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A	GENERAL PROVISIONS

A1.	DEFINITIONS AND INTERPRETATIONS

A1.1	In these Conditions, unless the context otherwise requires the following terms shall have the following meanings:

	'Affected Party'

	means the Party seeking to claim relief in respect of a Force Majeure Event


	'Appendix'
	means the appendices attached to these Conditions. 'Appendices' shall be consntrued accordingly.


	'Approval'

	means the prior written consent of the Council

	'Best Value'

	means arrangements to secure continuous improvement in the way the Council’s functions are exercised having regard to a combination of economy, efficiency and effectiveness.


	'Business Continuity Plan'

	means the business continuity and disaster recovery plan preparednotice pursuant to Appendix 2 as amended from time to time.


	‘CCTV’
	Closed Circuit Television.


	'Change of Control'

	means:

a)       any sale, transfer or disposal of any legal, beneficial or equitable 
           interest in a majority or all of the shares in the Operator (including the control over the exercise of voting rights conferred on those shares,   control over the right to appoint or remove directors or the rights to dividends); and/or

b)        any other arrangements that have or may have or which result in the same effect as paragraph (a).


	'Commencement Date'

	The date on which the Route Contract commences as set out in the Route Contract. 

	'Commercially Sensitive Information'

	means any Party's Information that:

(a)   if disclosed, could prejudice the other Party's commercial interests and/or

(b) 	constitutes a trade secret.


	'Conditions'

	means these clauses and the attached Appendices and, subject to Clause A1.2, any relevant conditions of an applicable Lincolnshire Enhanced Partnership , relating to the provision of the Services by the Operator under the Route Contract.


	‘Confidential 
 Information’
	means any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information the disclosure of which would, or would be likely to, prejudice the commercial interests of any person, trade secrets, Intellectual Property Rights and know-how of either Party and all Personal Data.  

	
'Consents'











	
means:-  

(i) any permission, consent, approval, certificate, permit, licence, statutory agreement, authorisation, exception or declaration required by Law for or in connection with the performance of Services; and/or

(ii) any necessary consent or agreement from any third party needed either for the performance of the Operator's obligations under the Route Contract or for the provision by the Operator of the Services in accordance with the Route Contract



	'Controller'
	takes the meaning given in the UK GDPR.

	
'Conviction'
	
means other than for minor road traffic offences,  any  previous or pending prosecutions, convictions, cautions and binding-over orders (including any spent convictions as contemplated by section 1 (1) of the Rehabilitation of Offenders Act 1974 by virtue of the exemptions specified in Part II of Schedule 1 of the Rehabilitation of Offenders Act 1974 (Exemptions) Order 1975 (SI1975/1023) or any replacement or amendment to that Order, or being placed on a list kept pursuant to section 1 of the Protection of Children Act 1999 or being made the subject of a prohibition or restriction under section 218(6) of the Education Reform Act 1988.


	'Contracting Authority'

	means any contracting authority as defined in Regulation 2 of the Public Contracts Regulations 2015.


	'Council'
	Means Lincolnshire County Council the receiver of the Services

	
'Council Equipment'
	
any tangible property such as specialist equipment eg a passenger harness or restraints for Passengers or wheelchairs provided by the Council for use by the Operator in providing the Services.

	
'Council's Personal Data'

	
means the Personal Data supplied by the Council to the Operator and/or Personal Data collected by the Operator on behalf of the Council for the purposes of or in connection with the provision of the Services.


	
'Crown'
	
means the government of the United Kingdom (including the Northern Ireland Executive Committee and Northern Ireland Departments, the Scottish Executive and the National Assembly for Wales), including, but not limited to, government ministers, government departments, government and particular bodies and government agencies.    

	
	

	'Council Vehicles'

	Means any vehicle owned by the Council which is provided to the Operator for the purposes of providing the Services.



	'Daily Rate'

	Means the element of the Service Charges relating to the amount  charged by the Operator in the provision of the Services for a Route for each day and as set out in the Route Contract


	'Data Loss Event'
	means any event that results, or may result, in unauthorised access to Personal Data held by the Operator under the Route Contract, and/or actual or potential loss and/or destruction of Personal Data in breach of these Conditions, including any Personal Data Breach.


	'Data Protection Impact Assessment'
	means an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data.


	'Data Protection Legislation'

	means (i) the UK GDPR; (ii) the DPA to the extent that it relates to processing of personal data and privacy; (iii) all applicable Law about the processing of personal data and privacy.


	'Data Protection Officer'
	takes the meaning given in the UK GDPR.

	
'Data Subject'
	
takes the meaning given in the UK GDPR.

	
'Data Subject Request'
	
means a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation.

	
	

	‘DBS’
	DBS means the Disclosure and Barring Service established under the Protection of Freedoms Act 2012.


	‘Default’
	means any breach of the obligations of the relevant Party or any other default, act, omission, negligence or negligent statement of the relevant Party or the Staff in connection with or in relation to the subject-matter of the Route Contract.


	‘Default Notice’
	means the document entitled Default Notice which is issued to the Operator by the Council in accordance with the provisions of these Conditions, in the event of the Operator committing a Default. 


	'Disaster'

	means an unplanned interruption of, or inaccessibility to, the Services provided by the Operator.


	'DPA'

	means the Data Protection Act 2018.

	‘Driver’
	means a duly authorised and licensed person (with the relevant Licensing Authority) to drive a Vehicle or Council Vehicle in the provision of the Services.



	'Duly Authorised Officer.
	means an Executive Director or such other representative as may be designated by the Council to act as the Council's representative for the purpose of these Conditions.


	'Dynamic Purchasing System' or 'DPS'

	means the dynamic purchasing system created by Lincolnshire County Council for transport services.

	'Employment Checks'

	means the pre-appointment checks that are required by Law and applicable guidance, including without limitation, verification of identity checks, right to work checks, registration and qualification checks, employment history and reference checks, criminal record checks and occupational health checks and the Operator shall ensure that these meet the Council's Disclosure and Barring Service Policy which is available at https://www.lincolnshire.gov.uk/employment-policies/recruitment-policy/1


	'Enhanced DBS & Barred List Check'
	means an Enhanced DBS & Barred List Check (child) or Enhanced DBS & Barred List Check (adult) or Enhanced DBS & Barred List Check (child & adult) (as appropriate) and the Operator shall ensure that these meet the Council's Disclosure and Barring Service Policy.

	
'Enhanced DBS Position'
	
means any position listed in the Rehabilitation of Offenders Act 1974 (Exceptions) Order 1975 (as amended), which also meets the criteria set out in the Police Act 1997 (Criminal Records) Regulations 2002 (as amended), and in relation to which an Enhanced DBS Disclosure or an Enhanced DBS & Barred List Check (as appropriate) is permitted as set out in the Council's Disclosure and Barring Service Policy.

	
	

	'Environmental Information Regulations'

	means the Environmental Information Regulations 2004 and any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.


	'Equality Legislation'

	means the Equality Act 2010 and such other acts and legislation to ensure, among others equality of access to goods and services, promotion of good relations between groups in society, the provision of reasonable adjustments for people with disabilities and non-discrimination and equality in employment.


	‘Establishment’
	means schools, colleges, and places providing education, social care or health facilities as designated in the Specification.


	'Establishment Premises'

	Means any premises owned or operated by an Establishment where Vehicles or Council Vehicle may need to attend for the provision of the Services; 


	'Expiry Date'

	Means the date on which the Services in relation to the Route are to expire as set out in the Route Contract


	'FOIA'

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


	'Force Majeure Event'
	means any event outside the reasonable control of either Party affecting its performance of its obligations under the Route Contract arising from acts, events, omissions, happenings or non-happenings beyond its reasonable control and which are not attributable to any wilful act, neglect or failure to take reasonable preventative action by that Party, including acts of God, riots, war or armed conflict, acts of terrorism, acts of government, local government or regulatory bodies, fire, flood, storm or earthquake, or disaster but excluding any industrial dispute relating to the Operator or the Staff or any other failure in the Operator’s or a Sub-Contractor’s supply chain

	
'Force Majeure Notice'
	
means a written notice served by the Affected Party on the other Party stating that the Affected Party believes that there is a Force Majeure Event

	
	

	'Fraud'
	means any offence under Laws creating offences in respect of fraudulent acts or at common law in respect of fraudulent acts in relation to the Route Contract, or defrauding or attempting to defraud or conspiring to defraud the Council

	
	

	'General Specifications'

	Means the relevant specification for the type of Route and Services to be provided as set out in the DPS for the type of Services being provided under the Route Contract. General Specification shall be construed accordingly.


	'Good Industry Practice'
	means standards, practices, methods and procedures (as practised in the United Kingdom) and conforming to the Law and exercising that degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced service provider, manager, operator or other person (as the case may be) engaged in a similar type of undertaking as the Services under the same or similar circumstances.

	
	

	
	

	‘Incident Report Form’
	means the document entitled Incident Report Form, or such form as the Council shall dictate, to be completed by the Operator and submitted to the Council in the event of an incident taking place during the performance of the Services.


	'Incumbent Operator'

	means any Operator providing any service that constitutes or that shall constitute part of the Services immediately before the Transfer Date and Commencement Date of the Route Contract.


	'Information'

	means has the meaning given under section 84 of the FOIA and includes Personal Data as defined under Data Protection Legislation.  


	'Information Commissioner's Office'
	means the office of the Information Commissioner whose role is to uphold information rights in the public interest, and responsible for data protection in England, Scotland and Wales in accordance with provisions set out in Section 6 of the DPA.

	
	

	'Law'

	means any applicable law, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of Section 2 of the European Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements with which the Operator is bound to comply.  


	'Licensing Authority'

	means the Transport Commissioner or the relevant city, district or borough council who is the statutory licensing authority for private hire cars and hackney carriages, as applicable depending on the Vehicle or Council Vehicle.


	'Lincolnshire Enhanced Partnership'

	Means a statutory partnership entered into between the Operator and the Council which may include obligations in relation to the Services

	'Losses'

	means all demands, losses, charges, damages, costs and expenses and other liabilities (including, but not limited to, any professional and/or legal costs and disbursements).


	'Month'

	means a calendar month.

	‘Notices’
	means communication(s) between the Council and Operator with the intention to appraise the recipient of a proceeding in which its interests are involved and/or informing of some fact that he/she has a right to know.


	'Operator'

	Means an operator approved onto the DPS who has undertaken a call-off proves an shall provide the Services in relation to the Route Contract


	'Owner Driver'

	means the person who owns the Vehicle that they drive as part of their role under the Route Contract.


	‘Party or Parties’
	means the Council, and the Operator.


	‘Passenger’
	means all persons who are authorised by the Duly Authorised Officer to travel on Education social care contract or any person paying a fare or presenting a valid authority to travel on a Local Bus Contract.


	‘Passenger Assistant’
	An individual utilised by the Operator to assist the Passenger(s) as required by and in accordance with the Route Contract Specification


	'Pensions Direction'
	means the Best Value Authorities Staff Transfers (Pensions) Direction 2007.

	
	

	'Persistent Breach'

	means the occurrence of the issue of two (2) Default Notices, arising out of any Default, within a continuous period of six (6) Months during the Route Period.


	'Pre-Contract Check'

	Means the document within the Route Contract setting out the checks to be undertaken for Sub-Contractors, entitles pre-contract check schedule  


	'Processing'

	takes the meaning given in the UK GDPR.


	'Processor'

	takes the meaning given in the UK GDPR.

	'Prohibited Act'
	each of the following constitutes a Prohibited Act:

(a) to directly or indirectly offer, promise or give any person working for or engaged by the Council a financial or other advantage to:-

(i) induce that person to perform improperly a relevant function or  activity; or
(ii) reward that person for improper performance of a relevant function or activity

(b) to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with the Route Contract;

(c) committing any offence:-

(i) under the Bribery Act;
 
(ii) under legislation creating offences concerning fraudulent acts;

(iii) at common law concerning fraudulent acts relating to the Route Contract or any other contract with the Council; or

(iv) defrauding, attempting to defraud or conspiring to defraud the Council.


	'Protective Measures'
	means appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of such measures adopted by it including those outlined in Appendix 1.

	
	

	
	

	'Regulated Activity' 
	in relation to children shall have the same meaning as set out in Part 1 of Schedule 4 to the Safeguarding Vulnerable Groups Act 2006 and in relation to vulnerable adults shall have the same meaning as set out in Part 2 of Schedule 4 to the Safeguarding Vulnerable Groups Act 2006.

	
	

	'Regulated Activity Provider' 
	shall have the same meaning as set out in section 6 of the Safeguarding Vulnerable Groups Act 2006.

	
	

	'Regulatory Bodies'
	means those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in these Conditions or any other affairs of the Council and “Regulatory Body” shall be construed accordingly.

