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THIS CONTRACT is made on the commencement date.
RECITALS:

(A)
The School is required to contract under powers legislated for in the Transport Act 1985 (as amended) for local bus services, the Education Act 1996 for education and school routes and The Chronically Sick & Disabled Persons Act 1970 for Adult Care Services transport. 
(B)
The School and the Provider have agreed that the Provider shall provide and the School shall co-operate with it in providing the Services in the manner and upon the terms hereinafter set out.

A.
GENERAL PROVISIONS

DEFINITIONS
“1999 Act”
means the Local Government Act 1999

“Affected Party”
means a party affected by a Force Majeure Event 

“Approval” 
means the written consent of the School’s Contract Manager or any person authorised by the School’s Contract Manager.  (“Approved” or “Approve” shall be construed accordingly)
“Assets” 
means all assets and rights which are in the possession, custody, control of the Provider and which the Provider has the power to transfer to enable the Provider or Replacement Provider to carry out the Services in accordance with this Contract (or so many of them as the School or the  Replacement Provider should require), including:

(a) any books, records, and data (including operating and maintenance manuals, health and safety manuals and other know-how)

(b) any spare parts, tools and other assets (together with any warranties in respect of assets being transferred);

(c) any revenues and any other contractual rights;

(d) any intellectual property rights; and

(e) any other assets specified between the Parties and in the control of the Provider for the provision of the Services within this Contract

“Best Value Duty” 
means the duty imposed on the Council by Part 1 of the Local Government Act 1999 (“1999 Act”) and under which the Council is under a statutory duty to continuously improve the way its functions are exercised having regard to a combination of economy efficiency and effectiveness and to the guidance issued from time to time by the Secretary of State the Audit Commission and the Chartered Institute of Public Finance and Accountancy pursuant to or in connection with Part 1 of the 1999 Act and any subsequent legislation
“Change in law” 
means the coming into effect after the Commencement Date of this Contract of:

(a) Legislation, other than any Legislation which on the Commencement Date of this Contract has been published:

i. In a Bill as part of a Government Departmental Consultation Paper

ii. In a Bill

iii. In a draft statutory instrument or

iv. Published as a proposal in the Official Journal of the European Communities

(b) Any Guidance; or

(c) Any applicable judgment of a relevant court of law which changes or establishes a binding precedent 

“Charging Period” 
means such agreed between the parties as specified in Clause 14.
“Commencement Date”
means the date the contract starts as specified in the tender documentation.   

“Commercially Sensitive
means any information (whether or not Confidential

  Information”
Information) which is agreed by the  Parties from time to time during the Contract Period as being commercially sensitive
“Conditions of Contract” 
means this Contract’s terms and conditions and/or any modification duly agreed in accordance with this Contract

“Confidential
means all information of either Party or any sub-
Information”
Contractor relating to its business, affairs, ideas, prices, methods, plans, products, services, trade secrets, know-how, personnel, or customers whether disclosed under this Contract or prior to this Contract taking effect, during the tender process or negotiations for this Contract
“Contract” 
means this contract and all Schedules attached hereto  

“Contracting Authority” 
means any contracting authority as defined in Regulation 3 of the Public Contracts Regulations 2006 other than the Council

“Contract Manager”
means the contract manager or the authorised representative

“Contract Period” 
means the period during which this Contract is in force and effect pursuant to Clause 3

“Cost Contract
means a Local Bus Service where all the revenue collected during or attributable to the operation of the Contract is credited to the Council
“Council” 
means Hertfordshire County Council or its successor body as applicable

“Council’s Data” 
means 

(i) 
all data, records, information, text, drawings, diagrams, images, or sounds generated or processed by the Provider or provided to the Provider for processing under this Contract which at all times shall remain the property of the Council or

(ii)
any documentation and information produced by or received from or on behalf of the Council in relation to the Services and stored on whatever medium
“Council’s Environmental
means the Councils document so titled,  

  Policy”         
available on the Herts Direct website: (http://www.hertsdirect.org/yrcouncil/hcc/corpservices/csi/hbs/gpg/EP/)
“Council’s CRB Umbrella        means the Council’s Human Resource team responsible      
 Body”                                        for the advice, processing and storage of CRB checks
“Criminal Records Bureau”
means the bureau established pursuant to Part V of the Police Act 1997
“Database”
means ContactPoint database




“Directive”
means the EC Acquired Rights Directive 77/187 as amended
“Discriminatory Change in
means a Change in Law, the terms of which apply  

Law”
expressly to:
(a) this Contract and not to similar contracts procured under best value
(b) the Provider and not to other persons

“Dispute Resolution
means the procedure set out in clause 38 of this
Procedure”
Contract

“Enhanced CRB”
means enhanced checks carried out under the bureau established pursuant to Part V of the Police Act 1997

“Equipment” 
means the Provider’s or the School’s (as the case may be) equipment, plant, materials and such other items supplied and used by the Provider in  the performance of its obligations under this Contract

“E Routes”
means dedicated services for schools
“Force Majeure Event”
means and includes the occurrence after the Commencement Date   of:

           
(a)
war, civil war, riot, civil unrest, civil emergency, terrorist attack or threat of terrorist attack; 

(b) nuclear, chemical or biological contamination; or

(c)      an act of God 
“General Change in Law” 
means a Change in Law which is not Discriminatory Change in Law or a Specific Change in Law
“Independent Safeguarding 
means a Non-Departmental Public Body set up to help
Authority”
prevent unsuitable people working with children or young people or vulnerable adults, with the responsibility to assess every person who wants to work or volunteer with vulnerable people in order to gain ISA status and become ISA registered.

 “Intellectual Property           
means patents, inventions, trade marks, service marks,
Rights” (“IPR”)                   
logos, design rights (whether registerable or otherwise) applications for any of the foregoing, copyrights, 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  

“Key Performance
means the key performance indicators as defined and
Indicators”
set out in Schedule 5  
“Law” 
means but is not limited to any applicable Act of Parliament, statutory legislation, subordinate legislation within the meaning of section 21(1) of the Interpretation Act 1978, exercise of the Royal Prerogative, enforceable community right within the meaning of section 2 of the European Communities Act 1972, bylaw, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements of any Regulatory Body of which the Provider is bound to comply.  Any reference to “Legislation” shall be construed accordingly.

“Month” 
means calendar month

“Named Employee”                 means the Provider’s Staff including all volunteers involved in the provision of the service
“Notice” 
means any formal communication between the Parties as required by the this Contract

“Party” 
means a party to this Contract and “Parties” shall be construed accordingly

“Price” 
means the price exclusive of any applicable tax, payable to the Provider by the School under this Contract, as set out in the Pricing Schedule, for the full and proper performance by the Provider of its obligations under this Contract 

“Pricing Schedule”
means section 1 of the tender return schedule 

“Provider”
means the name of the individual or company whose details appear in the tender document including its staff 

“Provider’s Authorised
means such person nominated in writing by the Provider 
  Representative”
and approved by the School’s Contract Manager
“Qualifying Change in Law”
means:

(a) a General Change in Law
(b) a Specific Change in Law which was not foreseeable at the date of this Contract

“Records”
means Council’s Data
“Regulations”
means the Transfer of Undertakings (Protection of Employment) Regulations as amended or modified from time to time

“Relevant Transfer”
means a relevant transfer for the purposes of the Regulations
“Replacement Provider” 
means any third party appointed by the School from time to time to provide any services which are substantially similar to any of the Services, or received in substitution for any of the Services, following the expiry, termination or partial termination of this Contract whether those services are provided by the School internally and/or by any third party

“Schedules” 
means the Schedules attached to this Contract
“School”
means name of School or its successor. 
“School’s Contract
means the person appointed as such by the School

Manager”
pursuant to clause 13.1 hereof

“Service User” 
means a person to whom the Provider shall provide the Services this is not relevant in all contracts

“Services” 
means the Services to be provided pursuant to this Contract as specified in the Specification Schedule and tender documents and Service shall be construed accordingly

“Specific Change in Law”
means any Change in Law which specifically refers to the provision of a service being the same as or similar to the Services or to the holding of shares in companies whose main business is providing a service being the same as or similar to the Services

“Specification” 
means the description of the Services to be provided under this Contract and detailed in Schedule 1 

“Staff”
means all persons employed by the Provider to perform this Contract together with the Provider’s servants, suppliers, agents and sub-Contractors used in the performance of this Contract 

“Subsidy Contract”
means a local bus service where all the revenue collected during or attributable to the operation of the Contract is kept by the Provider

“The Act”
means the Transport Act 1985 as amended by the Transport Act 2000 and any subsequent amendment
“Transferring Employee”
means an employee of the Provider whose contract of employment becomes, (by virtue of the application of the Regulations in relation to what is done for the purposes of carrying out this Contract between the School and the Provider), a contract of employment with another body or organisation
“VAT”
means value added tax charged under The Value Added Tax Act 1994 or any similar tax from time to time replacing it or performing a similar fiscal function

“Variation” 
means any change to:

(i)
the terms and Conditions of Contract or    Schedules 

(ii)
the Services or any part of them
(iii)
the standard of performance required of a Party materially over and above that expressly stated or provided for under this Contract Provided such variation or change is in accordance with clause 20

“Vehicle”
means any vehicle being used by the Provider in the performance of the services

“Working Day” 
means a day (other than a Saturday or a Sunday) on which banks are opened for domestic business in the City of London

2.
INTERPRETATION OF THIS CONTRACT

2.1
Except as otherwise expressly provided, the documents comprising this Contract are to be taken as mutually explanatory of one another. 

2.2.
Should either Party become aware of any ambiguities or discrepancies in or between any of the documents comprising this Contract, it shall immediately inform the other giving full details. Any such notified ambiguities or discrepancies shall be resolved by the School’s Contract Manager and the Provider’s Authorised Representative. 

2.3
The Provider shall be responsible for the accuracy of all drawings, documentation and information supplied to the School by the Provider and the Provider shall pay the School any extra costs occasioned by any discrepancies, errors or omissions therein.
2.4
Any references to any Act of Parliament shall be deemed to include any amendment, replacement or re-enactment thereof for the time being in force, and to include any bylaws, licenses, statutory instruments, rules, regulations, orders, notices, directions, European Union legislation made thereunder, and any condition attaching thereto.

2.5
The headings in this Contract are for ease of reference only and shall not be taken into account in the construction or interpretation of any provision to which they refer.

2.6
The expression ‘person’ used in this Contract shall include (without limitation) any individual partnership, local authority or incorporated or unincorporated body.

2.7
In this Contract, the masculine includes the feminine and the neuter and vice versa; the singular includes the plural and vice versa.

2.8 References to clauses or Schedules shall be to clauses and Schedules of this Contract.

2.9 If there is any inconsistency between these Conditions of Contract or the Schedules of this Contract, the Schedules shall prevail

2.10 Any undertaking hereunder not to do any act or thing shall be deemed to include an undertaking not to permit or allow the doing of that act or thing where that permission or allowance is within the control of the Provider

3. 
DURATION OF CONTRACT

3.1
This Contract shall commence on the Commencement Date and shall continue for the period stated in the tender document unless terminated in accordance with the provisions of this Contract or extended at the sole discretion of the School by giving at least one Month’s prior notice in writing to the Provider provided that the overall Contract period shall not exceed the period specified in The 1985 Transport Act or the 2000 Transport Act. The Contract period is as specified in the tender documents and in this Contract. 
3.2
If the School exercises its discretion to extend the Contract Period pursuant to clause 3.1 then the terms and conditions of this Contract between the School and the Provider shall be the terms and conditions of the extended Contract, save for this clause 3 and Schedule 2, the Pricing Schedule which may be revised and agreed by both Parties.
4.
ENTIRE AGREEMENT
4.1 
Except where expressly provided in this Contract this Contract constitutes the entire agreement between the Parties in connection with its subject matter and supersedes all prior representations communications negotiations and understandings (whether oral or written) concerning the subject matter of this Contract.
4.2
Neither Party has relied on earlier statements or representations made by the other or the other’s agents or advisers.
4.3
Nothing in this clause 4 is intended to exclude or limit any statement representation or warranty made fraudulently or to any provision of this Contract which was induced by fraud for which the remedies available shall be all those available under the law governing this Contract.  

