGS

5.6.1	Either party is entitled to commence court proceedings to determine any dispute.

[bookmark: _Hlk58344683]


















Notice of Cancellation

	NOTICE OF CANCELLATION

	The Domestic Client has the right to cancel this Contract within 14 - days starting with the day after the goods were received by them. If the Domestic Client wishes to cancel this Contract they                  MUST DO SO IN WRITING and deliver it personally, by post or by electronic mail to the Administrator.

	Complete, detach and return this form ONLY IF YOU WISH TO CANCEL THE CONTRACT

	






	To [Administrator] as the Domestic Client we confirm that:                                                        I/we (insert name and address below)

	Domestic Client Details

	Title:
	
	Name:
	

	Address:


	




	
We want to exercise our right to cancel this Contract, without charge, within 14 -  days of the goods being received.


	Description of goods. works or service to be cancelled

	Contract Number (Case number)
	

	Cancellation of Contract: list, description for goods, works or service:

	

	
Domestic Client Signature:


	

	Date Domestic Client Signed:
	

	Cancellation Notice Received by Administrator on:(if applicable)
	


[bookmark: _Hlk58344707][bookmark: _Hlk53568079]
Notice to Commence Work Immediately

	[bookmark: _Hlk58376214]NOTICE TO COMMENCE WORK IMMEDIATELY

	The Client has the right to ask the Provider to commence the Works within the 14- day cooling off period. If the Client wishes to do so under this Contract, they MUST DO SO IN WRITING and deliver the notice personally or send it by post or by electronic mail to the Contracts Administrator.

	

	Complete, detach and return this form ONLY IF YOU WISH TO PROCEED WITH THE CONTRACT DURING THE COOLING OFF PERIOD

	As Client we confirm that we understand we have a period of 14- days to cancel this contract starting the day after the delivery of the goods.

	We confirm we would like the Provider to start work now. We understand that if we subsequently exercise our right to cancel, we may have to pay their labour costs for the work already completed. Once the fitting has been completed, even where this is still during the 14-day cancellation period we will lose our right to cancel the service but may still cancel and return the goods. We will be responsible for the removal of the goods and will have to reimburse the Provider for any loss in value of the goods.


	Domestic Client Details

	Title:
	
	Name:
	

	Address:


	

	Description of goods, works or service to commence prior to cooling off period

	(Workflow Case number) Contract Order Number: 
	

	Relevant Local Authority reference:(If Applicable)
	

	Details of contract for goods, works or service: 
	




	
Domestic Customer Signature:


	

	Date Signed:
	

	Notice to Commence Work Immediately prior to cooling off period received by Administrator (if applicable) on: 
	


[bookmark: _Hlk58384403]

Payment to Provider Acknowledgement Form
	
Form of acknowledgement and authority – payment of housing grant (housing grants, construction, and regeneration act 1996) direct to Provider

	   (Name of Local Authority) To: 
	

	(Name of payee of the grant) From:
	

	Type of grant:(State whether Renovation, Common Parts, Disabled Facilities, HMO, Home Repair Assistance or another Grant)
	

	Details of contract for goods, works or service:
	

	(Workflow Case number) Contract Number:
	

	 Relevant Local Authority reference:             (If applicable):
	

	Domestic Client and Premises Details(payee)

	Title:
	
	Name:
	

	(Site)Address:
	

	Administrator Details

	Administrator:
	

	Administrator Address:
	

	Provider Details

	Provider:
	

	Provider Address:
	

	Statement

	I have been informed prior to approval of the application for the grant mentioned above that you will or may pay the grant or part of it by payment to the Provider. I request and authorise the payment direct to the Provider of the Grant Works (including, where appropriate, each instalment of it which becomes payable as the Works progress). Payment is to be made following the approval of the Provider’s invoice by the Administrator. The Provider’s Invoice shall be full and sufficient discharge to you for any amount so paid.