	
	

	
'Relevant Employees'
	
means the employees of the Operator (including Transferring Employees) who are wholly or mainly assigned to work in the provision of the Services and who are/shall be subject to a Relevant Transfer by virtue of the application of the TUPE Regulations.

	
'Relevant Transfer'

	
means a transfer of employment to which the TUPE Regulations apply.

	'Request for Information'

	shall have the meaning set out in FOIA or the Environmental Information Regulations 2004 as relevant (where the meaning set out for the term “request” shall apply).


	'Replacement Operator'


	means any third party service provider appointed by the Council to supply any services which are substantially similar to any of the Services and which the Council receives in substitution for any of the Services following the expiry, termination or partial termination of this Contract.


	‘Risk Assessment’
	means an assessment to identify potential health and safety hazards in respect of the delivery of the service and upon which an Operator is then required to act to minimise risks to staff, passengers, or anyone else involved in the provision of the specific service.


	'Route'
	Means the specific route in Lincolnshire and surrounding areas as set out in the Route Contract which shall be provided by the Operator in accordance with these Conditions.


	‘Route Contract'
	means the agreement entered into between the Parties setting out the specifics of a Route to which the Operator shall provide the Services in relation to, following the call-off award process as set out in the DPS and to which these Conditions apply to.


	'Route Period'

	Means the period from the Commencement Date to the Expiry Date as set out on the Route Contract or such earlier date of termination of the Route Contract in accordance with the Law or these Conditions.


	'Route Specification'
	means the details of the specific Services required by the Council for the Route as set out in the Route Contract and the DPS. 


	‘Services’
	means the various types of transportation services as defined within the Route Contract and the relevant General and Route Specification  to be provided by the Operator in accordance with the relevant General Specification, Route Specification, Route Contract and these Conditions.


	'Service Charges'

	means the charges levied by the Operator for the Services in accordance with the tariffs, scales, charges, invoicing methods and terms of payment as set out in the relevant General Specification and the Route Contract


	
	

	‘Staff’
	means all persons employed by the Operator to perform its obligations under the Route Contract, together with the Operator's Drivers, Passenger Assistants, servants, agents, Operators and Sub-Contractors used in the performance of its obligations under these Conditions.


	'Staff Vetting Procedure'
	means the Council’s procedures for the vetting of Staff and as advised to the Operator by the Council available at https://www.lincolnshire.gov.uk/employment-policies/recruitment-policy/1

	
	

	'Sub-Contract'

	means any contract or agreement, or proposed contract or agreement between the Operator and any third party whereby that third party agrees to provide to the Operator the Services or any part of the Services, or facilities or services necessary for the provision of the Services or any part of the Services, or necessary for the management, direction or control of the Services or any part of the Services.


	'Sub-Contractor'
	means the third parties that enter into a Sub-Contract with the Operator.

	
	

	'Sub-processor'

	means any third party appointed to process Personal Data on behalf of the Operator related to the Route Contract.


	"Travel Concession Authority"

	means County Councils, Unitary Authorities, Passenger Transport Executives and London Boroughs. In these terms this will reference Lincolnshire County Council.


	'Transfer Date'
	means the date the Transferring Employee is transferred to the employment of the Operator from the Incumbent Operator.

	
'Transferring Employees'
	
means employees of the Incumbent Operator who are subject of a Relevant Transfer to the Operator by virtue of the application of the TUPE Regulations, as amended.

	
'Transferring Original Employee'
	
means a former employee of the Council whose contract of employment, by virtue of the application of the TUPE Regulations, becomes a contract of employment with the Operator and who meets the definition of a Transferring Original Employee under the Pensions Direction.

	

	

	'TUPE Regulations'
	means the Transfer of Undertakings (Protection of Employment) Regulations 2006.

	
	

	'UK GDPR'

	means the Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data (General Data Protection Regulation) (United Kingdom General Data Protection Regulation), as it forms part of the law of England and Wales, Scotland and Northern Ireland by virtue of section 3 of the European Union (Withdrawal) Act 2018 (and see section 205(4)).


	VAT

	means value added tax in accordance with the provisions of the Value Added Tax Act 1994.


	'Vehicle'
	Means a vehicle used in the provision of the Services, other than a Council Vehicle and being one or more of the following type of vehicles:

 	(i)	a passenger carrying vehicle 
	(ii)	a private hire vehicle
	(iii)	a hackney carriage vehicle 
	(iv)	a vehicle carrying a community bus permit
	(v)	a voluntary car scheme vehicle.


	‘Working Days’
	means days other than Saturday, Sunday or Bank Holiday and on any days upon which the Council’s offices are closed for business.



A1.2	In these Conditions, where the context permits:
	
(a) 	words importing the singular meaning include where the context so admits the plural meaning and vice versa;

(b)  	words importing the masculine include the feminine and the neuter; 

(c)	reference to Clauses and Appendices are to the clauses and Appendices of this Contract; references to paragraphs are to paragraphs of the relevant Appendix;

(d)	the Appendices form part of these Conditions and shall have effect as if set out in full in the body of these Conditions and any reference to the Conditions or Route Contract includes the Appendices;	

(e) 	reference to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;
	
(f) 	reference to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;

(g) 	the words “include”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”; and
	
(h) 	headings are included in these Conditions for ease of reference only and shall not affect the interpretation or construction of these Conditions and the Route Contract.

(i)	Where there is any conflict or inconsistency between the provisions of these Conditions or the Route Contract such conflict or inconsistency shall be resolved according to the following order of priority:-

(i)	any conditions relating to the Services in a Lincolnshire Enhanced Partnership between the Parties;
(ii)	the Route Contract ;
(iii)	these Conditions, including the Appendices; 
(iv)	the relevant Route Specification; and
(v)	the relevant General Specification 

A2.	APPLICATION OF CONDITIONS AND ROUTE PERIOD 
A2.1	The Operator has undergone the award process under the DPS in relation to the Route Contract and shall provide the Services in relation to the Route in accordance with the terms below and in consideration of payment of the Service Charges. 

A2.2	These Conditions shall take effect on the Commencement Date and shall expire automatically on the Expiry Date, unless the Route Contract is otherwise terminated in accordance with the provisions of these Conditions, or otherwise lawfully terminated.

A3.	OPERATOR'S STATUS 
A3.1	At all times during the Route Period the Operator shall be an independent contractor and nothing in these Conditions or the Route Contract shall create a contract of employment, a relationship of agency or partnership or a joint venture between the Parties and accordingly neither Party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other Party save as expressly permitted by the terms of these Conditions.

A4.	COUNCIL’S OBLIGATIONS
A4.1	Save as otherwise expressly provided, the obligations of the Council under these Conditions and the Route Contract are obligations of the Council in its capacity as a contracting counterparty and nothing in under these Conditions and the Route Contract shall operate as an obligation upon, or in any other way fetter or constrain the Council in any other capacity, nor shall the exercise by the Council of its duties and powers in any other capacity lead to any liability under these Conditions and the Route Contract (howsoever arising) on the part of the Council to the Operator.

A5.	NOTICES
A5.1	Except as otherwise expressly provided within these Conditions, no notice or other communication from one Party to the other shall have any validity under these Conditions unless made in writing by or on behalf of the Party concerned.

A5.2	Any notice or other communication which is to be given by either Party to the other shall be given by electronic mail (confirmed by letter), or by letter (delivered by hand, first class post, recorded delivery or special delivery).  Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given on the same Working Day if delivered by hand, two (2) Working Days after the day on which the letter was posted, or four (4) hours, in the case of electronic mail provided such notice is served no later than 1pm on any Working Day, otherwise such notice shall be deemed served the following Working Day, or sooner where the other Party acknowledges receipt of such letters or item of electronic mail. Such letters and electronic mail shall be addressed to the other Party in the manner referred to in Clause A5.3. 

A5.3	For the purposes of Clause A5.2, the address of each Party shall be as set out on the Route Contract
	
A5.4	Either Party may change its address for service by serving a notice in accordance with this clause.

A6.	MISTAKES IN INFORMATION
A6.1	The Operator shall be responsible for the accuracy of all documentation and information supplied to the Council by the Operator in connection with the supply of the Services and shall pay the Council any extra costs occasioned by any discrepancies, errors or omissions therein except where such discrepancies, errors or omissions originate from documentation supplied by the Council.

A7.	CONFLICTS OF INTEREST
A7.1	The Operator shall take appropriate steps to ensure that neither the Operator nor any of the Operator’s Staff are placed in a position where, in the reasonable opinion of the Council, there is or may be an actual conflict, or a potential conflict, between the financial or personal interests of the Operator and the duties owed to the Council or any Passenger under the provisions of these Conditions. The Operator shall disclose to the Council full particulars of any such conflict of interest which may arise.

A7.2	The Council reserves the right to terminate the Route Contract immediately by notice in writing and/or to take such other steps it deems necessary where, in the reasonable opinion of the Council, there is or may be an actual conflict, or a potential conflict, between the financial or personal interests of the Operator and the duties owed to the Council or any Passenger under the provisions of these Conditions. The actions of the Council pursuant to this clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Council.

B	SUPPLY OF SERVICES
	
B1.	PROVISION OF THE SERVICES

B1.1	The Operator warrants undertakes and agrees that it shall provide the Services accordingly in accordance with:

a) any conditions set down in an applicable Lincolnshire Enhanced Partnership which related to the Route
b) The provisions of these Conditions
c) The provisions of the Route Contract;
d) The relevant General Specification
e) the Route Specification relating to the Route in question;
f) Good Industry Practice;
g) The Law
h) any timeframes set out in the Route Specification  or any timeframes which the Council may reasonably notify to the Operator thereafter;
i) any policies, site management plans, requests or directions given either verbally or otherwise of the Council and/or any Establishments in which Passengers board or alight from any Vehicle or Council Vehicle, which may change from time to time, during the provisions of the Services;
 
B1.2	Timely supply of any Services provided for in the Route Contract shall be of the 	essence.

B1.3	To the extent the standard of Services has not been specified in the Route Contract, the Operator shall agree the relevant standard of Services with the Council prior to the delivery of the Services, and the Operator shall undertake its obligations always in accordance with Good Industry Practice.
 
B1.4	The introduction of new methods or systems by the Operator which affect the provision of the Services shall be subject to prior written consent of the Council. 

B2.	THE VEHICLES

B2.1	The Operator shall ensure that all Vehicles used in the provision of the Services shall:

a) Be fit for the intended purpose and comply with the requirements as set out within the Route Contract, the Route Specification and General Specification;
b) the Law;
c) Comply with the requirements of the relevant Licensing Authority, including age of vehicle;
d) be clean, comfortable, properly heated and ventilated;
e) meet all UK Law on emissions and, in respect of Vehicles with over eight (8) passenger seats, comply with Euro III emission standards as a minimum and support the Council in its plans to improve its emission standards 
f) be in a good state of repair at all times during the provision of the Services;
g) be in a roadworthy condition and has been regularly serviced in accordance with its manufacturers instructions;
h) be fully taxed with the Drivers and Vehicle Standards Agency for the Route Period
i) Operationally fit for the intended purpose of providing the Services;
j) Include suitable no-smoking signs displayed in a prominent position(s) in accordance with relevant Law;
k) Be subject of a current and valid insurance policy which provides collision damage waiver in the event of a collision caused by a Client as a minimum.

B2.2	The Operator shall at all times provide Vehicles of the capacity and type stipulated in the relevant General Specification and Route Specification. Other Vehicle types may be provided with the prior written approval of the Council.  

B2.3 	The Vehicle or Council Vehicle deployed on the Route Contract shall be that or those specified in the relevant General Specification or Route Specification or shall be to an equivalent standard (or better) in so far as age, capacity, quality, accessibility, emissions or as otherwise specified, shall be concerned.

B2.4	The Operator shall ensure that at no time, during the provision of the Services, a Vehicle or Council Vehicle shall not carry more Passengers shall be carried by the Operator than is stipulated in the General and/or Route Specifications or as set as the maximum, licensed occupancy of the Vehicle or Council Vehicle in question.

B2.5	Any Vehicle or Council Vehicle fitted with tail-lift equipment must be tested and certified in accordance with the Lifting Operations and Lifting Equipment Regulations 1998 (LOLER).  Test certificates and documentary evidence shall be provided to the Council on request to show such equipment has been serviced and maintained in accordance with those Regulations.
         
B2.6  	For vehicles of eight (8) or more passenger seats at least one fire extinguisher must be carried being compliant in all respects with the specifications for portable fire extinguishers issued by the British Standards Institution (BS EN3 and BS 7863) and as described within Schedule 7 of the Road Vehicles (Construction and Use) Regulations 1986 (SI 1986/1078) as amended by SI 1989/2360. 

B2.7	The Operator shall, provide and display in or on any Vehicles or Council Vehicle used by the Operator in the performance of the Services any such notices as may be required by Law and by the Council under the Route Contract.  Any such notice shall be displayed in the Vehicle or Council Vehicle in a prominent position.