4.4  No subsequent amendment or variation to this Contract shall affect the 
provisions and operation of this clause 4.

5.

NOTICES 

5.1
Except as otherwise expressly provided within this contract, no Notice from one Party to the other shall have any validity under this contract unless made in writing by or on behalf of the Party concerned

5.2
Any Notice 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) such letters shall be addressed to the other Party in the manner referred to in clause 5.3. Provided the Notice is not returned as undelivered, the Notice shall be deemed to have been given 2 working days after the day on which the letter was posted or sooner where the Party acknowledges receipt of such letters.
5.3
For the purposes of clause 5.2, the address of each Party shall be School; address and telephone number   and the Provider; address and telephone number stated in the tender documentation, unless amended in writing.

6.
CONFLICT OF INTEREST


The Provider shall take appropriate steps to ensure that neither the Provider nor any of its Staff are placed in a position where there is or may be an actual conflict or a potential conflict between the pecuniary or personal interests of the Provider or such persons and the duties owed to the School under the provisions of this Contract. The Provider will disclose to the School full particulars of any such conflict of interest which may arise and take all reasonable steps to remove any such conflict to the satisfaction of the School’s Contract Manager.
7.
USE OF THE SCHOOL’S CREST OR LOGO


The Provider shall not use the School’s crest either on its own or in combination with the Provider’s crest or logo nor cause or permit it to be used.

8.
LIEN OR ENCUMBRANCE


The Provider will not create, or allow any other person to create, any lien or encumbrance on any property of this Council.

9.
COUNTERPARTS


Not Used

10. 
SEVERANCE
10.1
If any term condition or provision contained in this Contract shall be held to be invalid unlawful or unenforceable to any extent such term condition or provision shall not affect the validity legality or enforceability of the remaining parts of this Contract

10.2
Pursuant to clause 10.1, the parties shall negotiate in good faith in order to agree the terms of a mutually satisfactory provision to be substituted which as nearly as possible validly gives effect to their intentions as expressed in this Contract

10.3
Failure to agree on such provision as aforesaid within three months of commencement of negotiations may result in automatic termination of this Contract

10.4
The obligations of the parties under any invalid, illegal or unenforceable provision of this Contract shall be suspended during such negotiations
B.
PROVISION OF THE SERVICES

11.
THE SERVICES
11.1
The Provider shall provide the Services during the Contract Period in accordance with the Specification, the Schedules and the terms of this Contract.  
11.2
The Provider shall discharge its obligations under this Contract with all due skill care and diligence by appropriate, competent, qualified and trained Staff.
11.3

Timely provision of the Services shall be of the essence of this Contract unless otherwise agreed in writing.
11.4 
The Provider’s Staff employed in and about the provision of the Services  shall at all times exercise care in the execution of their duties and the Provider shall ensure that such persons are properly and sufficiently instructed and supervised with regard to the provision of the Services.
12. 
PROVIDER’S WARRANTY, RESPONSIBILITY AND KNOWLEDGE

12.1
The Provider warrants and represents that:

12.1.1

it has the full capacity and authority and all necessary consents   to enter into and perform this Contract; 

12.1.2   
it is not in default in the payment of any due and payable taxes   or in the filing, registration or recording of any document or under any legal or statutory obligation or requirement which default might have a material adverse effect on its business, assets or financial condition or its ability to observe or perform its obligations under this Contract.

12.2
The Provider shall be deemed to have examined the Conditions of Contract, Specification and Schedules and to have satisfied himself before tendering as to the correctness and sufficiency of his tender to cover all his obligations under this Contract and for all matters and things necessary for the proper completion of the Services.
12.3
The Provider shall safeguard the School’s interest in this Contract against fraud generally and in particular fraud on the part of the Staff. The Provider shall notify the School immediately if it has reason to suspect that any fraud has occurred or is occurring or is likely to occur.
12.4
The Provider will at his own cost register the Service in the prescribed manner with the appropriate Traffic Commissioner, with a minimum of 56 days’ notice and if the service operates in the administrative area of any London Borough obtain a London Local Service Licence Permit or Agreement. The School will pay to the Provider the cost of subsequent registration variations if the service is varied at the request of the School and the change to the service is not caused by changes to commercial services provided by the Provider.
12.5
At the end of the contract, the Provider will, at his own cost deregister the Service in the prescribed manner with the appropriate Traffic Commissioner, and if the service operates in the administrative area of any London Borough, cancel any London Local Service Licence Permit or Agreement.

12.6
The Provider shall have and keep in force a Public Service Vehicle Operator’s (O) Licence of the relevant classification as required by section 12 of the Public Passenger Vehicles Act 1981. The Provider shall produce the licence at any time for inspection by an authorised representative of the School. The Provider shall not operate any Service during any period that the Provider does not have an Operator’s Licence or if any licence previously granted has been suspended or withdrawn by the Traffic Commissioner for any reason. Such non operation of the Service shall be treated as a breach of this Contract whereupon the School shall have rights and remedies hereinafter provided. A copy of the current O Licence shall be provided at the submission of any tender document and at any revision of that licence. Any changes and/or restrictions placed on the O Licence by any Traffic Commissioner whether or not at a Public Enquiry shall be notified by the Provider to the School immediately.
12.7
The Provider shall ensure that the Vehicle is driven by a competent driver, licensed and insured in accordance with the law and shall take all reasonable steps to ensure that the driver can communicate effectively with officials of the School, passengers, other authorised persons and emergency services and is not under the influence of alcohol or drugs when on duty.
12.7.1
The driver of any vehicle licensed as a hackney carriage or private hire vehicle used to operate a contracted service must hold a valid driving licence and hold a hackney carriage licence issued by the relevant taxi licensing authority. The driver of any vehicle with 8 or less passenger seats licensed as a PCV used to operate a contracted a service must hold a valid driving licence with full category B entitlement and must have completed the MiDAS driver awareness scheme before starting work as a driver on contracted services. The driver of any vehicle with more than 8 passenger seats used to operate a contracted service must hold a valid driving licence with full category D or D1 entitlement with no restrictions.

12.8
The Provider shall ensure that any Vehicle being used to provide the Service complies with the Specification, the Schedules and the terms of this Contract. The Provider shall maintain the Vehicles used for the operation of the Service in all respects in accordance with all the requirements of all Acts of Parliament, Statutory Instruments Regulations or Orders from time to time in force which are or may become applicable to Passenger Carrying Vehicles or the provision of the Service during the period this contract is in force. The Provider shall allow the School’s duly authorised representative to enter the Provider’s premises at all reasonable times for the purpose of inspecting the vehicles used in the provision of the Service, the Provider’s maintenance facilities and the maintenance records kept for such Vehicles, including relevant Vehicle & Operator Services Agency, (VOSA) and Traffic Commissioner documents. 
12.9
The Provider shall not use in connection with this Contract or any other contract between the Provider and the School, any vehicle which is found by a vehicle examiner or police officer to have a defect and where a Prohibition Notice is issued. 

12.10
In the event of a Vehicle failing in any respect to satisfy the requirements of this Contract, the School may, without prejudice to their powers under clause 12 or otherwise, give to the Provider a notice in writing specifying what needs to be done to meet those requirements and the Provider shall forthwith comply with the requirements of that notice. A contract warning may also be issued instead of or in addition to this notice.
13.
THE SCHOOL AND PROVIDER’S STAFF 

13.1
The School shall appoint a Contract Manager to administer this Contract. The School’s Contract Manager shall exercise the functions allocated to him under this Contract.  The School may from time to time remove and replace the School’s Contract Manager such removals or replacements being notified in writing to the Provider’s Authorised Representative 

13.2
The School will require the Provider to provide in writing the name, telephone number and contact address for the Provider’s Authorised Representative who will be responsible for the smooth running of this Contract. The Provider’s Authorised Representative must be empowered by the Provider to take all decisions in respect of this Contract and must be available to the School at all times

13.3 The Provider’s Authorised Representative must have sufficient knowledge of this Contract and the Services to deal with all the School’s requirements in respect of the performance of this Contract.  The School reserves the right to reject any nominated Provider’s Authorised Representative who is unsuitable in respect of skill and knowledge to carry out these functions.

13.4 The Provider’s Authorised Representative shall be in control of the provision of the Services, and shall receive on behalf of the Provider all directions and instructions from this School.

13.5 The School reserves the right under this Contract to refuse to admit to, or to withdraw permission to remain on, any premises occupied by or on behalf of the School:

13.5.1
any member of the Provider’s Staff; or
13.5.2
any person employed or engaged by a sub-Provider, agent or servant of the Provider whose admission or continued presence would be, in the reasonable opinion of the School, undesirable. 
13.6
If and when directed by the School, the Provider shall provide a list of the names and addresses of all persons who it is expected may require admission in connection with this Contract to any premises occupied by or on behalf of the School, specifying the capacities in which they are concerned with this Contract and giving such other particulars as the Council may reasonably desire. 

13.7
The School shall allow representation to be made by the Provider before any of the Provider’s Staff is to be refused access to any premises occupied by or on behalf of the School.
13.8
Any Staff of the Provider whose conduct places an end user / Service User at risk or might bring the School into disrepute shall be the subject of immediate investigation by the Provider and dealt with to the satisfaction of the School which might direct that the employee be removed from activities in pursuance of this Contract.

13.9
Any information, instruction, Variation order or other communication given or made to the Provider’s Contract Manager shall be deemed to have been given to the Provider.
C.
FINANCIAL ARRANGEMENTS 

14.
CONTRACT PRICE AND PAYMENT

14.1
At the end of each Charging Period the Provider shall submit an invoice to the School for payment for Services or parts thereof and in the event of any dispute regarding an invoice which has been notified to the Provider the Provider shall issue a new invoice for the disputed amount and a new invoice or credit note for the undisputed amount.  

14.2
Within twenty eight (28) days of the receipt of an undisputed invoice the School shall pay that sum to the Provider by BACS (Bankers Automated Clearing System). Once a disputed invoice has been agreed between the Parties, payment shall be due from School to the Provider within 28 days of the dispute being resolved.

14.3
Each invoice shall contain all appropriate references and a detailed breakdown of the Services and shall be supported by any other documentation reasonably required by the Schooll’s Contract Manager to substantiate the invoice.
14.4
Late payment of charges by the School shall attract interest at the rate of two percent (2%) per annum over the Bank of England Repo Rate from the due date to the date of actual payment. 

  14.5
The School may reduce payment in respect of any Services which the Provider has either failed to provide or has provided inadequately, without prejudice to any other rights or remedies of the School.
14.5.1
The Contractor shall make every reasonable effort to run the Service in adverse conditions of snow, ice, flood or any other extraordinary circumstances.    When the School has agreed with the Contractor that it is not practicable to operate the Service for reasons of bad weather, the School will pay 100% of the sum payable hereunder for the first such day, 75%  for the second such day, 50% for the third such day and thereafter payment shall cease until the service can again be provided normally.    Details and reasons for any journeys not operated should accompany the invoice for the relevant period.    Failure to submit these details will result in payment being withheld.
14.5.2
If for any unforeseeable reason the School is closed or if passengers who normally travel on a route are not attending because of illness or for any other reason so that it becomes unnecessary to provide transport on any day when under the terms hereof, transport would otherwise be provided, the School shall pay an amount of 100% of the sum payable hereunder for the first such day, 75% for the second such day, 50% for the third such day and thereafter payment shall cease until the service is required to operate again.  The School reserves the right, alternatively, to negotiate for transport to an alternative destination and to set off the sum due for this contract against the renegotiated alternative.

14.5.3
In the event that the School gives 48 or more hours’ forewarning that services are not required, then the Contractor shall not be entitled to any payment.
14.6
The Provider shall not suspend the provision of Services for failure to pay 
disputed charges.
14.7
If the School identifies returns that are inaccurate and that the Provider has failed to declare the correct amount of revenue collected, or has failed to declare the full amount of lost mileage by cause and or has incorrectly coded lost mileage and these causes are in the control of the Provider, the School’s Contract Manager may, after discussion with the Provider’s contract manager, apply a deduction to the contract price based on this declaration.