	Domestic Customer Printed name:
(or on behalf)
	

	
Domestic Customer Signature:
(by or on behalf of the payee of the grant)

	

	Date Signed:
	

	Notice Received by administrator on:(If applicable)
	


Application for Payment
	GRANT APPLICATION FOR PAYMENT

	Domestic Client and Premises Details (payee)

	Title:
	
	Name:
	

	(Site) Address:
	

	Contract Number
(Case number)
	
	Relevant Local Authority reference: (If Applicable)
	

	Details of contract for goods, works or service:
	


	CONTRACTOR DECLARATION
I declare that all works have been completed in accordance with the ARMI Contract, Schedule of Works and DPS Preambles to meet the client’s need.   Yes / No If there have been any unforeseen works details of the necessary works together with photographs from before and after the unforeseen works have been provided via the DPS and are/have been subject to scrutiny by the Administrator.  I have uploaded photographs of the completed works, invoice and all relevant documentation to the DPS in order to release payment (this signed form will also need to be uploaded).  Provider will supply the client with a copy of the invoice and certificates.

	Provider Details (being the contractor requesting payment)

	Provider Company Name:
	

	Provider Address:
	

	Provider Representative Printed name:
	

	Provider Representative Signature:
	

	CLIENT DECLARATION
I declare that all works have been completed to my satisfaction and that it is my intention to comply with the Terms and Conditions of the Grant as detailed in Approval letter * If you have mislaid your original copy, an additional copy of the Council’s grant conditions will be made available to you on request. I request a payment in the sum of £ ……………………….  to be made to …………………………. in respect of …………………………...(works) carried out at the above address.  A copy of the invoice(s) and any certification relevant to this payment claim will be provided to you by the contractor (Provider).  

	Domestic Client Printed name: (or on behalf)
	

	Domestic Client Signature:
   (by or on behalf of the payee of the grant being the applicant / agent authorised to request payment)
	

	Date Signed:  
	

	Notice Received by Administrator on:(If applicable)
	

	Return to: Provider

	Document to be uploaded to DPS by Provider. Invoices must be made out to the client.



	General Note and Guidance 
Energy Efficiency Maintenance and Improvement (EERMI) Contract Guidance

	Section
	Section Name and Description
	Pages

	1.
	Contract Particulars and Signatures a copy of this should be given to customer (Domestic Client) and signed by Provider and Domestic Customer and uploaded with Schedule Of Works created from Schedule of Rates (SOR) as applicable and CDM2015 Plan and photos as is required by Agent Administrator.
	Page 1 - 2

	2.
	Main Body of Contract a copy of this should be given to the customer for their retention and read in conjunction with Contract Particulars and Signatures 
	Page 3 - 8

	3.
	Notice of Cancellation This document should also be given / provided to the Domestic Client in case they wish to cancel the works after signing
	Page    9

	4.
	Notice to Commence work Immediately This document only needs to be given to the Domestic Client to be signed if the Client wishes for the provider to start works prior to 14-day cooling off period, in the event this is required this document should also be uploaded.
	Page   10

	5.
	Payment to Provider Acknowledgement Form This document is to be filled out and signed by the Domestic Client to allow the local authority to make payment directly to Provider
	Page   11

	6.
	Grant Application for Payment This document is to be completed and signed by the Domestic Client and Provider upon completion of works and once any snagging is complete
	Page   12

	7.
	Printing in printer settings you should be able to print some sections of this contract as required by selecting pages you wish to print, printing range.
	
General Note

	8.
	Customer Information and Care
	










	Guidance for you (Domestic Client)
Energy Efficiency Repair Maintenance and Improvement (EERMI) Contract Guidance
Contractor/Supplier (Provider)

	Section
	Section Name and Description
	Pages

	1.
	Contract Particulars and Signatures 
A copy of this document will be provided to you (Domestic Client) alongside the Main Body of Contract so that it can be signed by yourself as well as the Provider. This will be given to you when the Provider first visits you. The Provider that visits you would have been pre-assessed and selected based on their price, quality, and previous performance to carry out your works. However, if you are unhappy with the selected Provider, please contact your local authority and do not sign the contract. At this point the price of works will not be fully calculated but your contributions should be accounted for if you have one to make. By signing this contract, you are agreeing for the selected Provider to carry out the works, subject to their schedule of works being agreed by your local authority and grant funding issued. There is no contractual obligation until grant funding is approved by your local authority.

	Page 1 - 2

	2.
	Main Body of Contract 
A copy of this will be provided to yourself (Domestic Client) alongside the Contract Particulars and Signatures section, so that it can be read over and understood. This documentation sets out a detailed breakdown of the general requirements and responsibilities all parties involved must follow. 