B2.8	Where the Operator is required to provide or in any event elects to provide Vehicles or Council Vehicles with CCTV equipment, the equipment shall be operated in accordance with Good Industry Practice, Data Protection Legislation and comply with government issued guidance available via www.ico.gov.uk.  
                          
B2.9  	The Operator shall provide to the Council, prior to operation of CCTV equipment, evidence of a protocol for the use of such equipment, thereafter update the Council as the protocol is amended, and permit any Duly Authorised Officer to examine the protocol.  For the avoidance of doubt, where the Operator is required to or elects to provide CCTV equipment in a Vehicle or Council Vehicle at the commencement of the Route Contract, the Operator shall be responsible for the costs of installing and maintaining such CCTV equipment.  If the Council requires the Operator to install CCTV equipment in the Vehicle or Council Vehicle during the Route Period, the Council shall reimburse the Operator with the reasonable cost of the CCTV equipment and installation provided that the Operator provides the Council with documentary proof of payment of any costs claimed by the Operator.  The Operator shall be the lawful owner of any such CCTV equipment and shall be obliged to comply with all the provisions contained in this clause as if it is required or elected to provide Vehicles or Council Vehicle with CCTV equipment. 
                               
B2.10	All private hire vehicles and hackney carriage vehicles and any other vehicle as stipulated in the relevant General Specification or Route Specification shall be fitted with child locks and such child locks shall be activated as stipulated in therein. 
               
B2.11	The Operator shall allow Duly Authorised Officers of the Council or nominated representatives to inspect (without any requirement to give notice) the condition of any Vehicle or Council Vehicle used by or on behalf of the Operator on the Route Contract so as to ensure that such Vehicles or Council Vehicle are in accordance with the provisions of these Conditions.  If requested by the Duly Authorised Officer, the Operator shall, either make available its own workshop facilities for inspection or, at its own expense, take any Vehicle or Council Vehicle to and make the Vehicle or Council Vehicle available at a location nominated by the Council for an engineer’s inspection.  Any inspection will be carried out by an appropriately qualified person nominated by the Council and the Operator shall give all cooperation and assistance reasonably required of it during the undertaking of such an inspection.

B2.12	If, in the Duly Authorised Officer's view, the condition of any Vehicle or Council Vehicle is unsafe unsuitable for Passengers to be conveyed in or in any other way not in accordance with these Conditions or the Route Contract, the Operator shall immediately provide a replacement Vehicle or Vehicles.  In any case the Operator shall allow the Duly Authorised Officer (without any requirement to give notice) to examine and copy any records relating to the Services, repair, and maintenance of any Vehicle or Council Vehicle and permit an inspection by any person nominated by the Council of the Operator's premises, or other location.  Any Vehicle or Council Vehicle which is, in the opinion of the Duly Authorised Officer, considered un-roadworthy may result in the immediate termination of the Route Contract and the Operator shall be liable to the Council for all losses and costs incurred and or suffered by the Council as a result of such termination, including but not limited to, any Losses incurred by the Council in respect of arranging substituted provision of the Services for the Route in question.

B2.13	The Operator shall immediately notify the Council in writing of any action taken against the Operator by the relevant Licensing Authority, Driver and Vehicle Standards Agency (DVSA), Police or other such body which imposes any prohibition on any Vehicle or Council Vehicle used to provide the Services or issues any formal warning or notice or qualification of the Operator’s licence or any other permit or permission required to enable the Operator to perform any part of the Services.  Such notification shall be made within one (1) Working Day of a notice, prohibition or qualification being issued. If the Operator is unable to provide all or any part of the Services due to any action taken against it as referred to in this clause the Council may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Operator.
	
B2.14	For Vehicles or Council Vehicles of all capacities, the provision of first aid equipment must comply with the requirements of the relevant Licensing Authority. 
   
B2.15	The Operator shall ensure that at all times all Vehicles or Council Vehicles operated under the Route Contract shall be devoid of inappropriate advertising, including, but not limited to, political advertising.  The Operator shall seek guidance from the Council if uncertain of such provision and upon instruction withdraw the advert and use of any Vehicle(s) or Council Vehicles which in the opinion of the Council carry inappropriate content.

B2.16	The Operator shall ensure that Vehicle or Council Vehicle passenger air bags are operational at all times when providing the Services unless the Council provides prior written agreement that they should be de-activated.

B2.17	All public service Vehicles provided by the Operator under this agreement shall, as may be applicable and within statutory timescales, comply with the Public Service Vehicle Accessibility Regulations 2000, as amended. Information and guidance being available from the Department for Transport at: www.dft.gov.uk.

B2.18	The Operator shall indemnify and hold the Council harmless in relation to any damage or Losses caused by the use of any Vehicle or Council Vehicle in the provision of the Services.

B3.	OPERATOR'S REGISTRATIONS 

B3.1	The Operator shall be in possession of and keep in force during the provision of the Services, an Operator's licence appropriate to and for the number and size of Vehicle or Council Vehicle to be operated (as required by Section 12 of the Public Passenger Vehicles Act 1981) or a private hire operator's licence or a hackney carriage licence as appropriate unless the Route Contract is in relation to Services to be provided in an area or of a type that is exempt from licensing.

B3.2	The Operator shall ensure that all Vehicle or Council Vehicle used in the provision of the Services shall comply with all requirements of the Law relating to passenger carrying vehicles including licensing, insurance, testing, operation, construction and use regulations, fitness, equipment, safety, maintenance and use of CCTV equipment and similar accessories.

B3.3	The Operator shall ensure that each and every Driver and Passenger Assistant used in the provision of the Services is a fit and proper person and that each Driver and Passenger Assistant complies with all requirements of the Law relating to licensing, driver’s hours, medical fitness, and training and maintains records of all checks undertaken. 
 
B3.4	The Operator will allow the Council’s Duly Authorised Officers to inspect all records held in relation to this Clause B3. 

B4.	COUNCIL VEHICLES & COUNCIL EQUIPMENT

B41	Where the Council issues Council Equipment to the Operator to be used in the provision of the Services, the Operator shall inspect any such Council Equipment prior to use and the Operator must be satisfied that the item(s) is/are fit for its intended use. The Operator must report promptly to the Council any worn or defective equipment provided by the Council so that a replacement can be provided. The equipment shall be used at the Operator's risk.

B4.2	Any such Council Equipment shall be and remain under the ownership of the Council and the Operator irrevocably licenses the Council and its agents to enter upon any premises of the Operator, including any Vehicle, during the normal business hours on reasonable notice to recover any such Council Equipment.  The Operator shall not in any circumstances have a lien or any other interest on the Council Equipment and the Operator shall at all times possess the Council Equipment as fiduciary agent and bailee of the Council. The Operator shall take all reasonable steps to ensure that the title of the Council to the Council Equipment and the exclusion of any such lien or other interest are brought to the notice of all Sub-Contractors and other appropriate persons and shall, at the Council's request, store the Council Equipment separately and ensure that it is clearly identifiable as belonging to the Council.
		
B4.3	The Council Equipment shall be deemed to be in good condition when received by or on behalf of the Operator unless the Operator notifies the Council otherwise within five (5) Working Days of receipt.
		
B4.4	The Operator shall maintain the Council Equipment in good order and condition (excluding fair wear and tear), and shall use the Council Equipment solely in connection with the Route Contract in which they have been provided for and for no other purpose without prior Approval.
		
B4.5	The Operator shall ensure the security of all the Council Equipment whilst in its possession, in accordance with the Council's reasonable security requirements as notified to the Operator by the Council from time to time.
		
B4.6	The Operator shall be liable for all loss of, or damage to, the Council Equipment (excluding fair wear and tear), unless such loss or damage was caused by the Council's Default.  The Operator shall inform the Council within two (2) Working Days of becoming aware of any defects appearing in, or losses or damage occurring to, the Council's Equipment.

B4.7	In the event that the Council provides the Operator with a Council Vehicle for the provision of the Services, it shall ensure that such Council Vehicle shall be of the required capacity as required for the provision of the Services and as set out in the Route Specification.

B4.8	


B5.	OPERATOR'S STAFF
    
B5.1	At all times, the Operator shall ensure that:-

a) each of the Staff is suitably qualified, adequately trained (including any specialist based training that is required for the proper delivery of the Services) and capable of providing the Services in respect of which they are engaged;

b) any Driver used in the provision of the Services shall hold and maintain a Driver Certificate of Professional Competence (DCPC) and can evidence this upon request

c) there is an adequate number and type of Staff to provide the Services properly, taking into account any requirements of Passengers on specific Routes;  

d) where applicable, Staff are registered with the appropriate professional regulatory body;

e) all of the Staff comply with all of the Council's policies and, where applicable, any policies of relevant Establishments, as notified to it from time to time; 

f) all of the Staff comply with the Law, fully understand the nature of their duties and carry out their responsibilities in accordance with a general duty of care and safe methods of working; 

g) all Staff are competent, clean, smart and courteous and must not smoke at any time whilst operating or waiting to provide the Services;

h) all Staff engaged as Drivers or Passenger Assistants are able to communicate effectively with passengers and their representatives.  This requirement applies to all Drivers and Passenger Assistants irrespective of their race and ethnic origin for some of whom English may not be a first language. 

i) Staff are aware of and respect equality and human rights of colleagues, Passengers and staff of relevant Establishments and the Council;

j) Staff are approachable and non-confrontational to Passengers, the Council's and relevant Establishments staff at all times and are aware of and respect equality and human rights of Passengers;

k) Staff shall be open and available for any observational assessments by the Council to ensure that the Staff are providing the Services in accordance with the terms of these Conditions;

l) Staff do not smoke or vape on any Vehicle or Council Vehicle or near the entrance of any Vehicle or Council Vehicle used in the provision of the Services;

m) Drivers and/or Passenger Assistants must at all times be physically fit so as to discharge effectively the Operator's duties set out in these Conditions.  

n) no Staff are under the influence of any legal or illegal substances, including but not limited to prescription or non-prescription medication in any period prior to or during the provision of the Services which would reasonably impair their ability to safely, effectively and legally discharge their duties ensuring the safety and wellbeing of Passengers

o) all Staff keep up to date with changes, standards and training within their specialism and receive all requisite training required for the satisfactorily performance of the Services and upon request of the Council, shall evidence all relevant qualifications and/or accreditations attributed to either the Driver, Passenger Assistant, or Operator as applicable 

p) all Drivers and Passenger Assistants, where provided, must be given appropriate training in the safe and appropriate use of such Council Equipment prior to their engagement in the provision of the Services on a Vehicle or Council Vehicle on which such Council Equipment is to be used.

q) Staff shall not make any negative or disparaging comments about any Passenger, Establishment, the Council or the Services which is being undertaken;

r) no Driver or Passenger Assistant whom is subject to any suspension, complaint or disciplinary procedure under any Route Contract issued under the DPS shall not be used to provide the Services;    
 
B5.2	The Operator shall notify its entire Staff about the Operator’s obligations under the terms of these Conditions, the Route Contract and about any applicable Law.

B5.3	Upon receipt of a complaint against a member of Staff, the Council may, to the extent reasonably necessary to protect the standards and reputation of the Council or any Establishment, in consultation with the Operator, request that the Operator investigates the complaint and provides the Council with all requested information in relation to this investigation, in accordance with the Operator’s own internal policy and procedures and Good Industry Practice.  

B5.4	In the event of industrial disputes or action by any of the Staff, it remains the Operator's responsibility to meet the requirements of these Conditions the Route Contract. The Operator shall inform the Council immediately of impending or actual industrial disputes or action, which may affect the Operator's ability to deliver the Services and of the Operator's contingency plans for dealing with such disputes or action.

B5.5	The Operator shall have in place systems for seeking and recording specialist professional advice and shall ensure that every member of Staff involved in the provision of the Services receives:-

a) proper and sufficient continuous professional and personal development, training and instruction; and

b) full and detailed appraisal (in terms of performance and on-going education and training),

each in accordance with Good Industry Practice and the standards of any applicable relevant professional body.

B5.6	The Council reserves the right to require any Staff employed by the Operator as Drivers or Passenger Assistants to attend any Council promoted training or refresher training programmes or, if required, provide a person(s) to undertake Council provided training for the purpose of transferring the skills acquired to the Driver(s) and Passenger Assistant(s).  The Operator shall, if requested, send any such Drivers and Passenger Assistants or other Operator Staff to a nominated location at no additional cost to the Council to attend such training programmes at a date to be agreed between the Parties.  

B5.7	The Council may, by written notice to the Operator following notification from an Establishment, refuse to admit onto, or withdraw permission to attend upon any Establishment Premises:

a) any member of Staff; or

b) any person employed or engaged by the Operator,  

whose admission or continued presence would, in the reasonable opinion of the Council and/or the Establishment in question, be undesirable. 
	