14.8
The School’s Contract manager may, as a result of the failure to declare the full amount of lost mileage or the correct amount of revenue collected, arrange to further audit the Provider’s returns for a sample period and compare the results obtained from 14.7. If the follow up audit collaborates the findings from 14.7, the School will be entitled to treat the sample as representative of a consistent inaccurate declaration and make a deduction to the contract price, based on this audit going back up to one rolling year. 

14.9
No debt incurred in the delivery of this Contract may be assigned without the prior written permission of the School.
15.
RECOVERY OF SUMS DUE 

15.1
Wherever under this Contract any sum of money is recoverable from or payable by the Provider (including any sum which the Provider is liable to pay to the School in respect of any breach of this Contract), the School may deduct that sum from any sum then due, or which at any later time may become due to the Provider under this Contract.
15.2
Any overpayment by the School to the Provider shall be recoverable by the School.
15.3
The Provider shall make any payments due to the School without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Provider has obtained the prior Approval of the School to such deduction.
16.
VALUE ADDED TAX

16.1
Any consideration due in respect of taxable supplies under this Contract is exclusive of VAT.
16.2 If this Contract or anything in it gives rise to a taxable supply for VAT purposes on the production of a valid VAT invoice the appropriate Party shall pay to the other a sum equal to that VAT in addition to the relevant consideration.
16.3
The appropriate Party shall provide to the other any information reasonably requested in relation to the amount of VAT chargeable in accordance with this Contract.
16.4
A VAT invoice will not be valid for the purposes of charging VAT if more than 36 Months have elapsed since the time of supply.
16.5
It is agreed that neither Party shall be liable for any penalties or interest arising from the accounting nor the failure of the other to account to HM Revenue and Customs at the correct time for any VAT correctly due in relation to the consideration referred to in this clause 16. 

17.
BOND OR PARENT COMPANY GUARANTEE


Not Used

18.
EURO

18.1
Any legislative requirement to account for the Services in the Euro, (or to prepare for such accounting) instead of and/or in addition to sterling, shall be implemented by the Provider at nil charge to the School.
18.2

The School shall provide all reasonable assistance to facilitate compliance by the Provider under clause 18.1.
18.3
Notwithstanding clause 18.1 any additional costs, duties and responsibility arising out of the United Kingdom entering into the European Monetary Union and relating to this Contract shall be at the Provider’s sole expense.
19.
GRATUITIES AND GIFTS


The Provider and its Staff in the provision of the Services shall not solicit or accept any gratuity tip or any other form of money taking or reward collection or charge for any part of the Services other than charges properly approved by the School in accordance with the provisions of this Contract. Failure to comply with this clause 19 shall invoke the provisions of clause 31.1 of this Contract.
D.
CONTROL OF THIS CONTRACT

20.
ASSIGNMENT AND SUBCONTRACTING

20.1
The Provider shall not assign or in any way dispose of this Contract or any part thereof.
20.2
The Provider shall not sub-contract the whole or any part of this Contract to any person without the prior Approval of the School (such Approval not to be unreasonably withheld or delayed).  The Provider shall provide the School with evidence of the ability of that person or company to observe and perform to the School’s satisfaction, the terms and conditions of this contract.

20.3
If the Provider should sub-contract the provision of the Services or any part thereof to any person, that shall not relieve the Provider from any liability or obligation under this Contract and the Provider shall be responsible for the acts, defaults or neglect of any sub-Provider or agents in all respects as if they were the acts, defaults or neglect of the Provider.
20.4 
Where the School has Approved the use of sub-Providers, such sub- contracts shall be on the same terms as this Contract and for the avoidance of doubt the sub-contract shall not contain any terms which are incompatible with this Contract.

20.5
The School shall be entitled to:
            20.5.1
assign, novate or otherwise dispose of its rights and obligations under this Contract either in whole or part to any Contracting Authority which shall not increase the burden of the Provider’s obligations pursuant to this Contract; or

            20.5.2
novate this Contract to any body established by statute in order substantially to perform any of the functions that previously had been              performed by the School which shall not increase the burden of the Provider’s obligations pursuant to this Contract.

20.6
Any change in the legal status of the School such that it ceases to be a Contracting Authority shall not, subject to clause 20.6 affect the validity of this Contract. In such circumstances, this Contract shall bind and inure to the benefit of any successor body to the School.

20.7   If this Contract (whether in whole or part) is novated pursuant to clause    

          20.7.1
to an undertaking that is not a Contracting  Authority, or if an undertaking that is not a Contracting Authority becomes the School (in the remainder of this clause 20.6 both such undertakings are referred to as the “Transferee”):


20.7.2
the rights of termination of the School in clause 31 shall be available, mutatis mutandis, to the Provider if applicable to the Transferee; and
           20.7.3
the Transferee shall only be able to assign, novate or otherwise dispose of its rights and obligations under this Contract or any part thereof with the previous consent in writing of the Provider, such consent not to be unreasonably withheld.

21.
AMENDMENTS VARIATIONS AND CHANGE CONTROL

21.1
The terms of this Contract shall not be amended or varied except in writing signed by the School’s Contract Manager and the Provider’s Authorised Representative.
21.2
 If at any time during the Contract period the number of passengers to be conveyed in accordance therewith shall fall to such an extent that in the opinion of the School it is practicable to convey passengers in a Vehicle smaller than the Vehicle being used by the Provider at the material time, the School may by a written notice direct the Provider to use a smaller vehicle and the Provider shall upon receipt of the notice submit to the School proposed revised rates.
21.3
If at any time during the period of this Contract the number of passengers to be conveyed in accordance therewith shall increase to such an extent that, in the opinion of the School acting of its own accord or on information supplied by the Provider, a larger Vehicle than the Vehicle being used by the Provider at the material time or an additional Vehicle is needed, the Provider may submit to the School proposed revised rates.
21.4
If at any time during the Contract period the School requires a modification to be made to the route or timetable, the Service specification will be so modified without adjustment to the Contract price so long as the modification is less than 5% of the total daily service mileage of the original Tender. Should any required variation result in mileage increasing in excess of this or if the variation in the timetable makes a significant increase in the driver or vehicle resource required the Provider shall be entitled to quote revised rates for the approval of the School. Should any required variation result in mileage reducing in excess of 5% of the total daily mileage of the original Tender or if the variation in the timetable makes a significant reduction in the driver or vehicle resource required the School will require the Provider to submit revised rates.

21.5
If the proposed revised rates quoted by the Provider in accordance with this Clause are acceptable to the School then on and from the date of the modification those rates shall be substituted for the rates stated in the tender documentation. If those rates are not acceptable to the School then the School may terminate this Contract.
21.6
Schedules I to 5 attached to this Contract may without prejudice to other clauses of this contract be revised by the School by giving the Provider four weeks notice in advance in writing.
22.
WAIVER

22.1 The failure of either Party to insist upon strict performance of any provision of this Contract or the failure of either Party to exercise any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by this Contract.
22.1.1 No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with the provisions of clause 5.
22.2 A waiver of any right or remedy arising from a breach of this Contract shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of this Contract.
23.
PERFORMANCE MONITORING AND CONTRACT REVIEW

23.1
Regular contract review meetings will be held between the Provider and the School to monitor the Provider’s performance both on this Contract as a whole and against performance targets outlined in Schedule 5.  The Provider shall afford all necessary resources and facilities to allow the School to carry out its contract reviews and provide all reasonable information required.

23.2
Failure of the provider to meet the service performance specified in Schedule 5 shall invoke the provisions of Clause 24.
24.
FAILURE TO PERFORM

24.1
Without prejudice to any other rights and remedies the council may have pursuant to this Contract the Provider shall reimburse the School for all reasonable costs incurred by the School which have arisen as a consequence of the Provider’s delay in the performance of its obligations under this Contract and which delay the Provider has failed to remedy following reasonable notice from the School.

24.2
If the Provider shall fail to observe or perform any of the Conditions of this Contract to the reasonable satisfaction of the School the School may issue a Contract Warning in writing to the Provider. If the School issues three Contract Warnings in a period of one rolling year or if the Provider has committed a fundamental breach of the Contract which the School reasonably considers incapable of remedy the School without prejudice to the remedies available to the Council in the remainder of this clause, or this contract, may suspend or terminate this Contract in whole or in part, either permanently or for such period or periods as the School may decide.

24.3
Fundamental breaches of contract include but are not exhaustive of the following: 

24.3.1
Revocation or suspension of an Operators Licence


24.3.2
Failure to insure or tax a vehicle


24.3.3
Use of an unlicensed vehicle


24.3.4
Failure to take reasonable steps to prevent the operation of the contract by an unlicensed driver or a driver under the influence of alcohol or drugs


24.3.5 
Use of a vehicle in a seriously unroadworthy condition


24.3.6
Serious breach of health and safety requirements

24.3.7
Unauthorised sub-contracting or assignment of contract to a third party.


24.3.8
Use of a driver or passenger assistant who is barred person under the Safeguarding Vulnerable Groups Act 2006

           24.3.9     Use of a non certified driver or passenger assistant
           24.3.10  Use of a driver in contravention of Criminal Records Bureau, (CRB), and/or Independent Safeguarding Authority, (ISA), reports and clearance decisions 


24.3.11
Any other serious breach not covered by the above
24.4
If the Provider fails to observe or perform any of the Conditions of this contract to the reasonable satisfaction of the School or the contract is suspended or terminated by the Council under Clauses 24.1 and 24.2 the Council may employ another person or organisation to perform any part or all of the Provider’s obligation under this Contract and the Provider will not be paid the sums that would be otherwise due under Schedule 4 during the period of such suspension or termination or  employment of such other person or organisation. If the School is required to pay to that person or organisation a sum of money greater than that which would have been due to the Provider, the excess may be recovered by the School from the Provider as a debt due from the Provider to the School. The School may deduct from any monies for the time being owing by the School to the Provider under this Contract or any other contract between the Provider and the School the amount due including that excess or any part thereof.

24.5
Where the Provider fails by reason of any cause within his control to provide the Services, a deduction shall be made from any monies due to the Contract under Clause 14 hereof. The basis of the deduction shall be the number of miles deemed not to be operated in accordance with Schedule 5 at the annual average cost per service mile determined by reference to the tender submission and any subsequent price alterations. If the Provider without reasonable cause fails to declare mileage not operated, the School may, after conducting an audit of the Provider’s documentation, deduct an amount as per clause 14.8. 
24.6
The School having discussed the matter with the Contractor may require the Contractor to contribute at his own expense to any reasonable bus train or taxi fares directly incurred by a passenger resulting from a failure to perform by the Contractor which led to significant expense loss or inconvenience to the passenger.


24.7
Previous poor performance on a contract may affect the award of future contracts as operator performance will be a criteria taken into account when reviewing tender submissions.

24.8
If the Provider commits a breach of this Contract which is capable of remedy, the School’s Contract Manager shall notify the Provider in writing indicating the areas of concern and shall require a plan of corrective action including timescales to be put into place (the “Action Plan”). Details of the expected service performance are appended in Schedule 5.
24.9
Pursuant to clause 24.8, the Provider shall produce the Action Plan within an agreed timescale. The School’s Contract Manager may require specific amendments to the Action Plan. If the Provider fails to produce the Action Plan or if there are any elements of the Action Plan that the School’s Contract Manager disagrees with then the School’s Contract Manager shall prepare the Action Plan or specify amendments to the Action Plan (as the case may be) and the Provider shall pay to the School the costs of such preparation.
24.10
The Action Plan will be confirmed in writing by the School’s Contract Manager to the Provider’s Authorised Representative.
24.11
Improvements in performance will be monitored in accordance with the          Action Plan.
24.12
If the Provider fails to satisfy the School that the areas of concern raised in the Action Plan have been remedied then the School shall be entitled to terminate this Contract completely or in respect of the relevant service without further notice and the provisions of clause 32 of this Contract shall apply.
24.13
Without prejudice to any other rights and remedies the School may have pursuant to this Contract the Provider shall reimburse the School for all reasonable costs incurred by the School which have arisen as a consequence of the Provider’s delay in the performance of its obligations under this Contract and which delay the Provider has failed to remedy following reasonable notice from the School.
24.14 For the avoidance of doubt, If the School’s Contract Manager informs the Provider’s Authorised Representative in writing that the School considers that any part of the Services do not meet the requirements of this Contract or differ in any way from those requirements, and this is other than as a result of default or negligence on the part of the School, the Provider shall at its own expense re-schedule and carry out the Services in accordance with the requirements of this Contract within such time agreed under the Action Plan.
25.
AGENCY

25.1
Neither the Provider nor its Staff shall in any circumstances hold itself or themselves out as being the servant or agent of the School otherwise than in circumstances expressly permitted by this Contract.