	Page 3 - 8

	3.
	Notice of Cancellation 
This document will also be provided to yourself (Domestic Client) in case you wish to cancel the works after having signed the contract. 

	Page    9

	4.
	Notice to Commence Work Immediately 
This document is only relevant to yourself (Domestic Client) if you wish for works to start before the 14-day cooling off period. In this case this document will also need signing and returning to the Provider.

	Page   10

	5.
	Payment to Provider Acknowledgement Form 
This document is to be filled out and signed by yourself (Domestic Client) to allow the local authority to make payment to the Provider on your behalf.

	Page   11

	6.
	Grant Application for Payment 
This document is to be signed by yourself (Domestic client) and the Provider once works have been completed. You should only be signing this once you are completely satisfied with the works that have been carried out for you by the Provider, as this will be your confirmation that all works have been completed and that they meet your needs. If you feel that they do not meet your needs, please do not sign the Grant Application for Payment until you have discussed your concerns with the Provider. If you are still not happy with the completed works, please contact Plymouth City Council (01752304440) to discuss this with a Grant Officer.
	Page   12





SCHEDULE 12

KEY PERFORMANCE INDICATORS


The performance of this DPS Agreement shall be managed by the DPS Scheme Operator and the Provider.  

Management information may also be required by Contracting Authorities.  The exact format and frequency will be agreed with the successful Provider prior to the start of the call off contract.  

A template may be provided electronically by the Contracting Authority for you and/or Contracting Authority, Grant recipient/Domestic Customer to enter this information into. This may also be available as a hard copy on request.  

The information supplied at the point of further competition shall form the Key Performance Indicators (KPI’s) of this contract; this information may be used publicly to help other customers and their agents in deciding upon an award of a contract.

These KPI’s shall apply to the full contract period and the lifetime of the DPS, unless modifications and appropriate timescales are agreed between both parties at the contract reviews.

If any variations to the performance levels are agreed then these shall be documented, signed by both parties and a copy held by both parties.


	




















Appendix 1
Order Form
DYNAMIC PURCHASING SYSTEM (DPS) 
Guidance Note: Contract Authorities/Customer should read guidance notes in italic and highlighted in yellow.  The information contained within these guidance notes should be studied and the appropriately deleted and information inserted as required. This information may also be in an electronic format.
	Order Details

	Dynamic Purchasing System Order Form Reference Number 
	

	Order number
	
	Order date
	

	Contract value (Net)
	
	VAT applicable 
	[Yes % / No]



FROM
	[bookmark: _Hlk514656322]Contracting Authorities / Customer Details

	Contracting Authority/Customer name
	

	Service address of Contracting Authority / Customer
	




	Contract Managers Details

	Name
	
	Reference
	

	Email address
	
	Telephone 
	



FOR AND ON BEHALF OFF (IF APPLICABLE)
	[bookmark: _Hlk514568371]Domestic Client Details

	Domestic client name
	

	Address of Domestic client
	[To be filled out if grant recipient]




	Invoice Name and Address 

	Invoice name
	[This may be the grant recipient name C/O the Contracting Authority]

	Invoice address 
	[This may be the grant recipient address C/O Contracting Authority]




TO
	Providers Details

	Providers name
	
	Reference
	

	Service address
	

	Contract Manager

	Contact name
	
	Phone
	

	Address
	


	Email 
	
	Mobile
	



[bookmark: _Hlk514592259][bookmark: _Hlk514579740]Guidance Note: When Providers apply to join this DPS they provide a self-declaration that they can provide and/or are willing to provide, evidence of the information indicated in their submission, such as insurance, checks, training/accreditations. Providers must provide evidence of self-declaration, including documentation prior to a Contract award, this can also be detailed in 2.1
Contracting Authorities may also require Providers to evidence certain specific types of checks, training and/or accreditations that may be required for each contract, any contract specific requirements should be made clear and set out in Invitation To Tender (ITT) / Award criteria. Providers can find guidance as to the extent of these requirements in Selection Questions (SQ).
This Call-Off Contract is Conditional as follows:
The Provider has provided current supporting documentation and evidenced that was indicated in the Providers self-declaration to the satisfaction of the scheme operator and/or the Contracting Authority as is required.
Any additional contract specific requirements are evidence and that are required such as checks, training and/or accreditations that may be required for the contract.
DPS Terms and Conditions have been signed by Provider.
A 2 Year Insurance Backed Warranty has been registered in favour of the Contracting Authority and/or the Grant Recipient /Domestic Customer as is required in respect from the provider in addition to the Providers 1 Year Guarantee for goods, services and/or Works. In the case that the Provider has a Parent Company an additional Guarantee may be required.
Guidance Note: The Contracting Authority should insert the date on which the contract will take effect.
	Term