B5.8	At the Council's written request, the Operator shall provide a list of the names and addresses of all persons who may require admission in connection with the Route Contract to any Establishment Premises, specifying the capacities in which they are concerned with the Route Contract and giving such other particulars as the Council or Establishment may reasonably request.  

B5.9	The Staff, engaged within the boundaries of any Establishment Premises, shall comply with such rules, regulations and requirements (including those relating to security arrangements) and any requests or directions  as may be in force or requested from time to time for the conduct of personnel when at or outside any Establishment Premises. 

B5.10	The Operator shall comply with Staff Vetting Procedures in respect of all persons employed or engaged in the provision of the Services. The Operator confirms that all persons employed or engaged by the Operator were vetted and recruited on a basis that is equivalent to and no less strict than the Staff Vetting Procedures.

B5.11	Subject to Clause B5.12, before the Operator engages or employs any person in the provision of the Services, or in any activity related to, or connected with, the provision of the Services, the Operator shall without limitation, complete:-

a) the Employment Checks; and
 
b) if appropriate such other checks as required by the Council's Recruitment and Selection Policy and all other policies and documentation referred to therein including the Council's Disclosure and Barring Service Policy referred to in these Conditions.

[bookmark: _Ref306805356]B5.12	Subject to Clause B5.11, the Operator may engage a person in an Enhanced DBS Position (as applicable) pending the receipt of the Enhanced DBS & Barred List Check (as appropriate) with the agreement of the Council.

B5.13	Where Clause B5.12 applies, the Operator shall ensure that until the Enhanced DBS & Barred List Check (as appropriate) is obtained, the following safeguards shall be put in place:-

(a)	an appropriately qualified and experienced member of Staff is appointed to supervise the new member of Staff; and

(b)	wherever it is possible, this supervisor is on duty at the same time as the new member of Staff, or is available to be consulted; and

(c)	the new member of Staff is accompanied at all times by either the appointed supervisor or a member of Staff who has already been subjected to the Staff Vetting Procedure whilst providing the Services; and

(d)	any other reasonable requirement of the Council.
	

B5.14	The Operator shall (unless and to the extent agreed otherwise by the Council in writing) conduct such questioning and investigation as is reasonable regarding any Convictions, where the above required checks reveal a Conviction.

B5.15	Without prejudice to the provisions of this Clause B5, the Operator shall not engage or continue to utilise in the provision of the Services involving or which are likely to involve access to children, vulnerable persons or other members of the public to whom the Council owes a special duty of care, any member of Staff whose Conviction means it would reasonably be regarded as inappropriate for them to be conducting such activity.

B5.16	The Council shall issue a badge to Drivers and Passenger Assistants who have received a satisfactory Enhanced BDS & Barred List Check and the Operator shall ensure that each Driver and Passenger Assistant carries such badge at all times whilst the Services are being provided any and that the badge be prominently displayed or retained on the person and available for immediate inspection upon request.

B5.17	If the Operator fails to comply with Clause B5 and in the reasonable opinion of the Council, such failure may be prejudicial to the interests of the Council, then the Council may terminate the Route Contract, provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Council The decision of the Council as to whether the Council has failed to comply with Clause B5  shall be final and conclusive.

B5.18	The decision of the Council and Establishment as to whether any person is to be refused access to any Establishment Premises shall be final and conclusive.

B5.19	The Operator shall replace any of the Staff who the Council reasonably determines have failed to carry out their duties with reasonable skill and care. Following the removal of any of the Staff for any reason, the Operator shall ensure such person is replaced promptly with another person with the necessary training and skills to meet the requirements of the Services at no additional cost to the Council.

B5.20	The Operator shall maintain up-to-date personnel records on the Staff engaged in the provision of the Services and shall provide information to the Council as the Council reasonably requests on the Staff. The Operator shall ensure at all times that it has the right to provide these records in compliance with the Data Protection Legislation. 
 
B5.21	The Operator shall use its best endeavours to ensure continuity of personnel and to ensure that the turnover rate of its Staff engaged in the provision or management of the Services is at least as good as the prevailing industry norm for similar services, locations and environments.

B5.22	The Operator must ensure that all Drivers and Passenger Assistants are trained to undertake emergency evacuation procedures and to take control in emergency situations.  The Operator must notify the Council of an incident as soon as practicable using the Incident Report Form 

B5.23	The Operator shall ensure that all Staff, including but not limited to, Drivers and Passenger Assistants shall take all reasonable precautions to ensure the safety and good and proper conduct of Passengers while boarding, alighting and within the Vehicle or Council Vehicle, and supervise the opening, closing and properly securing of the doors of the Vehicle or Council Vehicle before and after any Passenger boards or alights.  Operators will report to the Council concerns arising for boarding/alighting arrangements using the Incident Report Form. 

B5.24	Drivers and Passenger Assistants must assist Passengers as required including provision of assistance reasonably anticipated in accordance with the relevant General Specification and any Route Specification, passenger care statements/safe travel plans or as reasonably requested by the Council, an Establishment or a Passenger or their parent/guardian. 
         		
B5.25	The Council may, at its ultimate discretion, require the Operator to suspend or permanently remove any Driver or Passenger Assistant from the provision of the Services, with immediate effect.  Any such suspension  or removal shall be confirmed in writing by the Council, wherever possible explaining the reasons why and what, if any, remedial actions may be needed to reinstate the Driver or Passenger Assistant, however the Council shall not be obliged to give reasons for such direction. 

B5.26	In the event that the Operator is unable to offer promptly an alternative Driver or Passenger Assistant to undertake the Services, the Council may at its discretion suspend the Route Contract.  During the period of suspension of a Route Contract the Council shall not be liable to make payment under the Route Contract in respect of the period of suspension. 

B5.27	Where reinstatement of a previously suspended or removed Driver or Passenger Assistant is approved by the Council, the Operator must ensure that remedial actions as set out in accordance with Clause B5.25 or otherwise instructed by the Council, including training, are undertaken at the Operator’s expense where identified.  The Operator shall also ensure that any actions recommended in consequence of any such person attending such an event be implemented immediately.  Where Drivers or Passenger Assistants are exonerated, they will receive a letter from the Council to this effect.  If, consequent to the Council’s enquiries the Operator is proven culpable, such issue shall constitute a material breach for the purposes of these Conditions.

B5.28	The Council shall in no circumstances be liable either to the Operator or to any employee of the Operator in respect of any liability, loss or damage occasioned by the suspension, removal or subsequent reinstatement of a Driver or Passenger Assistant.

B5.29	Without using force or physical contact, Drivers and Passenger Assistants must ensure that whilst the Vehicle or Council Vehicle is in motion Passengers are appropriately seated and wearing seatbelts (where fitted).  Additionally, Drivers and Passenger Assistants must at all times ensure that any other bespoke seats, seat supports or restraints stipulated in the Specification including booster cushions, harnesses etc are used as specified by the Council.  If any Passenger refuses to wear a seatbelt or seat restraint or to use a booster cushion when required to do so, the Driver and Passenger Assistant shall follow the guidance contained in the Driver and Passenger Assistant Pack.  The Operator must also notify the Council as soon as practicable using the Incident Report Form.  The Council will advise the Operator on the course of action to be taken in the future in respect of the Passenger concerned.

B5.30	The Operator shall not carry any Passenger who holds a seatbelt exemption certificate issued by their GP to be carried on a Vehicle or Council Vehicle on which seatbelts are fitted before a risk assessment has been carried out by the Council.  In such cases the Operator will be advised by the Council of the specific requirements of that Passenger.
	
B5.31	The Operator shall notify immediately the Council by telephone should:

a) any Driver approved by the Council (receive a fixed penalty Notice issued by an officer of the Driver and Vehicle Standards Agency (DVSA) per sections 54 and 75 of the Road Traffic Offenders Act 1988 (as amended);  

b) any Driver or Passenger Assistant approved by the Council be arrested, cautioned and/or reprimanded by the Police; or any other authority or convicted by a court of law.  Any such notification will be confirmed in writing via post or email within twenty-four (24) hours;  

c) any Driver or Passenger Assistant approved by the Council be dismissed from the Operators employment upon disciplinary grounds, or where the Driver or Passenger Assistant has received a formal warning for his/her conduct.   

Any such notification will be confirmed in writing via post or email within twenty-four (24) hours.
                                                                                                                                                 
B5.32	The Operator shall conduct a check of Driver licences a minimum of every six (6) months to ensure that all Drivers used in the provision of the Services hold the licences and qualifications as required under these Conditions.

B5.33	The Operator must ensure that licences for hackney carriage and private hire are in date   at all times. Any renewals must be notified to the Council. 

B5.34	The Council reserves the right to terminate the Route Contract immediately by notice in writing and/or to take such other steps it deems necessary where, in the reasonable opinion of the Council, there is or may be an actual conflict, or a potential conflict, between the financial or personal interests of the Operator and the duties owed to the Council under the provisions of these Conditions. The actions of the Council pursuant to this clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Council.

B6.	TUPE AND PENSIONS

B6.1	The Council and the Operator agree that where the identity of a contractor (including the Incumbent Operator) of any service which constitutes or will constitute part of the Services is changed as a result of entering into or pursuant to the Route Contract (including upon termination of the Route Contract) then the change shall constitute a Relevant Transfer.

B6.2	The Operator acknowledges and accepts that under the TUPE Regulations the contracts of employment of the Transferring Employees shall have effect (except in relation to occupational pension scheme benefits excluded under Regulation 10 of the TUPE Regulations) from the Transfer Date as if originally made between the Transferring Employees and the Operator.

B6.2A	The Operator shall prior to any formal consultation required in accordance with the TUPE Regulations provide to all Transferring Employees basic guidance on their rights under the TUPE regulations and such guidance shall conform to government department issued guidance e.g. BIS Guidance on TUPE 2006 as amended.

B6.3	In the event that the Operator enters into any Sub-Contracts in connection with the Route Contract, it shall impose obligations on its Sub-Contractors in the same terms as those imposed on it pursuant to this Clause B6 and shall ensure that each Sub-Contractor complies with such terms. The Operator shall indemnify the Council and keep the Council indemnified in full from and against all direct, indirect or consequential liability or Losses awarded against or incurred or paid by the Council as a result of or in connection with any failure on the part of a Sub-Contractor to comply with such terms.

B6.4	The Operator shall be responsible for all emoluments and outgoings in respect of all Relevant Employees employed by the Operator or any Sub-Contractor, including without limitation, all wages, bonuses, commission, premiums, subscriptions, PAYE and national insurance contributions, pension contributions and otherwise,  which are attributable in whole or in part to the period after the Commencement Date (including any bonuses, commission, premiums, subscriptions and any other prepayments which are payable before the Commencement Date but which are attributable in whole or in part to the period after the Commencement Date). The Operator shall indemnify and keep the Council indemnified and harmless from and against all Losses and other liabilities which the Council may incur in respect of the same.

B6.5	The Operator shall fully and accurately disclose to the Council (and shall ensure that any relevant Sub-Contractor accurately discloses) any and all information in relation to all personnel engaged in the provision of the Services and all information that the Council may reasonably request in relation to the Staff within ten (10) Working Days of the Council's request including the following:-

a) a list of employees employed by the Operator, or any Sub-Contractor; and
 
b) a list of agency workers, agents and independent contractors engaged by the Operator; and

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

d) the age, gender, salary or other remuneration, date of continuous employment commenced and, if different, the commencement date, accrued holiday entitlement, pension details, location, retirement, enhancement rates, and any other factors affecting their redundancy and pension entitlements and any outstanding claims arising from employment of the Staff referred to in Clause B6.5(a); and

e) the terms and conditions of the employment/engagement of the Staff referred to in Clause B6.5(a), their job titles and qualifications; and

f) details of any current disciplinary or grievance proceedings ongoing or circumstances likely to give rise to such proceedings and details of any claims current or threatened; and

g) details of all collective agreements with a brief summary of the current state of negotiations with such bodies and with details of any current industrial disputes and claims for recognition by any trade union.

B6.6	Where the Operator provides information in accordance with Clause B6.5 and the Operator or Sub-Contractor makes or becomes aware of any changes or discovers new information the Operator shall notify the Council within five (5) Working Days of any such change or discovery.

B6.7	At the time of providing the disclosed information pursuant to Clauses B6.5 and B6.6, the Operator shall warrant the completeness and accuracy of all such information. The Operator authorises the Council to use any and all information provided under Clause B6 to the Council as it considers 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).

B6.8	The Council may use the information it receives from the Operator pursuant to Clauses B6.5 and B6.6 for the purposes of TUPE and/or any retendering process in order to ensure an effective handover of all work in progress at the end of the Route Period. The Operator shall provide the Replacement Operator with such assistance as it shall reasonably request.