25.2   Neither the Provider nor its Staff shall say or do anything that might lead any other person to believe that the Provider is acting as the agent of the School.
25.3  
Nothing in this Contract shall impose any liability on the School in respect of any liability incurred by the Provider to any other person but this shall not be taken to exclude or limit any liability of the School to the Provider that may arise by virtue of either a breach of this Contract or by negligence on the part of the School and the School’s staff.
26.
ATTENDANCE AT MEETINGS


Provided that the Provider’s Authorised Representative is given reasonable 
notice of the same, the Provider’s Authorised Representative shall attend meetings where an issue related to the Services is to be considered.
27.
OFFER OF EMPLOYMENT
For the duration of this Contract and for a period of 12 Months thereafter the Provider shall not employ or offer employment to any of the School’s staff who have been associated with the procurement and/or the contract management of the Services without the School’s prior Approval. This clause shall not affect an offer of employment which results from a response by the staff to any public advertisement. 

28. 
COMPLAINTS
28.1
The Provider shall ensure that it has a complaints procedure in respect of complaints about the Services, which shall be approved by the School from time to time.
28.2
The Provider shall ensure that it is stated in its complaints procedure:

28.2.1
that the Service being provided is being provided on behalf of the School
28.2.2
that in the event that any end user Service User of the Services, or member of the general public is dissatisfied with the manner in which or the standard to which the Service is being provided, they may (but only after exhausting the Provider’s complaints procedure) make a formal complaint to the School’s Contract Manager

28.2.3       the address and telephone number of School’s Contract Manager
E.
INSURANCE AND LIABILITY

29.
INSURANCE

29.1   Public Liability Insurance
29.1.1
Without thereby limiting its responsibilities under this clause the Provider shall insure with a reputable insurance company against any damage loss or injury which may occur to any property or to any person by or arising out of or in consequence of the Provider’s execution of its obligations under this Contract or in carrying out of this Contract

           29.1.2
For all claims against which clause 29.1.1 requires the Provider to insure the insurance cover shall be the sum of ten (10) million pounds (£10,000.000) or such greater sum as the Provider may choose in respect of any one incident

29.1.3
    The Provider shall supply to the School forthwith and upon each renewal date of any relevant policy a certificate from their insurers or brokers confirming that the Provider’s insurance policies comply with clause 29.1.2
29.1.4
If the Provider fails to take out and maintain the insurance required under clauses 29.1.1 and 29.1.2 then the School may itself insure against any risk in respect of which the failure shall have occurred and a sum or sums equivalent to the amount paid or payable by the School in respect of premiums therefore may be deducted by the School from any monies due or to become due to the Provider under this Contract or such amount may be recoverable by the School from the Provider as a debt
29.2
Professional Indemnity Insurance:-


Not Used

29.3
Employers Liability Insurance:-

29.3.1
The Provider shall take out and maintain with a reputable insurance company approved by the School, Employers Liability Insurance in the sum of five million pounds (£5,000,000) or such greater sum as the Provider may choose in respect of any one incident 

29.3.2
The Provider shall supply to the School forthwith and upon each renewal date of any relevant policy a certificate from their insurers or brokers confirming that the Provider’s insurance policies comply with this Clause 29.3
29.3.3
If the Provider fails to take out and maintain the insurance required under clause 29.3.then the School may itself insure against any risk in respect of which the failure shall have occurred and a sum or sums equivalent to the amount paid or payable by the School in respect of premiums therefore may be deducted by the School from any monies due or to become due to the Provider under this Contract or such amount may be recoverable by the School from the Provider as a debt 

30.
LIABILITY
30.1
Neither Party excludes or limits liability to the other Party for death or personal injury caused by its negligence or for any breach of any obligations implied by section 12 of the Sale of Goods Act 1979 or Section 2 of the Supply of Goods and Services Act 1982 or fraud or fraudulent misrepresentation.
30.2

The Provider shall indemnify and keep indemnified the School fully against all claims, proceedings, actions, damages, legal costs, expenses, consequential loss or damage and any other liabilities whatsoever arising out of, in respect of or in connection with this Contract including but not limited to 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, or any other loss which is caused directly or indirectly by any act or omission of the Provider.
30.3
The School shall be under no liability for damage to any Vehicle used by the Provider however caused.

30.4
This clause 30 shall not apply if 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 by any circumstances within its control. 

30.5
As soon as reasonably practicable after either Party receives any notice, demand, letter or other document concerning any claim from which it appears that the Party (the “Indemnified Party”) is or may become entitled to indemnification under this Contract, it shall give Notice in writing to the other Party (the “Indemnifier”).
30.6
On the giving of a Notice pursuant to clause 30.4 above, where it appears that the Indemnified Party is or may become entitled to indemnification in respect of the liability arising out of an act or omission which is the subject of a claim the Indemnifier shall:

  30.6.1    be entitled to and shall resist the claim in the name of the Indemnified Party; and

30.6.2
have the conduct of any defence, dispute, compromise or appeal of the claim and of any incidental negotiations;
30.7
The Indemnified Party will give the Indemnifier all reasonable co-operation, access and assistance for the purposes of considering and resisting such claim. 

30.8
This clause 30 shall expressly survive termination of this Contract.
F.
TERMINATION

31.1    Termination for Irremediable Breach

The School may by notice in writing forthwith (or at such later date as it may specify) 
terminate this Contract in whole or in part if any one of the events set out in this clause 31.1 occurs. 

 31.1.1
if the Provider has offered or given or agreed to give to any person any gift or consideration of any kind as an inducement or reward for doing or forbearing to do or for having done or forborne to do any action in relation to the obtaining or execution of this Contract or any other contract with the School or for showing or forbearing to show favour or disfavour to any person in relation to this Contract or any other contract with the School or if the like acts shall have been done by any person employed by it or acting on its behalf (whether with or without the knowledge of the Provider) or if in relation to this contract or any other contract with the School the Provider or any person employed by it or acting on its behalf appears to have committed any offence under the Prevention of Corruption Acts 1889 to 1916 or to have given any fee or reward contrary to Section 117(2) of the Local Government Act 1972

 31.1.2
  if at any time it is discovered by the School that the Provider:-

31.1.2.1
has fixed or adjusted the amount of its tender for this Contract
                 by or in accordance with any Contract or arrangement with any other person; or

31.1.2.2
communicated to any person other than the School the amount or approximate amount of its proposed tender (except where such disclosure is made in confidence in order to obtain quotations necessary for the preparation of the tender) or;

31.1.2.3
entered into any contract or arrangement with any other person that it would refrain from tendering or as to the amount of any tender to be submitted; or

31.1.2.4
offered or agreed to pay or gave or did pay or give any sum of money inducement or valuable consideration directly or indirectly to any person in respect of an act or omission in relation to any other tenderer or proposed tenderer  for the Services
31.1.3
if the Provider being an individual or in the case of the Provider being a partnership any partner becomes bankrupt or makes a composition or arrangement with creditors or has a proposal made for the voluntary arrangements for a composition of debts or scheme or arrangement approved in accordance with the Insolvency Act 1986 

31.1.4
if the Provider being a company:-

31.1.4.1
ceases to carry on the whole or a substantial part of its business or disposes of the whole or a substantial part of its assets which in the reasonable opinion of the School would adversely affect the delivery of the Services;

31.1.4.2
the majority of shares carrying a right to vote in the Provider or its Holding Company or Ultimate Company are acquired by a person who is not at the date hereof a majority  shareholder of such company;

31.1.4.3
has an application made under the Insolvency Act 1986 in its respect to the Court for the appointment of an administrative receiver;

31.1.4.4
has a winding-up order made or (except for the purposes of amalgamation or reconstruction) a resolution for voluntary winding-up passed;
31.1.4.5
has a liquidator receiver or manager of its business or undertaking duly appointed;

31.1.4.6
has an administrative receiver as defined in the Insolvency Act 1986 or the Companies Act 1985 appointed;  
31.1.4.7
has a proposal made for a voluntary arrangement for a composition in satisfaction of debts or a scheme of arrangement of the Provider’s affairs approved in accordance with the Insolvency Act 1986;

31.1.4.8
has possession taken by or on behalf of the holders of any debentures secured by a floating charge of any property comprised in or subject to the floating charge

31.1.4.9
is in circumstances which entitle the court or a creditor to appoint or have appointed a receiver a manager or administrative receiver or which entitles the court to make a winding-up order

31.1.4.10
has an administration order made in respect of it

31.1.5
If the Provider is a partnership and:-

31.1.5.1
the senior equity partners at the date hereof or a substantial number thereof leave the partnership; and/or

31.1.5.2
it ceases to carry on the whole or a substantial part of its business or disposes of the whole or a substantial part of its assets which in the reasonable opinion of the School would adversely affect the delivery of the Services;
31.1.6
The School may terminate this Contract by notice in writing with immediate effect where the Provider undergoes a change of control, within the meaning of section 416 of the Income and Corporation Taxes Act 1988, which in the opinion of the School impacts adversely and materially on the performance of this Contract 

31.2
Termination on Remediable Breach

31.2.1
Where in the School’s opinion the Provider has committed a remediable breach, clause 24 of this Contract shall be invoked

 31.2.2
if at any time the Provider commits a persistent breach or persistent breaches of any of the terms of this Contract, and where the breach or breaches are not remedied by the Provider within 30 working days (or such other time specified by the School) of being requested to do so in writing by the School’s Contract Manager then this Contract will be terminated by the School without further notice
31.3
General Termination

31.3.1
The School may by further notice in writing forthwith (or such later date as it may specify) terminate this Contract in whole or in part in accordance with the clauses below:


 31.3.2
where the Provider is unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986;

31.3.3 if at any time the Provider commits a substantial breach of any of the terms of this Contract and the School’s Contract Manager reasonably regards such a breach as incapable of being remedied
31.3.4 The School and the Contractor shall have the right to terminate this Contract or to terminate the provision of any part of this Contract at any time by giving three months written notice to the other party.
32. 
CONSEQUENCES OF TERMINATION

32.1
If the School terminated this Contract under clause 31 or clause 24 or terminates the provision of any part of this Contract, the School shall:

32.1.1
be entitled to employ and pay Replacement Provider to provide and complete the provision of the Services or any part thereof; and

32.1.2
be entitled to recover from the Provider the costs incurred of making those other arrangements including any additional expenditure incurred by the School; and
32.1.3
be entitled to deduct from any sum or sums which would have been due from the School to the Provider under this Contract; and 

 32.2
The School shall be entitled to recover as a debt:

32.2.1
any expenditure incurred under clause 32.1;

32.2.2
any other loss or damage to the School resulting from or arising out of the termination of this Contract; 

32.2.3
any cost to the School of the time spent by its staff in terminating this Contract and in making alternative arrangements thereof; 

32.3
Where this Contract is terminated, no further payments shall be payable by the School to the Provider until the School has established the final cost of making alternative arrangements.
 32.4
The Provider shall do all acts reasonably necessary to ensure that the School or its Replacement Provider obtains all of its rights title and interest in and to the assets (or any such assets as the School or its Replacement Provider requires) with effect 
           on and from the date of termination and shall provide an inventory and description of all such assets no later than five (5) Working Days after the date of termination of this Contract.
32.5
The rights of the School under this clause are in addition to and without 
prejudice to any other rights which the School may have whether against the Provider directly or pursuant to any guarantee, indemnity or bond.
32.6
The expiry or termination of this Contract for whatever cause shall not affect 
any provision of this Contract capable of surviving or operating in the event of termination of this Contract and shall not prejudice or affect the rights of any party against the other party in respect of any breach of this Contract.
32.7
On giving written Notice to the Provider and within thirty (30) Working Days of the date of the expiry or termination of this Contract the School shall have the right:-

32.7.1
to require the Provider to provide for a period of 4 Months 
following the date of expiry or termination such advice assistance and co-operation as the School may reasonably require to enable the School 
to provide the Services in-house or to procure their provision by a Replacement Provider;

32.7.2
to contract directly with any Replacement Providers where the Services are provided by the Provider through Replacement Providers 

32.8
Upon termination, this Contract Period shall be deemed to have expired but such termination to be without prejudice to any right of action or remedy which shall have or shall thereupon accrue to the School and where appropriate the School shall be entitled to recover the amount of any resultant loss from the Provider.