	
	
	
	

	1.1
	Services and Deliverables Required (including timeframe):
	
	

	
	
	
	

	Provider must confirm acceptance or rejection of this order within [48 hours]

	
	
	
	

	This Contract for Goods, Services and Works must be completed within [6 weeks] of order date

	
	
	
	

	1.2
	Effective Date
	
	

	[bookmark: _Hlk514592577]1.2.1
	This Contract shall commence on
	Date
	[dd/mm/yyyy]

	
	
	
	

	
	
	
	

	1.3
	Expiry Date
	
	

	1.3.1
	This Contract will expire on
	Date
	[dd/mm/yyyy]

	
	
	
	

	Unless this contract is extended at the sole discretion of Contracting Authority [Insert time period] 



	Goods, Services and/or Works requirements

	
	
	
	

	2.1
	Contract Goods, Services and / or Works required
	
	

	[bookmark: _Hlk514610378]
	Contract Goods, Services and / or Works required
	
	

	
	
	
	

	The Contract for Goods, Services or Works required are as set out in the specification attached. 
[Guidance Note:  The Contracting Authority / Customer should include a description of the Contract Goods, Services and/or Works required and to include Key Performance Indicators (KPIs) and associated Deliverable which should be detailed in Section 3.1 below. 

They should also consider if there is a need to include any requirement for the following or whether this is something they wish to include in the Specification at Appendix 1: 

· compliance with the Contracting Authority / Customer internal policies and procedures and/or Government code and practices (e.g. relating to, but not limited to, staff vetting, security, back ground checks as well as equality and diversity, confidentiality undertakings and sustainability etc.  
· disclosure of Relevant Convictions (e.g. where the Contract Services are being provided -for example at Care homes/ hospitals - it may be necessary to bar certain operatives / subcontractors of the Provider who have convictions and include details of such convictions in this section.
· training / skills that are required to carry out Contract Goods, Services and/or Works required for Contracting Authority / Customer and/or the grant recipient / domestic customer.
· adherence to relevant quality / technical standards that apply to the Contract Services to be delivered.
· The need to name any specific Key Operatives and/or Subcontractors for the delivery of the Contract Services.
· Timescales for delivery.]




	Performance of The Contract Services and Key Performance Indicators (KPIs)

	
	
	
	

	3.1
	Implementation Plan and KPIs
	
	

	
	
	
	

	
	
	
	

	*The Contracting Authority / Customer either requires the Provider to meet the requirements set out in the ITT and/or to provide a proposal, to either be submitted with the Providers bid submission; or submitted prior to the commencement of works.

Key Performance Indicators below shall be applied in addition to any KPIs mutually agreed between the parties and set out in the proposed plan.

The Proposed Plan will form part of the contractual documents and failure to meet KPIs by the stipulated dates may be enforced as a breach of contract.

Time is of the essence for delivery of KPIs.

* Delete if not appropriate.
(i)	The Proposed Plan is set out below:



	Call-Off Terms and Conditions

	
	
	
	

	4.1
	Contracting Authority / Customer must indicate which set of Call-off terms and conditions they will use for Contract Goods, Services and/or Works required
[ARMI ]
	
	

	
	
	
	

	
	
	
	

	*The Contracting Authority / Customer either requires the Provider to meet the requirements set out in the ITT and/or to provide a proposal, to either be submitted with the Providers bid submission; or submitted prior to the commencement of works.

Key Performance Indicators below shall be applied in addition to any KPIs mutually agreed between the parties and set out in the proposed plan.

The Proposed Plan will form part of the contractual documents and failure to meet KPIs by the stipulated dates may be enforced as a breach of contract.

Time is of the essence for delivery of KPIs.