B6.9	The Operator shall indemnify and keep indemnified and hold the Council and the Crown (both for themselves and any Replacement Operator) harmless from and against all Losses which the Council or the Crown or any Replacement Operator may suffer or incur as a result of or in connection with:-

(a)     the provision of information pursuant to Clause B6; and

(b)	any claim or demand by any Relevant Employee as defined under TUPE (whether in contract, tort, under statute, pursuant to European Law or otherwise) in each and every case arising directly or indirectly from any act, fault or omission of the Operator in respect of any Relevant Employee on or before the end of the Route Period; and

(c)	any failure by the Operator to comply with its obligations under Regulation 13 or 14 of TUPE or any award of compensation under Regulation 15 of TUPE save where such failure arises from the failure of the Council or a Replacement Operator to comply with its duties under Regulation 13 of the Regulations; and

(d)	any claim (including any individual employee entitlement under or consequent on such a claim) by any trade union or other body or person representing any Relevant Employees as defined under TUPE arising from or connected with any failure by the Operator to comply with any legal obligation to such trade union, body or person; and

(e)	any claim by any person who is transferred by the Operator to the Council and/or a Replacement Operator whose name is not included in the list of Relevant Employees as defined under TUPE.

B6.10 	The Operator shall comply with the Pension Act 2004 and the Transfer of Employment (Pension Protection) Regulations 2005.

B6.11	The Operator shall ensure that, in accordance with The Best Value Authorities Staff Transfers (Pensions) Direction 2007, a Transferring Original Employee shall be granted:

a) Pension rights that are broadly comparable to or better than those he/she has as an employee of the Incumbent Operator; or
 
b) continued access to the Local Government Pension Scheme for those employees who at the Transfer Date are members of that pension scheme; and

c) terms and conditions of employment which allow the Transferring Original Employee to enforce the protection afforded under The Best Value Authorities Staff Transfers (Pensions) Direction 2007.

B6.12	This Clause B6 applies during the Route Period and indefinitely thereafter.

B6.13	The Operator undertakes to the Council that, during the twelve (12) Months prior to the end of each Route Period the Operator shall not (and shall procure that any Sub-Contractor shall not) without the prior consent of the Council (such consent not to be  unreasonably withheld or delayed):-

(a)	amend or vary (or purport or promise to amend or vary) the terms and conditions of the employment or engagement including for the avoidance of doubt pay of any Staff (other than where such amendment or variation has previously been agreed between the Operator and the Staff in the normal course of business, and where any such amendment or variation is not in any way related to the transfer of the Services);

(b)	terminate or give notice to terminate the employment or engagement of any of the Staff (other than in circumstances in which the termination is for reasons of misconduct or lack of capacity);

(c)	transfer away, remove, reduce or vary the involvement of any of the Staff from or in the provision of the Services other than where such transfer or removal: (i) was planned as part of the individual’s career development; (ii) takes place in the normal course of business; and (iii) shall not  have any adverse impact upon the delivery of the Services by the Operator, PROVIDED THAT any such transfer, removal, reduction or variation is not in any way related to the transfer of the Services; and

recruit or bring in any new or additional individuals to provide the Services who were not already involved in providing the Services prior to the relevant period.

B6.14	The Operator confirms that it shall comply fully with its obligations under the TUPE Regulations in respect of providing information to any subsequent Operator (including any Replacement Operator). The Operator warrants that any information provided in accordance with Regulation 11 of the TUPE Regulations shall be accurate and complete.

B6.15	The Operator shall indemnify and keep the Council and any Replacement Operator indemnified in full from and against direct, indirect or consequential liability or Loss awarded against or incurred or paid by the Council or any Replacement Operator as a result of or in connection with:-

a) the employment or termination of employment of any Relevant Employee or employee of any Sub-Contractor during any period prior to and including the date of expiry or termination of the Route Contract; and
 
b) any claim brought against the Council or any Replacement Operator as a result of the Operator's failure to comply with any of its obligations under the TUPE Regulations and these Conditions.

B6.16	Notwithstanding any provisions of these Conditions, for the purposes of Clause B6 and in accordance with the Contracts (Rights of Third Parties) Act 1999, the Parties accept that any Replacement Operator shall be entitled to enforce the benefits conferred to it under these Conditions. If the Parties rescind the Route Contract or vary it in accordance with the relevant provisions of these Conditions or terminate the Route Contract, the consent of any Replacement Operator shall not be required for such rescission, variation or termination.

B7.	BEST VALUE

B7.1	The Operator shall provide to the Council all such assistance, information and documentation as the Council shall reasonably require for the purpose of compliance with its obligations of Best Value under Part 1 of the Local Government Act 1999.

B8.	SERVICE IMPROVEMENT

B8.1	The Operator shall throughout the duration of this provision of the Services identify and discuss any improvements and enhancements which would improve the Services and delivery of the Services and any Routes with the Council. 

B8.2	If the Council wishes to incorporate any improvement identified by the Operator pursuant to Clause B8.1, the Council shall vary the Route Contract and the Parties shall discuss the implementation of the associated variation provided always that if the Operator’s costs in providing the Services to the Council are reduced as a result of any business change implemented by the Operator, a saving as agreed between the Parties  shall be passed on to the Council by way of a consequential and immediate reduction in the Service Charges.

B9.	BUSINESS CONTINUITY 

B9.1 	The Operator must have in place and be able to demonstrate, and upon request provide, a Disaster & Business Continuity Plan which includes but is not limited to: service continuity arrangements providing contingency for premises, Vehicles, Drivers/ Passenger Assistants, maintenance, communications, IT/Information, equipment e.g., Passenger restraints, vandalism, loss of key operators, emergency situations, pandemics, fire, flood etc.

B9.2	The Operator must be able to demonstrate that it has sufficient suitable reserve Vehicles of an equivalent specification to those described in the relevant Specification, Drivers and Passenger Assistants to fulfil the Route Contract, in the event of a breakdown or other emergency.  If the Operator is unable to demonstrate that it has reserve Vehicles, Drivers and/or Passenger Assistants the Operator will be required to provide written confirmation from another Operator which has been accepted on to the Dynamic Purchasing System that spare Vehicles and Drivers will be made available from that source if required.
 
B9.3	The Operator shall test the Disaster Recovery and Business Continuity Plan on a regular basis (and, in any event, not less than once in every twelve (12) Month period). The Council shall be entitled to participate in such tests as it may reasonably require. 

B9.4	Following each test, the Operator shall send to the Council a written report summarising the results of the test within ten (10) Working Days of the completion of the test and shall promptly implement any actions or remedial measures which the Council considers to be necessary as a result of those tests.

B9.5	In the event of any significant changes to the Disaster Recovery and Business Continuity Plan, the Operator shall provide such updated plan to the Council within ten (10) Working Days of the implementation of the change.

B9.6	The Operator shall implement its Business Continuity Plan in the event that part or all of the Services are unable to be provided for more than twenty-four (24) hours. 
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B10 	COMPLAINTS

B10.1	The Operator shall maintain an up to date, comprehensive and detailed written record of all complaints it receives regarding the Services.  Such records shall contain all relevant details of the complaint including the following details:-

a) the member of Staff or other person to whom the complaint was made and the name and job title of that person;
 
b) the name and address (if known) of the person making the complaint and in what capacity the complaint was made;

c) the nature and extent of the default of which complaint was made;

d) the date and time of complaint; and

e) any action taken to remedy the complaint, and if no action is to be taken, the reasons why no action is to be taken.

B10.2	Where a complaint is received regarding:-

a) the standard of Services;
 
b) the manner in which any Services have been supplied;

c) the manner in which work has been performed;

d) the materials or procedures used by the Operator; or 

e) any other matter connected with the performance of the Operator’s obligations under the Route Contract, 

f) then the Council shall notify the Operator, and where considered appropriate by the Council, investigate the complaint. 

B10.3	Without prejudice to its other rights and remedies under these Conditions, the Council may, in its sole discretion, uphold the complaint and take further action, dependant on the nature of the complaint, in accordance with Clause H2.
C	PAYMENT AND SERVICE CHARGES
C1	SERVICE CHARGES

C1.1	In consideration of the Operator’s proper performance of its obligations under the Route Contract, the Council shall pay the Service Charges in accordance with this Clause C1, the relevant Route Contract and the relevant General Specification.

C1.2	The Council shall, subject to Clause C1.1, in addition to the Service Charges and following Receipt of a valid VAT invoice, pay the Operator a sum equal to the VAT chargeable on the value of the Services supplied in the Route Contract, in accordance with these Conditions.
C2	PAYMENT AND VAT
C2.1	Where the Operator submits an invoice to the Council in accordance with the relevant Route Contract and the relevant General Specification, the Council shall consider and verify that invoice in a timely manner.

C2.2	Where the Council fails to comply with Clause C2.1 and there is an undue delay in considering and verifying the invoice, the invoice shall be regarded as valid and undisputed for the purposes of these Conditions after a reasonable time has passed.

C2.3	Where the Operator enters into a Sub-Contract with a Sub-Contractor or contractor for the purpose of performing its obligations under the Route Contract, it shall ensure that a provision is included in such a Sub-Contract which requires:-

a) payment to be made of all sums due by the Operator to the Sub-Contractor within a specified period not exceeding thirty (30) days from the Receipt of a valid invoice; and 
 
b) the counterparty to that Sub-Contract to include in any sub-contract which it awards provisions having the same effect as the provisions of Clause C2.3(a).

C2.4	All payments to be made by the Council under the Route Contract are stated to be exclusive of VAT which shall be additionally paid by the Council where relevant at the prevailing rate and from time to time in the manner prescribed by Law.

C2.5	The Operator shall indemnify the Council on a continuing basis against any liability, including any interest, penalties or costs incurred which is levied, demanded or assessed on the Council at any time in respect of the Operator’s failure to account for or to pay any VAT relating to payments made to the Operator under the Route Contract. Any amounts due under this Clause C2.7 shall be paid by the Operator to the Council not less than five (5) Working Days before the date upon which the tax or other liability is payable by the Council.

C2.6	Interest shall be payable on the late payment of any undisputed sums of money due to either Party under the Route Contract such interest to be calculated at the rate of 4% over the Bank of England base rate for the time being, from the final date for payment to and including the date on which such amount is paid or discharged. 

C2.7	Where payment by the Council of all or any part of any invoice submitted or other claim for payment by the Operator is disputed, this dispute shall be resolved as follows:-

a) Notwithstanding Clause C3, payment by the Council of all or any part of any Service Charges rendered or other claim for payment by the Operator shall not signify approval. The Council reserves the right to verify the Service Charges after the date of payment and subsequently to recover any sums which have been overpaid.
 
b) If any part of a claim rendered by the Operator is disputed or subject to question by the Council either before or after payment then the Council may call for the Operator to provide such further documentary or oral evidence as it may reasonably require to verify its liability to pay the amount which is disputed or subject to question and the Operator shall promptly provide such evidence in a form satisfactory to the Council.

c) If any part of a claim rendered by the Operator is disputed or subject to question by the Council, the Council shall not withhold payment of the remainder.

d) If any Service Charge rendered for payment by the Operator is paid but any part of it is disputed or subject to question by the Council and such part is subsequently agreed or determined not to have been properly payable then the Operator shall forthwith repay such part to the Council.

C2.8	The Operator shall maintain complete and accurate records of, and supporting documentation for, all amounts which may be chargeable to the Council pursuant to the Route Contract and shall declare and make available for inspection to the Council all Service Charges components including profit, central office overheads and all and any relevant books of account, correspondence, agreements, orders, invoices, receipts and other relevant documents. Such records shall be retained for inspection by the Council twelve (12) years from the end of the Route Period to which the records relate.

C2.9	Without prejudice to Clause C2.4, for the avoidance of doubt, it shall be the sole responsibility of the Operator to:-

a) assess the VAT rate and tax liability arising out of or in connection with the provision of the Services; and
 
b) account for or pay any VAT (and any other tax liability) relating to payments made to the Operator under the Route Contract to HM Revenue and Customs ("HMRC").

C2.10	The Council shall not be liable to the Operator in any way whatsoever for any error or failure by the Operator (or the Council) in relation to VAT, including without limit:-

a) where the Operator is subject to a VAT ruling(s) by HMRC (or such other relevant authority) in connection with the Route Contract;
 
b) where the Operator has assumed that it can recover input VAT and (for whatever reason) this assumption is subsequently held by HMRC (or such relevant authority) to be incorrect or invalid; and/or

c) where the Operator's treatment of VAT in respect of any claim for payment made under the Route Contract is subsequently held by HMRC (or such other relevant authority) for whatever reason to be incorrect or invalid;

d) Where the Operator has specified a rate of VAT, or a VAT classification, to the Council (including but not limited to Out of Scope, Exempt, 0%, Standard Rate and Reduced Rate) but the Operator subsequently regards such a rate, or such a classification, as being a mistake on its part. Further, in this scenario C2.11 (d), the Operator shall be obliged to repay any overpayment by the Council on demand.

C2.11	Where the Operator does not submit a VAT invoice together with any claim for payment of the Services Charges, the Council shall not be liable to pay any VAT for that claim of the Service Charges either when it falls due or at any later date.