33.
Exit and Handover Arrangements
33.1
The Provider shall not charge the School or any Replacement Provider for any expenditure incurred howsoever in carrying out the handover arrangements as set out in this clause 33.
33.2
The plan for the orderly handover of the Services to the School or its Replacement Providers following termination or expiry of this Contract shall include:-

33.2.1
the cessation of use of the School’s Data and the handing over to the School of a complete and uncorrupted version of all School Data relating to the performance of the Services, including Automatic Vehicle Location, (AVL) and Real Time Information (RTI) data in its possession custody or control either in its then current format or in a format nominated by the School (in which event the School shall reimburse the Provider’s reasonable data conversion expenses) whether such School Data is on hard copy or on a disk or on any computer systems

33.2.2
the handover to the School of all records documentation and other information relating to the performance of the Services including without limitation:-

33.2.2.1
correspondence with end users 

33.2.2.2
correspondence with sub-Contractors, the School’s service departments end users and any other relevant third party

 33.3
The Provider shall use all reasonable endeavours to assign or novate in favour of the School or to any person as  may be designated for the purpose by the School any equipment leases maintenance contracts and support contracts as the School may designate which are relevant and necessary  for the performance of the Services by the School or a Replacement Provider on the basis that no charges are payable by the School or the Replacement Provider for entering into the assignments or novations.
 33.4
The Provider shall use all reasonable endeavours to transfer all data in accordance with industry standard format (or any format reasonably specified by a replacement provider) relating to the Services including without limitation requests for Services to be undertaken which have not been completed.
34.       BUSINESS CONTINUITY

34.1
The Parties shall agree no later than sixty (60) Working Days after the Commencement Date a business continuity plan which shall procure that the Provider can restore or regenerate full business activity within a reasonable period of time.  

34.2
The business continuity plan (“the Plan”) shall contain but shall not be limited to timescales and methods for ensuring business continuity in 
respect of a major failure of the Services or any part thereof.
34.3
The Provider shall assess the Plan every twelve (12) Months and produce a report to the School of the success or failure.  In extreme circumstances the School reserves the right to ask for the assessment to be repeated at the Provider’s expense.  

34.4   Any costs incurred in the preparation and implementation of the Plan shall be the 
responsibility of the Provider.  

35.
FORCE MAJEURE

35.1
No Party shall be entitled to bring a claim for a breach of obligations under this Contract by the other Party, or incur any liability to the other Party for any losses or damages incurred by that other Party to the extent that a Force Majeure Event occurs and it is prevented from carrying out all or a material part of its obligations under this Contract by that Force Majeure Event.

35.2
On the occurrence of a Force Majeure Event, the Affected Party shall notify the other Party before the expiration of twenty four (24) hours.  Such notification shall include details of the Force Majeure Event, including evidence of its effect on the obligations of the Affected Party and any action proposed to mitigate its effect.
35.3
Within forty eight (48) hours, the Parties shall consult with each other in good faith and use all reasonable endeavours to agree appropriate terms to mitigate the effects of the Force Majeure Event and facilitate the continued performance of this Contract. 

35.4
If appropriate terms are not agreed on or before the date falling twenty (20) Working Days after the date of the commencement of the Force Majeure Event and such Force Majeure Event is continuing or its consequence remains such that the Affected Party is unable to comply with its obligations under this Contract either Party may terminate this Contract in writing with immediate effect.
36.
INDUSTRIAL ACTION

36.1
The Provider shall give the maximum possible advance warning of prospective industrial action by the Provider’s Staff or other industrial disputes likely to affect the performance of this Contract adversely.
36.2
In the event that:

36.2.1
industrial action is taken by any Staff of the Provider such as that the provision of the Services are, in the opinion of the School, materially disrupted; or

36.2.2
action is taken by the Provider so as to prevent its Staff from providing the Services the School reserves the right to make alternative arrangements for the provision of the Services and to charge the Provider for any difference in resultant cost or terminate this Contract by notice in writing to the Provider

36.3
In the event that industrial action is taken by Staff of the School the Provider shall make every attempt to ensure that its Staff continue to provide the Services and the School shall meet the Provider’s reasonable and proper additional costs incurred in so maintaining the Service in these circumstances.
37.
RE-TENDERING INFORMATION 


The Provider shall forthwith upon the request of the School’s Contract Manager supply to the School any information reasonably specified by the School as being necessary for the re-tendering of this Contract.
G.
DISPUTES AND LAW

38.

Dispute Resolution

38.1
The Parties shall each use reasonable endeavour to resolve any dispute by means of prompt bona fide discussion first between the School’s Contract Manager and the Provider’s Authorised Representative. Failure to agree a settlement within 3 Working Days shall result in the dispute being escalated to both Parties managerial level appropriate to the dispute in question. In the event that such a dispute is not resolved within 3 (three) Working Days, then it shall be escalated to the both Parties appropriate Director for resolution. The Directors shall meet within 4 Working Days to resolve the dispute. Failure to reach a settlement shall invoke the rest of this clause 38.
38.2
Nothing in this clause 38 shall prevent the Parties from seeking from any court of the competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.
38.3
Mediation shall not be a condition precedent to an action in relation to any dispute:

38.3.1
which under the terms of this Contract or any rule of law the Parties must refer to any court or arbitrator or other tribunal; or

38.3.2
in which either Party requires either:-

38.3.2.1
an order or award (whether interim or final) restraining the other Party from doing any act or compelling the other Party to do any act; or
38.3.2.2
a judgement or award for a liquidated sum to which there is no arguable defence
38.4
If the dispute cannot be resolved by the Parties pursuant to clause 38.1 the dispute shall be referred to mediation pursuant to the procedure set out in clause 38.6 unless:

38.4.1
the School considers that the dispute is not suitable for resolution by mediation; or 

38.4.2
the Provider does not agree to mediation
38.5
The performance of this Contract shall not be suspended, cease or be delayed by the reference of a dispute to mediation and the Provider (or employee, agent, supplier or sub-Contractor) shall comply fully with the requirements of this Contract at all times.

38.6
The procedure for mediation and consequential provisions relating to mediation are as follows:

38.6.1
a neutral adviser or mediator (“the Mediator”) shall be chosen by Contract between the Parties or, if they are unable to agree upon a Mediator within 10 Working Days after a request by one Party to the other or if the Mediator agreed upon is unable or unwilling to act, either Party shall within 10 Working Days from the date of the proposal to appoint a Mediator or within 10 Working Days of notice to either Party that he is unable or unwilling to act, apply to the Centre for Effective Dispute Resolution (“CEDR”) to appoint a Mediator
38.6.2
The Parties shall within 10 working days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held.  If considered appropriate, the Parties may at any stage seek assistance from CEDR to provide guidance on a suitable procedure
38.6.3
Unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of 
the Parties in any future proceedings
38.6.4
If the Parties reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the Parties once it is signed by their duly authorised representatives
38.6.5
Failing agreement, either of the Parties may invite the Mediator to provide a non-binding but informative opinion in writing.  Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to the agreement without the prior written consent of both Parties
38.6.6
If the Parties fail to reach agreement in the structured negotiations within 60 working days of the Mediator being appointed, or such longer period as may be agreed by the parties, then any dispute or difference between them may be referred to the Courts 

38.7
 Unless agreed otherwise in any mediation each Party shall bear its own costs of such mediation.
39.
LAW AND JURISDICTION


Subject to clause 38, the parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any dispute which may arise out of or in connection with this Contract and the legal relationship established by this contract.
40.
CHANGE OF LAW

40.1
The Provider shall take all steps reasonably necessary to ensure that the Services are performed in accordance with the terms of this Contract following any change in Law.
40.2    General Change in Law
The Provider shall comply with any General Change in Law at the Provider’s sole risk and cost.
40.3   Qualifying Change in Law
If a Qualifying Change in Law occurs or is shortly to occur, then either Party may write to the other to express an opinion on its likely effects, giving details of its opinion of: 
40.3.1
any necessary change in the Services and the Price of this Contract

40.3.2
whether any changes are required to the terms of this Contract to deal with the Qualifying Change in Law
40.3.3
whether relief from compliance with the obligations is required, including the obligation of the Provider to achieve the Commencement Date, milestones or to meet any service level requirements at any time

40.4
As soon as practicable after any notification in accordance with clause 40.3 the Parties shall discuss and agree the matters referred to in that clause and any ways in which the Provider can mitigate the effect of the Change in Law, including:

40.4.1
providing evidence that the Provider has minimised any increase in costs or maximised any reduction in costs, including in respect of the costs of its sub-Contractors 

40.4.2
demonstrating that a foreseeable Qualifying Change in Law had been taken into account by the Provider before it occurred; 

40.4.3
giving evidence as to how the Qualifying Change in Law has affected the cost of providing the Services; and

40.4.4
demonstrating that any expenditure that has been avoided has been taken into account in amending the Price
40.5
Any increase in the Price or relief from the Provider’s obligations agreed by the 
Parties pursuant to this clause 40 shall be implemented in accordance with clause 
20. 

41.
LEGAL PROCEEDINGS

41.1 
If requested to do so by the School’s Contract Manager the Provider shall provide to the School within the timescale set by the School’s Contract Manager any relevant information (including but not limited to documents and statements from the Provider’s Staff) in connection with any legal inquiry dispute resolution or court proceedings in which the School may become involved or any relevant School internal disciplinary hearing arising out of the provision of the Services or the Provider’s presence on any of the School’s Premises and shall give evidence in such inquiries arbitration or proceedings or hearings.
41.2
Where the Provider or any of its Staff become aware of any incident accident or other matter which may give rise to a claim or legal proceedings in respect of the provision or failure to provide the Services it shall notify the School’s Contract Manager immediately in writing.  Such notification shall include all relevant information to enable the School’s Contract Manager to investigate the matter fully.
41.3

If requested to do so by the other, a Party shall provide, at no cost to the recipient, any relevant information in connection with any legal enquiry, relevant disciplinary hearing, dispute resolution or court 
proceedings in which it may become involved arising out of the provision of the Services under this Contract.
41.4

The Provider shall indemnify and keep indemnified the School against all 
and any liabilities incurred by reason of the Provider’s failure to meet the timescale specified by the School in accordance with clause 41.
42.
Not Used
H.
STATUTORY OBLIGATIONS AND REGULATIONS

43.
EQUAL OPPORTUNITIES

43.1
In the performance of the Services, the Provider shall not unlawfully discriminate within the meaning and scope of any law, enactment, order, or regulation relating to discrimination (whether in race, gender, religion, belief, disability, sexual orientation, age, human rights or otherwise) in employment and shall have regard to other official guidance and code of practice in relation to promotion of equality in employment.
43.2
The Provider shall take all reasonable steps to secure the observance of clause

43.1
by its Staff employed in the execution of this Contract:


43.2.1
The Provider shall have an equal opportunities policy approved by the School or shall have adopted the School’s own equal opportunities policy and procedures which is available on request as may be amended from time to time and notified to the Provider


43.2.2
The Provider shall provide such information as the School may reasonably require for the purpose of assessing the Provider’s continued compliance with this clause 43

43.3
If any court or tribunal, or the Equality and Human Rights Commission  (or any other Commission promoting equal opportunity) should make any finding of unlawful discrimination against the Provider, then the Provider shall immediately inform the School of such a finding and the School shall have the right to terminate this Contract if, having discussed the matter with the Provider, it is of the opinion that the actions of the Provider leading up to the finding were sufficiently serious as to undermine its compliance with clause 43.1 above.