* Delete if not appropriate.
(i)	The Proposed Plan is set out below:





	[bookmark: _Hlk514652506]Charging Method, Price and Day Rates

	
	
	
	

	5.1
	Charging Method, Price and Day Rates
	
	

	
	
	
	

	[Guidance: As detailed in the Pricing Schedule, Accepted / submitted by the Provider with their bid.
This may also include:
· Schedule of Rates
· Day Rates 
· fixed price 
· Capped: Day Rates / Hourly Rates
· other mechanism, as agreed

Where this is a fixed or capped price, state the price. Where this is Day Rates, include a table of agreed rates by grade – or by named individual if relevant.]








	Invoice Arrangement

	
	
	
	

	6.1
	Invoice Arrangement
	
	

	
	
	
	

	[Guidance Note: This may include how the invoice is to be addressed, payment terms and any agreed stage payments/ Interim payments that are agreed. Include here any other specified requirements, such as documents required that must be provided prior to sign-off, such as Warranties (Insurance, manufactures), certificates (Gas, Electrical) including any other requirements for sign-off arrangements for satisfactory completion.]





	Confidential Information

	
	
	
	

	7.1
	Confidential Information
	
	

	
	
	
	

	1.7.1
	The following information shall be deemed Commercially Sensitive Information or Confidential Information
	
	

	
	
	
	

	1.7.2
	Duration the following information shall be deemed Commercially Sensitive Information or Confidential Information
	
	

	






	Schedule of Works

	
	
	
	

	8.1
	The Schedule of Works and drawing relating to the Order should be attached to this Order Form and shall form part of the Call-Off Contract [(no drawing supplied for this Order)].
	
	

	
	
	
	

	






For and on behalf of the Contracting Authority / Customer: -

	Title
	


	Name
	

	Signature

	

	Date
	




BY SIGNING AND RETURNING THIS ORDER FORM THE PROVIDER AGREES to enter a legally binding contract with the Contracting Authority / Customer to provide to the [Contracting Authority / Customer / Domestic Client] the Goods, Services and/or Works specified in this Order Form (together with where completed and applicable, the Call-Off order (additional requirements) set out in this Order Form) incorporating the rights and obligations in the Call-Off Terms and Conditions set out in the [ARMI] Agreement entered into by the Provider and the Contracting Authority / Customer on [                    ] 20[   ].  

THE PROVIDER SHALL PROVIDE A FINAL ACCOUNT OF ALL AGREED ADDS AND OMISSIONS FOR THIS CONTRACT AND FOR THE CONTRACTING AUTHORITY TO CHECK THE CONTRACT VALUE ONCE CONTRACT IS COMPLETE ANY DISCREPANCIES ARE TO BE AGREED WITH THE PROVIDER TO ENSURE COMPLIANCE WITH PREVIOUSLY AGREED SCHEDULES/PRICING AND INSTRUCTIONS.

For and on behalf of the Provider: - 

	Title
	


	Name
	

	Signature
	


	Date
	

















APPENDIX 2
CONTRACTING AUTHORITY / CUSTOMER VARIATION ORDER (V.O) FORM
CALL-OFF TERMS AND CONDITIONS FOR GOODS, SERVICES AND/OR WORKS (IF APPLICABLE)
This information may also be in an electronic format.
	Dynamic Purchasing System Order Form Reference Number
	

	
	

	Variation Form reference Number
	


BETWEEN:
	Contracting Authorities / Customer Details

	Contracting Authority / Customer name
	[Name]


FOR AND ON BEHALF OFF (IF APPLICABLE)
	Domestic Client Details

	Domestic client name
	

	Address of Domestic client
	[To be filled out if grant recipient]



and
	Providers Details

	Provider
	[Name]



	1.
	The Order is varied as follows and shall take effect on date signed by both parties:

	
	[List / Insert Details of Variation here, add addition lines as required]

	
	
	

	2.
	Words and expressions in this variation shall have the meanings given to them in the Dynamic Purchasing Agreement and Contract.

	
	

	3.
	The Dynamic Purchasing System Agreement, including any previous variations, shall remain effective and unaltered except as amended by this variation.


Signed by authorised signatory for and on behalf of the Contracting Authority / Customer
	Title
	


	Name
	

	Signature

	

	Date
	



Signed by authorised signatory for and on behalf of the Provider
	Title
	


	Name
	

	Signature
	


	Date
	



*Insert Contracting Authority / Customer name and Provider name as required.