C2.12	In the event that the Operator, acting reasonably, is of the opinion that the Services cannot be undertaken in a safe manner as a direct result of severe weather conditions or emergency situation (e.g. pandemic) and such issues are not caused as a result of any act or omission of the Operator, the Operator may apply to the Council for payment of a portion of the Service Charges. The Council shall investigate the circumstances' and may, if so satisfied that the circumstances were serious enough to prevent safe operation of the Services, arrange to pay a portion of the Service Charges to the Operator for the period in question at its absolute discretion. 
        
C3	RECOVERY OF SUMS DUE
C3.1	Wherever under the Route Contract any sum of money is recoverable from or payable by the Operator (including any sum which the Operator is liable to pay to the Council in respect of any breach of these Conditions), the Council may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Operator under the Route Contract under which the Default occurred or under any other agreement or contract with the Council.

C3.2 	Any overpayment by either Party, whether of the Service Charges or of VAT or otherwise, shall be a sum of money recoverable by the Party who made the overpayment from the Party in receipt of the overpayment. 

C3.3	The Operator shall make all payments due to the Council without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Operator has a valid court order requiring an amount equal to such deduction to be paid by the Council to the Operator.

C3.4	All payments due shall be made within a reasonable time unless otherwise specified in these Conditions, in cleared funds, to such bank or building society account as the recipient Party may from time to time direct.

[bookmark: _Hlk97118225]C4	SERVICE CHARGES ADJUSTMENT

C4.1		The Service Charges shall apply for the first twelve (12) Months following the Commencement Date. 

C4.2		Following the period as provided for in Clause C4.1 and on each anniversary of that date during the Route Period, the Operator may apply to the Council for a review of the Service Charges in accordance with the formula as set out in Clause C4.3.  

C4.3	The Service Charges shall, following application by the Operator in accordance with Clause C4.2, be reviewed with reference to the percentage change of the index and is calculated on the average percentage change, over the preceding twelve-Month period, of a number of price indices relevant to local bus service operations derived from HM Treasury, Office for National Statistics. The index is a guide to any award and any increase will be in line with affordability and the general Council inflation rate for suppliers in force at the time. 

          The Council will have 30 days in which to verify these costs and notify the Operator of the increase or decrease of the Service Charges as calculated in accordance with this Clause C4.3. It is noted that the price index can rise and fall. Rates and prices must be quoted in pounds sterling (exclusive of Value Added Tax).

C5	PERFORMANCE MANAGEMENT

C5.1	The Operator shall, upon request by the Council or at the frequencies and in the format set out in the relevant General Specifications, provide the Council with a report detailing its performance in respect the Services and details of all complaints received in respect of the same. The Operator shall provide each Monthly report to the Council no less than four (4) Working Days prior to the end of each Month.

C5.2	If, in the opinion of the Council, the Operator is not performing the Services in accordance with the Route Contract, the Council may request the Operator to attend a meeting with the Council to discuss the performance of the Operator in the provision of the Services and the Operator shall ensure it attends any such requested meeting. Such meetings shall be minuted by the Council and copies of the minutes shall be circulated to and approved by both Parties.

C5.3	Prior to each meeting provided for in Clause C5.2, the Parties shall advise each other of any problems relating to the provision of the Services for discussion at the meeting. At the meeting, the Parties shall agree a plan to address such problems. In the event of any problem being unresolved or a failure to agree a plan, then in the event that the issue is caused by the Operator not undertaking the Services in accordance with these Conditions, such problem shall constitute a Default. Progress at implementing the plan shall be included in the agenda for the next meeting or any follow up meeting agreed between the Parties.

C5.4	If the Operator commits a Default, the Council may issue a Default Notice to the Operator for each such failure. The Council's rights to issue a Default Notice is without prejudice to the Council’s other rights as set out in these Conditions.

C5.5	In the event that the Operator does not provide all or any part of the Services and upon reasonable investigation carried out by the Council, this is confirmed, the Council may require the Operator to compensate any third party who suffers inconvenience or additional travel expense or the cost identified may be deducted by the Council from any sums due or which are to become due to the Operator as a result of such failure.

C6	CONTRACT MANAGEMENT

C6.1	The Operator shall work with the Council to establish and maintain an effective and beneficial working relationship to ensure the Services are delivered to at least the minimum required standard as specified.

C6.2	The Operator shall work with the Council to establish suitable administrative arrangements for the effective management and performance monitoring of the Route Contract and shall provide information as requested to monitor and evaluate the success of the Services and the Operator's management and delivery of them.

C6.3	The Operator shall supply information requested relevant to the delivery of the Services to the Council, using formats and to the timescales specified by the Council, including but not limited to, details of the Operator’s Operator Standing Compliance Risk Score (OCRS) as compiled by the Driver and Vehicle Standards Agency (DVSA)..

C6.4	The Council intends, wherever it can, to capture and collate information through its IT system(s). However, the Council does reserve the right to make reasonable requests for information (at no additional charge) from the Operator including ad-hoc requests for information from time to time.

C6.5	Any additional requests for information shall be considered in consultation with the Operator as shall the process of defining the methods of collection.

C6.6	Where an ongoing, short-term or one-off requirement is agreed, both Parties agree that it shall be included, or deemed to be included within the Route Contract.

C6.7	Review meetings between the Council and the Operator shall also cover, as appropriate, resolving disputes and/or dealing with contractual breaches in accordance with these Conditions.

C6.8	The Council may undertake spot checks at any time to ensure that the Operator is complying with its obligations under these Conditions and the Operator shall co-operate fully, at its own cost, with the Council. Such spot checks may include a Duly Authorised Officer or representative of the Council shall having access to any documents which relate to the Services or delivery of the Services and travelling, without charge, upon any Vehicle or Council Vehicle to inspect Passenger tickets, check authorisation to travel, support independent travel training initiatives, conduct surveys or carry out such enquiries as it may reasonably require. 

C6.9	The Operator shall be responsible for managing and reporting on any Sub-Contractual arrangements. Arrangements shall include mechanisms for the provision of management information, change control procedures and the prompt resolution of any problems. The Council shall agree with the Operator day-to-day relationship management, contact points, communication flows and escalation procedures.

C6.10	The Operator shall be expected to continuously improve the quality of the provision of the Services including that delivered by Sub-Contractors.


D	STATUTORY OBLIGATIONS AND REGULATIONS

[bookmark: a324896]D1	PREVENTION OF BRIBERY

D1.1	The Operator:-
	
(a)	shall not and shall procure that all Staff shall not, in connection with the Route Contract, commit a Prohibited Act;

(b)	warrants, represents and undertakes that it is not aware of any financial or other advantage being given to any person working for or engaged by the Council, or that an agreement has been reached to that effect, in connection with the execution of any Route, excluding any arrangement of which full details have been disclosed in writing to the Council before execution of the Route Contract.

D1.2	The Operator shall if requested, provide the Council with any reasonable assistance to enable the Council to perform any activity required by any relevant government or agency in any relevant jurisdiction for the purpose of compliance with the Bribery Act, including but not limited to providing evidence of the Operator's compliance with this Clause B1;

D1.3	The Operator shall have an anti-bribery policy (which shall be disclosed to the Council) to prevent any Staff from committing a Prohibited Act and shall enforce it where appropriate.

D1.4	The Operator shall immediately notify the Council in writing if it becomes aware of or suspects any Default of Clause D1.1 or has reason to believe that it has or any Staff has:-

(a)	been subject to an investigation or prosecution which relates to an alleged   Prohibited Act or Default of Clause D1.1(b);

(b)	been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act; or

(c)	received a request or demand for any undue financial or other advantage of any kind in connection with the performance of the Route Contract or otherwise suspects that any person or party directly or indirectly connected with the Route Contract has committed or attempted to commit a Prohibited Act or breach of Clause D1.1(b).

D1.5	If the Operator notifies the Council that it suspects or knows that there may be a breach of Clause D1, the Operator must respond promptly and in any event within ten (10) Working Days to the Council's enquiries, co-operate with any investigation, and allow the Council to audit books, records and any other relevant documentation. This obligation shall continue for 12 (twelve) calendar years following the expiry or termination of the Route Contract.
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a) terminate the Route Contract by written notice with immediate effect and recover from the Operator the amount of any Loss suffered by the Council resulting from the termination including the cost reasonably incurred by the Council of making other arrangements for the supply of the Services and any additional expenditure incurred by the Council throughout the remainder of the Route Period if the Operator breaches Clause D1; and
 
b) recover in full from the Operator any other Losses sustained by the Council in consequence of any Default of Clause D1.

 D1.7	Any notice of termination under Clause D1.6 must specify:-

a) the nature of the Prohibited Act;
 
b) the identity of the party whom the Council believes has committed the Prohibited Act; and

c) the date on which the Route Contract shall terminate.

D1.8	Despite Clause I2), any dispute relating to:-

a) the interpretation of Clause D1; or

b) the amount or value of any gift, consideration or commission,

shall be determined by the Council acting reasonably having given due consideration to all relevant factors and its decision shall be final and conclusive.

D1.9	Any termination under Clause D1.6 shall be without prejudice to any right or remedy which has already accrued or subsequently accrues to the Council.

D1.10	In exercising its rights or remedies under Clause D1.6, the Council shall act in a reasonable and proportionate manner having regard to such matters as the gravity of the conduct prohibited by Clause D1.1 and the identity of the person performing that Prohibited Act/prohibited conduct.
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D2.1	The Operator shall not unlawfully discriminate within the meaning and scope of Equality Legislation or other any Law, enactment, order, or regulation relating to discrimination (whether in age, race, gender, religion, disability, sexual orientation or otherwise) in employment.

D2.2	The Operator shall not discriminate between or against Passengers or their family or carers, on the grounds of age, disability, gender reassignment, marriage or civil partnership, pregnancy or maternity, race, religion or belief, sex, sexual orientation or any other non-medical characteristics except as permitted by the Law.

D2.3  	The Operator shall provide appropriate assistance and make reasonable adjustments for against Passengers or their family or carers, who do not speak, read or write English or who have communication difficulties (including without limitation hearing, oral or learning impairments).

D2.4  	In performing any Services, the Operator shall comply with the Equality Act 2010 and have due regard to the obligations contemplated by section 149 of the Equality Act 2010 to:-

a) eliminate discrimination, harassment, victimisation and any other conduct that is prohibited by the Equality Act 2010;

b) advance equality of opportunity between persons who share a relevant protected characteristic (as defined in the Equality Act 2010) and persons who do not share it; and

c) foster good relations between persons who share a relevant protected characteristic (as defined in the Equality Act 2010) and persons who do not share it

and for the avoidance of doubt this obligation shall apply whether or not the Operator is a public authority for the purposes of section 149 of the Equality Act 2010.
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D2.5	The Operator shall take all reasonable steps to secure the observance of Clause D2.1 by all Staff employed in performance of any Services.

D2.6	The Operator shall notify the Council forthwith in writing as soon as it becomes aware of any investigation of or proceedings brought against the Operator under Equality Legislation or other any Law, enactment, order or regulation relating to discrimination.

D2.7	Where any investigation is undertaken by a person or body empowered to conduct such investigation and/or proceedings are instituted in connection with any matter relating to the Operator’s performance of the Services being in contravention of Equality Legislation or other any Law, enactment, order or regulation relating to discrimination, the Operator shall, free of charge:- 

a) provide any information requested in the timescale allotted; 
 
b) attend any meetings as required and permit the Staff to attend;

c) promptly allow access to and investigation of any documents or data deemed to be relevant; 

d) allow the Operator and any of the Staff to appear as witness in any ensuing proceedings, and 

e) cooperate fully and promptly in every way required by the person or body conducting such investigation during the course of that investigation.

D2.8	Where any investigation is conducted or proceedings are brought under Equality Legislation or other any Law, enactment, order or regulation relating to discrimination  which arise directly or indirectly out of any act or omission of the Operator, its agents, Sub-Contractors or Staff, and where there is a finding against the Operator in such investigation or proceedings, the Operator shall indemnify the Council with respect to all Losses arising out of or in connection with any such investigation or proceedings and such other financial redress to cover any payment the Council may have been ordered or required to pay to a third party.  

D2.9	The Operator must ensure that all written information produced or used in connection with the provision of the Services is as accessible as possible to people with disabilities and to people whose level of literacy in English is limited.

D2.10	The Operator acknowledges that the Council may carry out an impact analysis as defined under the Equality Act 2010 in respect of any aspect of the provision of the Services and the Operator shall provide all necessary assistance and information to the Council as may be required in relation to the performance of an impact analysis by the Council.  The Operator shall implement any changes or adjustments that are required as a result of, or in connection with the outcome of the impact analysis undertaken by the Council.