43.4
In the event that the School does not exercise its right of termination under clause 43.3 the Provider shall discuss with the School the appropriate steps the Provider needs to take to prevent repetition of the unlawful discrimination and shall provide the School with details of any such steps taken.

44.
HEALTH AND SAFETY 

44.1
In relation to the Provider’s Staff, the Provider shall at all times comply with the requirement of the Health and Safety at Work Act 1974 and any other act, order pertaining to the health and safety of employees and others who may be affected by the Provider’s acts or omissions in providing the Services under this Contract and shall require that any sub-Contractors likewise comply. 

44.2
The Provider shall submit to the School for approval its own statement of safety policy prior to the Commencement Date. The Provider shall nominate a person to be responsible for health and safety matters.
44.3
The Provider shall take all reasonable steps within it’s control to ensure the safety of passengers at all times whilst they are boarding travelling in or alighting from the vehicle. The Provider shall report immediately to the School in a manner prescribed by the School any known personal injury or significant risk of personal injury accident involving a passenger boarding travelling in or alighting from a vehicle. The Provider shall report any other incidents as required by Schedule 5.

44.4
The Provider shall throughout the Contract Period have full regard for the safety of all persons, and shall keep all equipment under their control in an orderly state appropriate to the avoidance of danger to all persons, and shall provide and maintain at his own cost adequate warning signs when and where necessary or required by the School or by any competent statutory or other authority for the protection or for the safety and convenience of the public or others. 
44.5
The School reserves the right to suspend the provision of the Services in whole or in part without paying compensation if and whenever the Provider is, in the reasonable opinion of the School, in contravention of the Health and Safety at Work Act 1974 and provisions within this clause 44.
45.
THE CONTRACT (RIGHTS OF THIRD PARTIES) ACT 1999


No person who is not a Party to this Contract shall have any right to enforce any term of this Contract, which expressly or by implication, confers a benefit on him without the prior consent in writing of both Parties.  This clause does not affect any right or remedy of any person which exists or is available otherwise than pursuant to The Contract (Rights of Third Parties) Act 1999.

46.
FREEDOM OF INFORMATION

46.1
The Provider acknowledges that the School is subject to the requirements  under the Freedom of Information Act 2000 (the “Act”) and the Environment Information Regulations 2004 (the “Regulations”) and shall cooperate with the School (at the Provider’s expense) to enable the School to comply with these information disclosure requirements.

46.2
The Provider shall give reasonable assistance to the School to comply with the Act and the Regulations, The Provider shall not do any act either knowingly or recklessly that would cause the School to be in breach of the Act and Regulations.
46.3
In particular, the Provider shall supply all such information to the School (together with reasonable assistance to locate the same) which are needed by the School to comply with its obligations under the Act and Regulations within a timescale to be agreed on a case by case basis, but in any event, not to exceed the timescale that the School must comply with as defined in the Act and/or Regulations.
46.4
Notwithstanding the provisions of clause 56 the School shall have the discretion to disclose any information which is the subject of this Contract to any person who makes a request under the Act and/or Regulations and which, in the opinion of the School, it has to disclose to discharge its responsibilities under the Act and/or Regulations.
46.5
When exercising its right under clause 46.4 above, the School shall consult the Provider (and may take account of any reasonable suggestions made by it).
46.6
The Provider shall advise the School of any information that it wishes to publish that relate to the Services so that the School may maintain its publication scheme under the Act and Regulations.
46.7
The Provider shall advise the School of any requests for information received by the Provider where the information requested is subject to the Services provided under this Contract and shall follow the School’s access procedures in fulfilling the request.
46.8
The Provider shall be required to follow all School processes and procedures that provide for compliance with the Act and Regulations where information held is subject to the Services.
47. 
RE-USE OF PUBLIC SECTOR INFORMATION

47.1
The Provider acknowledges that the School has legal responsibilities to allow re-use of public sector information in accordance with the Re-Use of Public Sector Information Regulations 2005.
47.2
The School shall not authorise re-use of information which is exempt from disclosure under the Freedom of Information Act 2005.
47.3
The School shall not authorise re-use of information where the Provider owns the intellectual property rights in that information.
47.4
Where information is jointly owned by the School and the Provider and it is impossible to identify the intellectual property right elements owned by each the School shall obtain the consent of the Provider before authorising re-use.
48.
BEST VALUE

48.1
The Provider acknowledges that Hertfordshire County Council is subject to Best Value Duty and undertakes to assist the School in achieving its Best Value Duty in relation to the Services as required under the 1999 Act.
48.2
Pursuant to clause 48.1, the Provider shall throughout the Contract Period and in accordance with its obligations under this Contract, make arrangements to endeavour to secure continuous improvement in the way in which the Services are provided, having regard to a combination of economy, efficiency and effectiveness.
49. 

WHISTLEBLOWING 
49.1 
The Provider confirms that the School is authorised as a person to whom the Provider’s Staff may make a qualifying disclosure under the Public Interest Disclosure Act 1998 and declares that any of its Staff making a protected disclosure (as defined by the said Act) shall not be subjected to any detriment and its Staff will be made aware of this provision.  The Provider further declares that any provision in any contract purporting to preclude a member of its staff from making a protected disclosure is void.
49.2
The Provider shall review on an annual basis its Whistleblowing policy and procedure in accordance with the School’s Whistleblowing policy and procedure.
50.
OBSERVANCE OF STATUTORY REQUIREMENTS

           50.1
The Provider shall at all times deliver the Services in accordance with the Law and other provisions to be observed and performed in connection with the Services. Upon becoming aware of the same, the Provider shall notify the School of any breach of any statutory or other provision relating in any way to the provision of or connected with the Services.
50.2 
The School reserves the right to suspend the provision of the Services in whole or in 
part without paying compensation if and whenever the Provider is, in the 
reasonable opinion of the School, in contravention of the Law including those referred to in this clause or at any time enacted or notified to the Provider during the course of this Contract. The School will consider any representation made by the Provider in relation to this clause.
50.3
If the right reserved in clause 50.2 is exercised then the School may employ and pay 
a Replacement Provider to provide the Services required and, where appropriate, may recover from the Provider any additional costs in so doing.

50.4
The Provider and its Staff, when present on the School's Premises for the purposes of providing the 
Services shall comply with any safety regulations, rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time and any other instructions of the School 
and shall in all respects comply with all relevant health and safety legislation. 

50.5 
Without prejudice to the particularity of the foregoing or the particularity of the other Conditions of Contract both Parties shall comply with all requirements of the Law to be observed and performed in connection with the Services and a defaulting Party shall indemnity the non-defaulting Party against all actions, claims, demand, proceedings, damages, costs, charges and expenses whatsoever in respect of any breach of this clause 50.
51.
TRANSFER OF UNDERTAKINGS 

The School and the Provider agree that where the identity of the Provider is changed pursuant to the expiration or termination of this Contract, then the change may constitute a Relevant Transfer.  Both parties agree to comply with their respective obligations under the Regulations. In the event that TUPE applies to this Contract, the parties shall comply with the provisions of Schedule 6 as attached.
51.2   Indemnities

51.2.1
The Provider will indemnify the School against all actions, claims, costs, expenses, damages, awards, compensation, fines, courts and tribunal orders and all other liabilities arising out of or in connection with, any claim by, or on behalf of the Transferring Employees arising from their employment with or its termination by the Provider prior to the Relevant Transfer.  

51.2.2
The Provider shall indemnify and hold harmless the School from and against all losses, costs, claims, demands, actions, fines, penalties, awards, liabilities and expenses (including legal expenses) in connection with or as a result of any claim by any trade union or staff association or employee representative (whether or not recognised by the Provider in respect of all or any of the Transferring Employees) arising from or connected with any failure by the Provider to comply with any legal obligation to such trade union, staff associated or other employee representative whether under Regulation 10 of the Regulations, under the Directive or otherwise where any such claim arises before the date of the Relevant Transfer. 
52.
ENVIRONMENTAL REQUIREMENTS


The Provider shall perform this Contract in accordance with the School's Environmental Policy which is to conserve energy, water, wood, paper and other resources to reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases volatile organic compounds and other substances damaging to health and the environment. The provider will dispose and recycle all waste, for example, oils, antifreeze, filters, batteries, tyres, in accordance with Statutory and Environmental Agency requirements.

53.
HUMAN RIGHTS ACT 1998

53.1
In the performance of the Services the Provider shall comply with the Human Rights Act 1998 as if it was a ‘Public Authority’ within the meaning of that legislation.
53.2
If a third party threatens or commences proceedings or complaint against the School on the grounds that there has been a breach of any person’s rights under the Human Rights Act 1998 in connection with the subject of this Contract the School and the Provider shall use all reasonable endeavours to co-operate so as to enable the School:

53.2.1
to achieve the aim of successfully averting or defending the proceedings or complaint; and/or

53.2.2
to comply with any order, judgement or direction made pursuant to the same by any duly authorised authority 

53.3
The School may additionally in its discretion determine such modifications to this Contract as may be required to enable the School to comply with the provisions of the Human Rights Act 1998 and the Provider shall forthwith comply with such modifications. 
 

53.4
The Provider hereby undertakes to indemnify the School against all such actions, claims, costs and damages pursuant to a claim under this clause 53.
54.

SAFEGUARDING IN EMPLOYMENT

54.1
SAFEGUARDING

54.1.1

The Provider acknowledges that the School has legal responsibilities under the Safeguarding Vulnerable Group Act 2006 (the “SVG Act”) (as amended from time to time) and in providing the Services under this Contract, the Provider warrants that it will comply with all requirements under the SVG Act and all other relevant legislation in relation to safeguarding vulnerable group 

54.1.2
In addition to clause 54.1.1 the Provider warrants that it will comply with the Hertfordshire County Council’s Child Safeguarding procedures in relation to this clause 54.1 details of which are available on the Herts Direct Website www.hertssafeguarding.org.uk/ as may be amended from time to time and notified to the Provider
54.1.3 
The Provider shall give reasonable assistance to the School to comply with the SVG Act and shall not do any act either knowingly or recklessly that would cause the School to be in breach of the SVG Act   
54.1.4
Pursuant to clause 54.1 the Provider shall nominate and name a designated senior officer or manager and make arrangements during the provision of the Services under this Contract to ensure that it complies with the provisions of the SVG Act  
54.1.5

The designated senior officer or manager shall comply with the provisions of working together for safeguarding children, young people and vulnerable adults in dealing with allegation of abuse made against the Provider’s employee who work with children, young people and vulnerable adults 
54.1.6

The School reserves the right to visit the Provider’s organisation to audit, inspect and monitor the Provider’s compliance with this clause 54.1

54.2

CRIMINAL RECORDS BUREAU (“CRB”)
54.2.1 
It is the School’s policy that [where appropriate] all staff and volunteers must have satisfactory Enhanced CRB checks and references prior to appointment.  This applies also to all organisations that work in partnership with the Council:- 

54.2.1.1
who work directly and regularly with children, young people or vulnerable adults or

54.2.1.2
who provide advice regularly to children, young people or vulnerable adults over the telephone or via electronic communication including the internet and text messaging which relates to their physical, emotional or educational well-being or

54.2.1.3
who are involved in establishing and operating the Database containing basic information about children, young people or vulnerable adults in England and those whose employment  requires them to access the Database 

54.2.2
The Provider shall ensure that before a Named Employee begins to perform any of the Services:-

54.2.2.1 each Named Employee is questioned as to whether he or she has any convictions, reprimands, final warnings or any other relevant information which makes them unsuitable to perform any of the Services; and

54.2.2.2 the results are obtained of a check of the most extensive available kind made with the Criminal Records Bureau enhanced in accordance with Part V of the Police Act 1997 in respect of each Named Employee in accordance with the Council’s policy  