D3.	THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

D3.1	Save for the rights of any Establishment requesting removal of the Operator's Staff from their respective Establishment Premises, a person who is not a Party to the Route Contract shall have no right to enforce any of the provisions of these Conditions which, expressly or by implication, confer a benefit on him, without the prior written agreement of both Parties. 

D4.	ENVIRONMENTAL REQUIREMENTS

D4.1	The Operator shall, when working at any Establishment Premises in the delivery of the Services, perform the Services in accordance with the Council’s environmental policy, which is to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment.

D5.	HEALTH AND SAFETY
D5.1	The Operator shall comply with the requirements of the Health and Safety at Work etc. Act 1974 and any other Law relating to health and safety, which may apply to the Staff and other persons working at/on any Establishment Premises in the performance of its obligations under the Route Contract.

D5.2	The Operator shall ensure that its health and safety policy statement (as required by the Health and Safety at Work etc Act 1974) is made available to the Council on request.

D5.3	The Operator shall nominate a Health and Safety Officer who shall notify the Council immediately in the event of any incident occurring in the performance of its obligations under the Route Contract at any Establishment Premises where that incident causes any personal injury and/or damage to property which could give rise to personal injury claim and/or other claim in relation to such damage to property.

D5.4	The Operator shall promptly (within twenty four (24) hours) notify the Council of any health and safety hazards which may arise in connection with the performance of its obligations under the Route Contract. 
	
D5.5	While on any Establishment Premises, the Operator shall comply with any health and safety measures implemented by the relevant Establishment and the Council in respect of its Staff and other persons working there.

D5.6	The Operator shall co-operate with officers of the Council, or its representatives, investigating any health and safety matter. 

D5.7	The Operator shall and shall ensure that all of its Staff shall undertake their obligations during the provision of the Services in accordance with current UK Law and guidance in relation to the Covid-19 pandemic, including any variation of the same, which may change from time to time.

D5.8	In the event of any incident involving loss of life, injury or damage to property during the performance of the Services, the Operator must notify the Authority in accordance with procedure set out in clause G1.10.

D5.9	Prior to the commencement the Services and subsequently in the event of any changes, the Operator shall be responsible for undertaking a risk assessment of the Route in question, stopping places including any Establishment Premises, suitability of the Vehicle for the Route and purpose, suitability and competence of the Driver, and Passenger Assistant to provide the Services and any other matter which in the Operator’s judgement may present a risk to the safety of Passengers.  The Operator will notify the Council accordingly of any risks identified.  

D6.	SAFEGUARDING 

SAFEGUARDING CHILDREN/VULNERABLE ADULTS

D6.1	The Operator shall make the necessary arrangements to ensure compliance with all Laws relevant to the duty to safeguard and promote the welfare of children and vulnerable adults in the delivery of all aspects of the Service including but not limited to Section 11 of the Children Act 2004, the Safeguarding Vulnerable Groups Act 2006 (as amended by the Protection of Freedoms Act 2012) and The Mental Health Act 1983.

D6.2	The Operator, if it has responsibility for the management and control of Regulated Activity (as defined under the legislation identified below), shall make the necessary arrangements to ensure compliance with Section 11 of the Children Act 2004 (the duty to safeguard and promote the welfare of children in the delivery of all aspects of the Service) and the Safeguarding Vulnerable Groups Act 2006 (as amended by the Protection of Freedoms Act 2012).

D6.3	The Operator shall make the necessary arrangements to ensure compliance with registration requirements with the Disclosure and Barring Service.

D6.4	To fulfil the commitment to safeguard and promote the welfare of children and vulnerable adults, as appropriate, the Operator shall have:-

a) Clear priorities for safeguarding and promoting the welfare of children/vulnerable adults explicitly stated in strategic policy documents;
 
b) A clear commitment by senior management to the importance of safeguarding and promoting children/vulnerable adults’ welfare;

c) A clear line of accountability within the organisation for work on safeguarding and promoting the welfare of children/vulnerable adults;

d) Recruitment and human resources procedures in compliance with Clause B5 in order to safeguard and promote the welfare of children/vulnerable adults;

e) Procedures for dealing with allegations of abuse against members of Staff and volunteers;

f) Arrangements to ensure all Staff undertake appropriate training and refresher training to enable them to carry out their responsibilities effectively;

g) Policies for safeguarding and promoting the welfare of children/vulnerable adults and procedures that are in accordance with guidance and locally agreed inter-agency procedures;

h) Arrangements to work effectively with other organisations to safeguard and promote the welfare of children/vulnerable adults including sharing of information;

i) A culture of listening to and engaging in dialogue with children/vulnerable adults; and

j) Appropriate whistle-blowing procedures.

D6.5	The Operator shall immediately notify the Council of any information it reasonably requests to enable it to be satisfied that the obligations of Clause B5 and D6 has been met.


E	PROTECTION OF INFORMATION

E1	DATA PROTECTION 

E1.1	The Parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Controller and the Operator is the Processor. The only processing that the Operator is authorised to do is listed in Appendix 1 by the Council and may not be determined by the Operator.

E1.2	The Operator shall notify the Council immediately if it considers that any of the Council's instructions infringe the Data Protection Legislation.

E1.3	The Operator shall provide all reasonable assistance to the Council in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Council, include:-

a) a systemic description of the envisaged processing operations and the purpose of the processing;

b) an assessment of the necessity and proportionality of the processing operations in relation to the Services;

c) an assessment of the risks to the rights and freedoms of Data Subjects; and

d) the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.

E1.4	The Operator shall, in relation to any Personal Data processed in connection with its obligations under the Route Contract:-

a) process that Personal Data only in accordance with Appendix 1 unless the Operator is required to do otherwise by Law. If it is so required the Operator shall promptly notify the Council before processing the Personal Data unless prohibited by Law;
 
b) ensure that it has in place Protective Measures, which are appropriate to protect against a Data Loss Event, which the Council may reasonably reject (but failure to reject shall not amount to Approval by the Council of the adequacy of the Protective Measures), having taken account of the:- 

i) nature of the data to be protected;
ii) harm that might result from a Data Loss Event;
iii) state of technological development; and
iv) cost of implementing any measures;

c)	ensure that:-

(i)	the Staff do not process Personal Data except in accordance with these Conditions (and in particular Appendix 1);

(ii)	it takes all reasonable steps to ensure the reliability and integrity of any Staff who have access to the Personal Data and ensure that they:-

(iii)	are aware of and comply with the Operator's duties under this clause;

(iv)	are subject to appropriate confidentiality undertakings with the Operator or any Sub-processor;

(v)	are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Council or otherwise permitted by these Conditions; and

(vi)	have undergone adequate training in the use, care, protection and handling of Personal Data; and

(d)	not transfer Personal Data outside of the UK unless prior written consent of the Council has been obtained and the following conditions are fulfilled:-

(i) the Council or the Operator has provided appropriate safeguards in relation to the transfer as determined by the Council;

(ii) the Data Subject has enforceable rights and effective legal remedies;

(iii) the Operator complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Council in meeting its obligations); and

(iv) the Operator complies with any reasonable instructions notified to it in advance by the Council with respect to the processing of the Personal Data;

(e)	at the written direction of the Council, delete or return Personal Data (and any copies of it) to the Council on termination of the Route Contract unless the Operator is required by Law to retain the Personal Data.

E1.5	Subject to Clause E1.6, the Operator shall notify the Council immediately if it:-

a) receives a Data Subject Request (or purported Data Subject Request);

b) receives a request to rectify, block or erase any Personal Data;

c) receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;

d) receives any communication from the Information Commissioner's Office or any other regulatory authority in connection with Personal Data processed under the Route Contract;

e) receives a request from any third party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or

f) becomes aware of a Data Loss Event.

E1.6	The Operator's obligation to notify under Clause E1.5 shall include the provision of further information to the Council in phases, as details become available.

E1.7	Taking into account the nature of the processing, the Operator shall provide the Council with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under Clause E1.5 (and insofar as possible within the timescales reasonably required by the Council) including by promptly providing:-

a) the Council with full details and copies of the complaint, communication or request;

b) such assistance as is reasonably requested by the Council to enable the Council to comply with a Data Subject Request within the relevant timescales set out in the relevant Data Protection Legislation;

c) the Council, at its request, with any Personal Data it holds in relation to a Data Subject;

d) assistance as requested by the Council following a Data Loss Event;

e) assistance as requested by the Council with respect to any request from the Information Commissioner's Office, or any consultation by the Council with the Information Commissioner's Office.

E1.8	The Operator shall maintain complete and accurate records and information to demonstrate its compliance with this Clause E1. This requirement does not apply where the Operator employees fewer than 250 staff, unless the Council determines:-

a) that the processing is not occasional;

b) the processing includes special categories of data as referred to in Article 9(1) of the UK GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the UK GDPR; or

c) the processing is likely to result in a risk to the rights and freedoms of Data Subjects.

E1.9	The Operator shall allow for audits of its Processing activity by the Council or the Council's designated auditor.

E1.10	Each Party shall designate its own Data Protection Officer if required by the Data Protection Legislation.

E1.11	Before allowing any Sub-processor to process any Personal Data related to the Route Contract, the Operator shall:-

a) notify the Council in writing of the intended Sub-processor and Processing;

b) obtain the written consent of the Council;

c) enter into a written agreement with the Sub-processor which gives effect to the terms set out in this Clause E1 such that they apply to the Sub-processor; and

provide the Council with such information regarding the Sub-processor as the Council may reasonably require.

E1.12	The Operator shall remain fully liable for all acts or omissions of any Sub-processor.

E1.13	The Council may, at any time on not less than thirty (30) Working Days' notice, revise this Clause E1 by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to these Conditions).

E1.14	The Parties agree to take account of any guidance issued by the Information Commissioner's Office. The Council may on not less than thirty (30) Working Days' notice to the Operator amend these Conditions to ensure that it complies with any guidance issued by the Information Commissioner's Office.

E1.15	The Operator acknowledges that, in the event that it breaches (or attempts or threatens to breach) its obligations relating to Personal Data, the Council may be irreparably harmed (including harm to its reputation). In such circumstances, the Council may proceed directly to court and seek injunctive or other equitable relief to remedy or prevent any further breach (or attempted or threatened breach).

E1.16	In the event that through failure by the Operator to comply with its obligations under these Conditions, the Personal Data is transmitted or Processed in connection with the Route Contract is either lost or sufficiently degraded so as to be unusable, the Operator shall be liable for the cost of reconstitution of that data and shall reimburse the Council in respect of any charge levied for its transmission and any other costs charged in connection with such failure by the Operator.

E1.17	In the event that the Operator is placed into liquidation as outlined in Clause H1, the Operator (or a liquidator or provisional liquidator acting on behalf of the Operator) shall at its own cost and at no cost to the Council:-

a) conduct a full and thorough search for any electronic and paper records held by the Operator which contain Council Personal Data in accordance with the Council's instructions;

b) return all such records to the Council in accordance with the Council's instructions;

c) permanently destroy all copies of any relevant electronic records; and

d) provide written confirmation to the Council that the actions outlined above in this Clause E1.17 have been completed.

E1.18	In the event of a Sub-Contractor of the Operator being in liquidation then it is the responsibility of the Operator to recover records and Council Personal Data held by the Sub-Contractor and/or Sub-processor and provide assurance to the Council that they have been recovered.

E1.19	In the event that the Operator is put into administration as outlined in Clause H1 the Council shall work closely with the administrator to ensure that the Operator is able to maintain the Council Personal Data and other records they have created in accordance with Clause E1 of these Conditions and maintain the standards of safekeeping as set out in these Conditions including Appendix 1

E1.20	The provision of this Clause E1 shall apply during the Route Period and indefinitely after their expiry.

E2	CONFIDENTIAL INFORMATION

E2.1	Except to the extent set out in this Clause or where disclosure is expressly permitted elsewhere in these Conditions, each Party shall:-

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

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

E2.2	Clause E2.1 shall not apply to the extent that:- 

(a)	such disclosure is a requirement of Law placed upon the Party making the disclosure, including any requirements for disclosure under the FOIA, Code of Practice on Access to Government Information or the Environmental Information Regulations pursuant to Clause E3 (Freedom of Information); 

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

(c)	such information was obtained from a third party without obligation of confidentiality; 

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

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

E2.3	The Operator may only disclose the Council's Confidential Information to Staff who are directly involved in the provision of the Services and who need to know the information, and shall ensure that such Staff are aware of and shall comply with these obligations of confidentiality. 

E2.4	The Operator shall not use any of the Council's Confidential Information received otherwise than for the purposes of the Route Contract. 

E2.5	At the written request of the Council, the Operator shall procure that the Staff identified in the Council's notice signs a confidentiality undertaking prior to commencing any work in accordance with these Conditions.