54.2.3
The Provider shall use the following method for the advice, processing and storage of CRB checks:


54.2.3.1
through the Council’s CRB Umbrella Body

54.2.3.2
NOT USED


54.2.3.3
NOT USED 
54.2.4
Where the Provider uses the Council’s CRB Umbrella Body the Provider shall ensure that no person who discloses any convictions, cautions, reprimands, final warnings or other relevant information or who is found to have any information following the results of a CRB check, is employed or engaged by the Provider or on the Provider’s behalf without the School’s prior written consent (such consent not to be unreasonably withheld or delayed)

54.2.4a
NOT USED

54.2.5

NOT USED
54.2.6
NOT USED  
54.2.7
NOT USED
54.2.8
The School reserves the right to request additional CRB checks are carried out if there is any doubt about the outcome of any individuals check 
54.2.9

The Provider through monitoring of its compliance with this clause 54.1 shall ensure that the School is kept advised at all times of any member of Staff who, subsequent to his/her commencement of employment as a member of Staff, receives a conviction or whose previous convictions become known to the Provider (or any employee of a sub-contractor involved in the provision of the Services)
54.2.10
The School reserves the right to visit the Provider’s organisation to audit and check disclosure information as specified in clause 54.1.5 to ensure and confirm that evidence of other pre-employment checks (including volunteers) are up to date

54.2.11
The use of “relevant information” in this clause 54.2 means all information relating to CRB checks and or CRB disclosures. For the avoidance of doubt reference to School’s consent in this clause 54.2 shall be consent made by the School’s Contract Manager and received from the Council’s designated CRB Team

54.2.12
The Provider agrees to indemnify the School against all claims, actions, damages, legal costs, proceedings, expenses and any other  liabilities whatever arising that the School incurs as a result of the Provider’s failure to comply with this clause 54.2

54.3
VETTING AND BARRING SCHEME
54.3.1
The Provider shall comply with the requirements of the national Vetting and Barring Scheme (“VBS”) under the Safeguarding Vulnerable Group Act 2006 (the “SVG Act”) in providing the Services under this Contract. The requirement for CRB checks will continue and will run in conjunction with VBS.
54.3.2
The Council under its duty to the ISA shall respond to requests from the ISA for further information already held by the Council in relation to the Provider’s Staff 

54.3.3

Failure by the Provider to comply with this clause 54 may lead to the termination of this Contract at the School’s sole discretion 
54.4
The Provider shall obtain the consent of all its employees employed to work on this Contract to enable the Council carry out all necessary checks under this clause 54 and for the avoidance of doubt such consent shall be sought from the Provider's employees prior to their commencement of work on School's Contract.
I.
PROTECTION OF INFORMATION

55.
DATA PROTECTION 
55.1
Each party, including its Staff, shall comply with the requirements of the Data Protection Act 1998 (the “DPA”) in relation to the provision of the Services and shall not knowingly or negligently by any act or omission, place the other party in breach, or potential breach, of the DPA.
55.2
The Provider shall in accordance with the DPA be notified and shall advise the School’s Contract Manager of its notification reference on the Public Register of Data Controllers.
55.3
The Provider shall only use any/all information that is given or made available to it by the School under the terms of the DPA for the provision of the Services in accordance with specific instructions and for no other purpose whatsoever at any time.
55.4
The Provider shall ensure that personal information is not disclosed, either free of charge or in return for payment, to any other party except where there is a legal or regulatory obligation to do so.
55.5
On termination of this Contract the Provider shall return all personal data or destroy or dispose of it in a secure manner and in accordance with any specific instructions issued by the School.
55.6
The Provider shall give all reasonable assistance to the School necessary to enable it to comply with its obligations under Part II of the DPA.
55.7
The Provider shall comply with the School’s security requirements including adherence to security policies and with obligations equivalent to those imposed on the School by the Seventh Data Protection Principle (as set out in Schedule 1 of the DPA) and any requirements specifically notified to the Provider.
55.8
The Provider shall either be certified to BS ISO/IEC 27001 or have agreed a security policy with the School that complies with all relevant standards of ISO/IEC 27001 and shall have provided the School’s Contract Manager with a copy of the policy.  In the event that the Provider is not certified to ISO 27001, the School shall be entitled to establish its’ own systems audit for evaluating and monitoring the effectiveness of the Provider’s data protection systems and shall be entitled to deduct the reasonable cost of maintaining such systems from sums due to the Provider.
55.9
The Provider shall also ensure that its Staff who is permitted access to School’s Data receives appropriate training in data protection to ensure compliance.
55.10
The Provider shall take reasonable steps to ensure the reliability of any of its Staff that have access to School’s Data.
55.11
The Provider shall, upon reasonable notice, allow officers of the School to have reasonable rights of access at all times to the Provider’s premises, Staff and records for the purposes of monitoring the Provider’s compliance with its security requirements, including it’s obligations under the DPA.
55.12
The Provider agrees to indemnify the School against all claims, actions, damages, legal costs, proceedings, expenses and any other liabilities whatever arising that the School incurs as a result of the Provider’s failure to comply with this clause 55.
55.13
The Provider shall immediately inform the School of any breach or potential breach of this clause 55.
56.
CONFIDENTIALITY

56.1
Each Party:-


56.1.1
shall treat all Confidential Information belonging to the other Party as confidential and safeguard it accordingly; and


56.1.2
shall not disclose any Confidential Information belonging to the other Party to any other person without the prior written consent of the other Party, except to such persons and to such extent as may be necessary for the performance of this Contract or except where disclosure is otherwise expressly permitted by the provisions of this Contract

56.2
The Provider shall take all necessary precautions to ensure that all Confidential Information obtained from the School under or in connection with this Contract:-


56.2.1
is given only to such of its Staff and professional advisors or consultants engaged to advise it in connection with this Contract as is strictly necessary for the performance of this Contract and only to the extent necessary for the performance of this Contract


56.2.2
is treated as Confidential and not disclosed (without prior Approval) or used by any Staff or such professional advisors or consultants otherwise than for the purposes of this Contract
56.3
The Provider shall ensure that Staff or its professional advisors or consultants are aware of the Provider’s confidentiality obligations under this Contract.
56.4
The Provider shall not use any Confidential Information it receives from the Council otherwise than for the purposes of this Contract

56.5
The provisions of clause 56.1 to 56.3 shall not apply to any Confidential Information received by one Party from the other:


56.5.1
which is or becomes public knowledge (otherwise than by breach of this clause 56)


56.5.2
which was in the possession of the receiving Party, without restriction as to its disclosure, before receiving it from the disclosing Party


56.5.3
which is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure


56.5.4
is independently developed without access to the Confidential Information; or


56.5.5
which must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon the Party making the disclosure, including any requirements for disclosure under the Freedom of Information Act, 2000 or the Environmental Information Regulations 2004 pursuant to clause 46 


56.5.6
Nothing in this clause 56 shall prevent the School disclosing any Confidential Information:-

56.5.6.1
for the purpose of the examination and certification of the School’s accounts; or

56.5.6.2
for the purpose of any examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency, and effectiveness with which the School has used its resources; or

56.5.6.3
to any government department or any other Contracting Authority. All government departments or Contracting Authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other government departments 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 government department or any Contracting Authority; or

56.5.6.4
to any person engaged in providing any services to the School for any purpose relating to or ancillary to this Contract Provided that in disclosing information the School discloses only the information which is necessary for the purpose             concerned and requires that the information is treated in confidence and that a confidentiality undertaking is given where appropriate

56.6
Nothing in this clause shall prevent either Party from using any techniques, ideas or know-how gained during the performance of this Contract in the course of its normal business to the extent that this does not result in a disclosure of Confidential Information or an infringement of Intellectual Property Rights.
56.7
In the event that the Provider fails to comply with this clause 56 the School reserves the right to terminate this Contract in writing with immediate effect.
56.8
The School may terminate this Contract for Provider’s failure to comply with this clause 56.
57.
INTELLECTUAL PROPERTY RIGHTS


Not Used

58.
AUDIT RIGHTS 

58.1
The Provider shall permit or procure permission for any authorised representative of the School (including the School’s external auditors) to have reasonable access for audit purposes to information, Premises or the equipment used in the provision of the Services.
58.2
Access shall 
include (without limiting the generality of the foregoing):

58.2.1
reasonable access to those Staff of the Provider who are engaged in the provision of the Services;

58.2.2
inspection of the arrangements being made by the Provider to comply with its obligations under this Contract;

58.2.3
access to such financial, mileage, engineering, statutory authority reports and other records as are kept as part of the provision of the Services by the Provider as may be reasonably required from time to time to enable the School to verify performance and the sums due and payable under the terms of this Contract
58.2
Access may be at any time without notice provided there is good cause for access without notice and provided that the School’s authorised representatives shall comply with all reasonable requirements of the Provider for the purpose of protecting the confidentiality of the information of third parties and no information will be divulged to any third party save in pursuance of statutory obligations.
58.3
The Provider shall provide such information documents and reports in the form as may be reasonably required by the School.

58.4
The Provider shall keep and maintain until after the Contract Period, or as long a period as may be agreed between the Parties, full and accurate records of this Contract including Services provided under it, all expenditure reimbursed by the School and all payments made by the School.
59.
PUBLICITY
59.1 
Except with the Approval of the School, the Provider shall not make any press announcements or publicise this Contract or any part thereof in any way.

59.2
The Provider shall take reasonable steps to ensure the observance of the provisions of clause 59.1 by all its’ Staff.
59.3
All publicity material produced by the Provider relating to the Services shall clearly acknowledge the role of the School in securing the provision of the Services, such acknowledgement to be in a form previously agreed in writing with the School.

59.4
The Provider shall make suitable arrangements for the display of publicity material pertinent to the Service on all Vehicles. This includes statutory and information signage. The Provider shall ensure that arrangements are made to maintain supplies of publicity material containing Service information for passengers and that they are made available on board the vehicle(s) in service. The Provider shall display relevant notices as required by Schedule 2.

59.5
The Provider shall co-operate with the School in the display of roadside Service information and provide reasonable access for the School or its agents to any remaining bus stops and facilities owned or maintained by the Provider on the Service route.

59.6
The provisions of this clause shall apply during the continuance of this 
Contract and indefinitely after its expiry or termination.
60. 
MANAGEMENT INFORMATION 

60.1
The Provider shall supply the School with regular information on the 
performance 
of this Contract as set out in the Performance Monitoring Schedule and such information to be provided as required.
60.2
The School shall have the right to vary its information requirements during the life of the contract.
61.
RECORDS 

61.1
The Provider shall maintain current and accurate Records of all work carried out in the provision of the Services and shall ensure that these Records shall be available for inspection by an Authorised Representative of the School at all reasonable times.
61.2
The Provider shall maintain security safeguards against the destruction or loss or unauthorised use or alteration of Records irrespective of the storage media which are under the Provider’s control as part of the Services. Such safeguards shall include an obligation on the Provider to ensure that access to Records is only obtained by such School Staff as may be specifically designated by the School’s Contract Manager.
61.3
If any Records are:
36.3.1
accidentally or wilfully destroyed, otherwise than by the School; or

36.3.2
on the authorisation of the School, or;

36.3.3
altered without authorisation 

61.4
In the event that the Provider does not put in hand a method for reinstatement or replacement of such Records within seven days of receipt of a Notice from the School then without prejudice to the School’s other rights at law, the Provider shall reimburse the School’s reasonable costs in restoring such Records. 

J.
CONTRACT SPECIFIC CONDITIONS

62.
PROVIDER’S  EQUIPMENT
The School reserves the right to determine, in conjunction with the Provider, and require the Provider to use the specified equipment on AVL installed services, AVL work stations and other specified equipment
63.
ACCOMMODATION
Not Used
64.
Fares & Payments
64.1
The Provider shall charge fares and comply with the conditions set out in Schedule 3 or as otherwise instructed in writing by the School. The Provider shall provide such financial or other information or supporting documents as the School may reasonably require and permit access to the Provider’s premises at all times on reasonable prior notice to permit inspection of such information and supporting documents.

64.2
The School shall pay the provider on the basis of costs as set out in the tender form less any deduction for lost mileage or early or late running during the School's monthly accounting period. Settlement of accounts shall take place within 28 days of receipt of a correct invoice.
65.
Inspection
65.1
For the purpose of Section 24 and 25 of the Public Passenger Vehicle Act 1981 the Provider hereby authorises the School’s authorised officers to act as Inspectors on any Vehicle used on the Service. Such officers shall carry proof of authority and be permitted to board Vehicles for the purpose of inspecting tickets and passes or other records or equipment to ensure compliance with this Contract.

65.2
The Provider hereby authorises Inspectors duly authorised by Transport for London or any other local authority whose area is served to act as Inspectors on any Service under this Contract within and to reasonable points beyond the administrative area of that authority. Such inspectors shall be permitted to board the Vehicle for the purpose of inspecting tickets and passes or other records or equipment to ensure compliance with this contract.
THE PROVISION OF TRANSPORT SERVICES
FOR SCHOOL NAME
SCHEDULE 1 – SERVICE SPECIFICATION 
1.
ROUTE AND TIMETABLE

These are specified separately for each service on invitation to Tender.

2.
DAYS OF OPERATION


The days of operation are specified on the Invitation to Tender. 

3.
SCHOOLDAYS

School term dates will be available on the Council's website before the start of each term. The Provider will be expected to check on the council’s website that there have been no variations to school start and finish times particularly at the beginning and the end of each term and will be expected to service these times.

THE PROVISION OF TRANSPORT SERVICES
FOR SCHOOL NAME
SCHEDULE 2 – VEHICLE SPECIFICATION  
1.
INTRODUCTION


The Contract will specify the general type of Vehicles to be operated on this Service or Services. This will cover the seating and/or carrying capacity and may include provisions for the maximum length or width of the vehicles, the maximum age of the vehicles, and additional features as detailed below. Any variation from this specification must be agreed in writing with the School. 
2.
CAPACITY

The minimum (and if appropriate maximum) seating or carrying capacity of the vehicle will be specified. It is permissible to include standing capacity in the calculation of carrying capacity but this must be stated separately.

3.
AGE OF VEHICLE

The County Council’s policy is to reduce harmful emissions wherever possible and providers will be expected to work with the Council to achieve this goal. 

To improve the quality of public transport generally and to help with the reduction in emissions, the maximum age of vehicle used on any contract, unless otherwise specified or agreed is; 15 years for vehicles with 23 passenger seats or more or 10 years for vehicles with less than 23 seats. This is calculated from the date of first registration.  All vehicles used on the contract including engineering spares must conform to the age restriction of the contract at all times.
4.
ROUTE NUMBER AND DESTINATION DISPLAYS


All Vehicles must display a route number and destination on the front of the Vehicle which conform to the DpTac requirements and various disability legislation as enacted. These blinds must be clearly visible by day and illuminated by night. Destination and service information must indicate the ultimate destination and other information necessary to clarify the route followed. A route number may also be required at the near-side and at the rear of the Vehicle. Where near-side and rear destination displays are fitted these must always be used. Route numbers may be on blinds or electronic displays.

Route numbers must be not less than 200mm in height at the front and rear of the vehicle and not less than 70mm in height at the side of the vehicle. Destination displays must be at least 125mm in height. Dispensation may be granted for alternative arrangements where coaches are used on services carrying school children, students or adult day service clients. The detailed tender specification will outline those arrangements.

 
Failure to display destination blinds will be regarded as a breach of the contract conditions.

6.
CONTRACT SIGNS AND NOTICES


All Vehicles when operating the contract must display the external and internal signs supplied by the School denoting that the Vehicle is operating a service that is contracted by the School. All Vehicles must display relevant notices which the School may supply from time to time, subject to the Public Service Vehicle Construction and Use Regulations and including promotional window vinyls relating to (statutory or otherwise) ticketing schemes.
7.
SAFETY


The vehicle must be licensed, maintained, equipped and operated as required by all Acts of Parliament, Statutory Instruments or Orders applying to Public Service Vehicles. The Provider is responsible for ensuring that any Vehicle is suitable for the service taking into account low bridges overhanging trees and width constraints. A detailed risk assessment should be undertaken by the Provider before the commencement of the Contract and any issues raised with the School.
THE PROVISION OF TRANSPORT SERVICES
FOR SCHOOL NAME
SCHEDULE 3 – FARES COLLECTION AND PASS ACCEPTANCE 
1.
Schedule to detail fare / pass arrangements to be implemented
THE PROVISION OF TRANSPORT SERVICES
FOR SCHOOL NAME
SCHEDULE 4 – PAYMENT TO THE PROVIDER
1.
COST CONTRACTS


The School shall pay the Provider on the basis of costs as set out in the Tender form less any deduction for lost service mileage or early or late running and the revenue received during the School’s four week accounting period. Settlement of accounts shall take place within 28 days of receipt of a correct invoice.

2.
REVIEW OF RATES

The School shall review rates annually on the anniversary date of the commencement of the contract. The rate of increase or decrease will be determined by the RPI for the month prior to the anniversary date.
THE PROVISION OF TRANSPORT SERVICES
FOR SCHOOL NAME
SCHEDULE 5 – SERVICE PERFORMACE
1.
INTRODUCTION


The School will monitor the service performance of the Provider in relation to reliability, lost mileage, timekeeping, revenue collection, ticketing discrepancies and general service quality. The Provider shall take all reasonable steps to ensure that all journeys operate to the required standard.


Drivers must check and record all passes and/or issue the correct ticket for the journey, for each and every passenger boarding.


The School may require the Provider to meet with the School’s representatives as required to discuss the performance of the Contract and any variations which may be required.
2.
REVENUE


The School’s authorised revenue protection staff will check tickets and passes held by passengers (see clause 65). The average amount by which the sampled passengers surveyed have underpaid will be multiplied by the sampling rate (100 times the face value of the ticket) and this sum deducted from total payments otherwise due to the Provider. Any pass holder without valid authority to travel will be treated as a passenger without a correct value ticket for a single journey.
3.
QUALITY OF SERVICE


(a)
The School will monitor the quality of service provided by reference to lost mileage statistics and the sampling of service provision on the route including level of operation, timekeeping, vehicle compliance and driver competence. Specific complaints will also be investigated and the Provider will be expected to cooperate with any investigation and report back to the School. 

(b)
TARGETS


The School’s KPI’s as published will be used as the basis to judge service quality. These will mirror the targets for punctuality set by the Traffic Commissioner, currently; 95% on time for buses departing the terminal and 85% at intermediate timing points along the line of route


There shall be no cancellations or early running. Any bus running more than 15 minutes late or two minutes early at an advertised timing point will be regarded as a cancellation unless the Provider can prove that this was due to circumstances outside their control. However it should be noted that early running is not acceptable under any circumstances. The target for revenue protection is that there shall be no ticket discrepancies

(c)
COMMUNICATIONS

The Provider shall maintain a published customer service telephone contact during normal office hours and these arrangements will be agreed with the School. The Provider shall advise the School of its manned telephone out of hours contact number and person in case of emergencies covering all times at which the Service specified in the Contract is provided. The Provider shall maintain a system of communication between its operating base and its operating staff to the satisfaction of the School. Details of this will be supplied to the School in writing at the commencement of the contract. The Provider will maintain a communications log for all communications with its customers and external partners.

5.      INCIDENT REPORTING

(a)
The Provider shall report immediately to the School any serious or potentially serious personal injury accident and shall within two working days provide the School with a written report specifying full details of the route, time, date, location, parties involved and circumstances in which the accident took place
(b)
The Provider shall report immediately to the School incidents of passenger misbehaviour, bullying, criminal damage to vehicles (including damage inflicted from outside the vehicle), injury to staff or racial abuse. Within two working days they shall provide the School with a written report specifying full details of the route, time, date, location, parties involved and circumstances in which the incident took place
(c)
The Provider shall report immediately to the School any road traffic accident involving a contracted vehicle involving damage to property, other vehicles or involving personal injury. In the event that the accident involves a school contract, sufficient detailed information as prescribed by the School,  must be supplied within 2 hours of the incident

(d)
The Provider shall report in a manner to be prescribed by the School and in accordance with the requirements of the Code of Conduct as appropriate
6.
FAILURES AND WARNINGS

(a)
If as a result of monitoring the service under these Schedules and following discussions with the Provider, the School considers that the Provider has failed to observe or perform any of the Conditions of the Contract to its reasonable satisfaction the School may issue a Contract Warning to the Provider

(b)
Contract Warnings may be issued for breaches of the contract which includes the following reasons which is not an exhaustive list:

(i)
failure to operate or achieve a satisfactory level of operation taking into account circumstances outside the Provider’s control
(ii)
persistent early or late operation, incorrect route being followed or a failure to serve one or more stops
(iii)
persistent failure to display a correct or any route number or destination
(iv)
failure to use a vehicle as specified in the contract or a vehicle smaller or older than specified
(v)
failure to issue a ticket, issue a ticket of the correct value or check tickets and passes to a satisfactory standard
(vi)
failure to provide a passenger assistant or a suitable passenger assistant where required
(vii)
persistent failure to observe PSV Regulations and other legal requirements including smoking by drivers, use of mobile phones whilst driving and display of school signs
(viii)
failure to comply with health and safety requirements
(ix)
persistent failure to answer public complaints, correspondence or the telephone during reasonable office hours
(x)
failure to report serious incidents, accidents and criminal damage

(xi)   failure to comply with environmental legislation or regulations
(xii)  failure to comply with CRB or ISA requirements

(c)
If three Contract Warnings are given in any rolling year, the School may terminate the contract
(d)
The School may also terminate the contract without notice for a fundamental breach of the Contract as provided by Clause 24.2
7.
APPEALS

If the Provider wishes to appeal against the imposition of a deduction or a Contract Warning he shall do so in writing to the Integrated Services Manager, no later than 14 days after notification from the School. Any such appeal should detail the reasons. The decision of the Integrated Transport Services Manager shall be final.
THE PROVISION OF TRANSPORT SERVICES
FOR SCHOOL NAME
SCHEDULE 6 – TRANSFER OF UNDERTAKINGS (if applicable)
If it is agreed between the parties that TUPE applies to the change of this contract as per Clause 51, the following process will be adopted.

(a)
During the 12 months preceding the expiry of this Contract or after the School has given notice to terminate this Contract or at any other time as directed by the School, and within 15 working days of being so requested by the School, the Provider shall fully and accurately disclose to the School any and all information in relation to all personnel engaged in providing the Services including all Transferring Employees who are to transfer as a consequence of a Relevant Transfer as the School may reasonably request, in particular but not necessarily restricted to any of the following: 

(i)
a list of employees employed by the Provider; 

(ii)
a list of agency workers, agents and independent contractors engaged by the Provider; 

(iii)
the total payroll bill (i.e. total taxable pay and allowances including employer’s contributions to pension schemes) of those personnel; 

(iv)
the terms and conditions of employment of the Transferring Employees, their age, salary, date continuous employment commenced and (if different) the commencement date, enhancement rates, any other factors affecting their redundancy entitlement and any outstanding claims arising from employment 

(b)
The Provider authorises the School to use any and all the information as it may consider reasonably necessary for the purposes of its business or for informing any tenderer for any services which are substantially the same as the Services (or any part thereof)
(c)
During the 12 months preceding the expiry of this Contract or where notice to terminate this Contract for whatever reason has been given, the Provider shall allow the School or such other persons as may be authorised by the School to communicate with and meet the Transferring Employees and their trade union or employee representatives as the School may reasonably request
(d)
During the 12 months preceding the expiry of this School or where notice to terminate this Contract for whatever reason has been given, the Provider shall not without the prior written consent of the School unless bona fide in the ordinary course of business: 

(i)
vary or purport or promise to vary the terms and conditions of employment of any employee employed in connection with the Services; 

(ii)
increase or decrease the number of employees employed in connection with the Services other than as discussed and agreed with the School; or 

(iii)
assign or redeploy any employee employed in connection with the Services to other duties unconnected with the service
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