E2.6	Nothing in these Conditions shall prevent the Council from disclosing the Operator's Confidential Information:- 

(a)	to any Crown body or any other public body. All Crown bodies or Contracting Authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other Crown bodies or other Contracting Authorities on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any Crown body or any public body; 

(b)	to any consultant, professional adviser, contractor, Operator or other person engaged by the Council or any person conducting a government office gateway review; 

(c)	to the extent that the Council (acting reasonably) deems disclosure necessary or appropriate in the course of carrying out its public functions;

(d)	for the purpose of the examination and certification of the Council's accounts; 

(e)	on a confidential basis for the purpose of the exercise of its rights under these Conditions including for auditing purposes, to a body to novate, assign or dispose of its rights under these Conditions and for the purpose of the examination and certification of the Council's accounts; or

(f)	for any examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Council has used its resources. 
 
E2.7	The Council shall use all reasonable endeavours to ensure that any government department, public bodies, employee, third party or Sub-Contractor to whom the Operator's Confidential Information is disclosed pursuant to Clause E2.6 is made aware of the Council's obligations of confidentiality. 

E2.8	Nothing in this Clause E2 shall prevent either Party from using any techniques, ideas or know-how gained during the performance of the Route Contract in the course of its normal business to the extent that this use does not result in a disclosure of the other Party's Confidential Information or an infringement of Intellectual Property Rights.

E2.9	Any breach by the Operator of Clauses E2.1 – E2.4 shall be a breach incapable of remedy for the purposes of Clause H2 and shall entitle the Council (at its absolute discretion) to exercise its rights under the corresponding provisions of Clause H2.

E2.10	The Parties acknowledge that except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of the Route Contract is not Confidential Information. The Council shall be responsible for determining in its absolute discretion whether any of the content of any Route Contract is exempt from disclosure in accordance with the provisions of the FOIA.

E2.11	Notwithstanding any other term of these Conditions, the Operator hereby gives consent for the Council to publish the Route Contract in its entirety (but with any information which is exempt from disclosure in accordance with the provisions of the FOIA redacted) including from time to time agreed changes to the Route Contract, to the general public.

E3.	TRANSPARENCY AND FREEDOM OF INFORMATION

E3.1	The Parties acknowledge that the content of the Route Contract, including any changes as agreed from time to time (the "Transparency Information") is not Confidential Information.	

E3.2	Notwithstanding any other provision of these Conditions, the Operator hereby gives its consent for the Council to publish to the general public the Transparency Information in its entirety (but with any Information which is exempt from disclosure in accordance with the provisions of the FOIA or EIR redacted). The Council shall, prior to publication, consult with the Operator on the manner and format of publication and to inform its decision regarding any redactions but shall have the final decision in its absolute discretion.

E3.3	The Operator shall assist and co-operate with the Council to enable the Council to publish the Transparency Information.

E3.4	The Council acknowledges that it will only exclude Transparency Information from publication in exceptional circumstances and agrees that where it decides to exclude Information from publication it will provide a clear explanation to the Operator. If the Council believes that publication of any element of the Transparency Information would be contrary to the public interest, the Council shall be entitled to exclude such Information from publication. The Operator acknowledges that the Council would expect the public interest by default to be best served by publication of the Transparency Information in its entirety. 

E3.5	The Council shall publish the Transparency Information in a format that assists the general public in understanding the relevance and completeness of the Information being published to ensure the public obtain a fair view on how the Services are being performed, having regard to the context of the wider commercial relationship with the Operator.

E3.6	The Operator agrees that any Information it holds that is reasonably relevant to or that arises from the provision of the Services shall be provided to the Council on request unless the cost of doing so would exceed the appropriate limit prescribed under section 12 of the FOIA. The Council may disclose such Information under the FOIA and the EIRs and may, except for Commercially Sensitive Information, Confidential Information publish such Information. The Operator shall provide to the Council within five (5) Working Days (or such other period as the Council may reasonably specify) any such Information requested by the Council.

E3.7	The Operator acknowledges that the Council is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Council to enable the Council to comply with its Information disclosure obligations. 

E3.8	The Operator shall and shall procure that any Sub-Contractors shall:-

a) transfer to the Council all Requests for Information that it receives as soon as practicable and in any event within two (2) Working Days of receiving a Request for Information;

(b)	provide the Council with a copy of all Information in its possession, or power in the form that the Council requires within five (5) Working Days (or such other period as the Council may specify) of the Council's request; and 

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

E3.9	The Council shall be responsible for determining in its absolute discretion and notwithstanding any other provision in these Conditions or any other agreement whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.

E3.10	In no event shall the Operator respond directly to a Request for Information unless expressly authorised to do so by the Council. 

E3.11	The Operator acknowledges that (notwithstanding the provisions of Clause E3.7) the Council may, acting in accordance with the Secretary of State for Constitutional Affairs Code of Practice on the Discharge of the Functions of Public Authorities under section 45 of the Freedom of Information Act 2000 (“the Code”), be obliged under the FOIA, or the Environmental Information Regulations to disclose information concerning the Operator or the Services in certain circumstances:- 

a) without consulting the Operator; or 
 
b) following consultation with the Operator and having taken their views into account; 

c) provided always that where E3.11(a) applies the Council shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Operator advanced notice, or failing that, to draw the disclosure to the Operator’s attention after any such disclosure. 

E3.12	The Operator shall ensure that all Information is retained for disclosure and shall permit the Council to inspect such records as requested from time to time. 

E3.13	The Operator acknowledges that the Council may be obliged to disclose Commercially Sensitive Information in accordance with this Clause E3.

E4.	PUBLICITY, MEDIA AND OFFICIAL ENQUIRIES

E4.1	The Operator shall not:-

a) make any press announcements or publicise the Route Contract or its contents in any way; or

b) use the Council's or any Establishment's name or brand/logo in any promotion or marketing or announcements of orders

without the Approval of the Council which shall not be unreasonably withheld or delayed.

E4.2	Both Parties shall take reasonable steps to ensure that their employees, agents, sub-contractors, Operators, professional advisors and consultants comply with Clause E4.1.

E4.3	If so requested by the Council, the notepaper and other written material of the Operator and Sub-Contractors relating to the delivery of the Services shall carry only logos and markings Approved by the Council.

E4.4	All publicity and marketing material produced by the Operator and/or its Sub-Contractors in relation to the Route Contract shall be submitted to the Council for Approval and no such items shall be printed (other than for purposes of Approval) until such Approval is received.

E5.	SECURITY
E5.1	The Operator shall comply with the minimum information security controls detailed at Appendix 1 to these Conditions at all times when processing the Council's Personal Data for the purposes or in connection with the delivery of the Services. Failure by the Operator to comply with this obligation shall constitute a Default and be dealt with in accordance with Clause H2 

E6.	AUDIT 
E6.1	The Operator shall keep and maintain until twelve (12) years after the end of the Route Period, or as long a period as may be agreed between the Parties, full and accurate records the Route Contract including the Services and Routes supplied under it, all expenditure reimbursed by the Council, and all payments made by the Council.  The Operator shall on request afford the Council such access to those records as may be requested by the Council in connection with the Route Contract.

E6.2	The Council may at any time during the Route Period and for a period of twelve (12) Months after the Route Period, conduct an audit for the following purposes:-

a) to verify the accuracy of the Service Charges that become due and payable by the Council to the Operator in respect of the Services (and proposed or actual Changes to them in accordance with the Route Contract) or the costs of all Operators (including Sub-Contractors) of the Services;
 
b) to review the integrity, confidentiality and security of the Council Personal Data;

c) to review the Operator's compliance with the DPA, FOIA and other Law applicable to the Services;

d) to review the Operator's compliance with its obligations under these Conditions and the Route Contract;

e) to review any records created during the provision of the Services;

f) to review any books of account kept by the Operator  in connection with the provisions of the Services;

g) to carry out the audit and certification of the Council's accounts;

h) to carry out an examination of the economy efficiency and effectiveness with which the Council has used its resources; and

i) to verify the accuracy and completeness of any management information delivered or required by these Conditions.

E5.3	The Council shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Operator or delay the provision of the Services.

E6.4	Subject to the Council's obligation of confidentiality, the Operator shall on demand provide the Council and any other Regulatory Body (and/or their agents or representatives) with all reasonable co-operation, access and assistance in relation to each audit, including:-

a) all Information requested within the permitted scope of the audit;
 
b) reasonable access to any premises or sites controlled by the Operator and to any Council Equipment used (whether exclusively or non-exclusively) in the performance of the Services;

c) access to the Staff;

d) access to software owned or licenced to the Operator including software which is or will be used by the Operator for the purposes of providing the Services; and

e) accommodation (including desks) at the Operator's premises as reasonably required to conduct the audit.

E6.5	The Council shall endeavour to (but shall not be obliged to) provide at least fourteen (14) calendar days' notice of its intention to conduct an audit.

E6.6	If an audit identifies that:-

a) the Operator has committed a material Default which is capable of remedy, the Operator shall correct such Default as soon as reasonably practicable and in accordance with any timescales required by the Council;
 
b) the Council has overpaid any charges that became due and payable by the Council to the Operator in respect of the Services properly rendered, the Operator shall pay to the Council the amount overpaid within twenty (20) Working Days. The Council may deduct the relevant amount from any further payment when due if the Operator fails to make the payment; and

c) the Council has underpaid any charges that become due and payable by the Council to the Operator in respect of the Services properly rendered, the Council shall pay to the Operator the amount of the under-payment less the cost incurred by the Council of the audit if this was due to a Default by the Operator within twenty (20) Working Days.

E7.	EXCEPTIONAL AUDITS
E7.1	The Operator shall permit the Council and/or its appointed representatives access to conduct an audit (an "Exceptional Audit") of the Operator in any of the following circumstances:-

a) actual or suspected impropriety or Fraud;

b) there are reasonable grounds suspect that:-

(i)	the Operator is in Default under the Route Contract;

(ii)	the Operator is in financial distress or at risk of insolvency or bankruptcy, or any fact, circumstance or matter which is reasonably likely to cause the Operator financial distress and result in a risk of the Operator becoming insolvent or bankrupt; or

(iii)	a breach of the provisions set out in Appendix 1

(each an "Exceptional Circumstance").

E7.2	If the Council notifies the Operator of an Exceptional Circumstance and that it wishes to conduct an Exceptional Audit, the Operator shall provide access in accordance with Clause E7.1 as soon as reasonably practicable after such request and in any event within forty eight (48) hours of the request having been made.

E8.	AUDIT COSTS
E8.1	The Parties agree that they shall each bear their own respective costs and expenses incurred in respect of compliance with their obligations under Clauses E8.2 to E8.2 unless an audit identifies a material Default by the Operator in which case the Operator shall reimburse:-

(a)	the Council for all the Council's identifiable, reasonable costs and expenses properly incurred in the course of the audit; and

(b)	where the Council, a Regulatory Body and Auditor General appoint another body to conduct an audit, the Council shall be able to recover on demand from the Operator the identifiable, reasonable and properly incurred costs and expenses of the relevant body.
 
F	CONTROL OF THE ROUTE CONTRACT

F1	TRANSFER AND SUB-CONTRACTING

F1.1	Except where F1.6 and F1.7 applies, the Operator shall not assign, sub-contract or in any other way dispose of the Route Contract or any part of it without prior Approval.  

F1.2	When requesting Approval from the Council, the Operator shall undertake the Pre-Contract Checks in relation to the Sub-Contractor. The Operator shall forward a copy of the completed Pre-Contract Check to the Council when seeking such Approval. 

F1.3	In the case of sub-contracting an element of the Services due to an emergency, the Operator may issue an urgent Sub-Contractor without such Approval, but must notify the Council within one (1) Working Day that an alternative operator has been used and forward the details required under Clause F1.2 and also details of such arrangements to the Council within two (2) Working Days.  

F1.4	The Operator shall be responsible for the acts and omissions of its Sub-Contractors as though they are its own.

F1.5	Where the Council has consented to the placing of Sub-Contracts, copies of each Sub-Contract shall, at the request of the Council, be sent by the Operator to the Council as soon as reasonably practicable but at least within ten (10) Working Days of the request.	

F1.6	Notwithstanding Clause F1.1, the Operator may assign to a third party (“the Assignee”) the right to receive payment of the Service Charges or any part thereof due to the Operator under the Route Contract. Any assignment under this Clause F1.6 shall be subject to:-

(a)	reduction of any sums in respect of which the Council exercises its right of recovery under Clause C3 (Recovery of Sums Due);

(b)	all related rights of the Council under the Route Contract in relation to the recovery of sums due but unpaid; and

(c)	the Council receiving notification under both Clauses F1.7 and F1.8. 

F1.7	In the event that the Operator assigns the right to receive the Service Charges under Clause F1.6, the Operator shall notify the Council in writing of the assignment and the date upon which the assignment becomes effective.

F1.8	The Operator shall ensure that the Assignee notifies the Council of the Assignee’s contact information and bank account details to which the Council shall make payment at least five (5) Working Days prior to submission of the relevant invoice.

F1.9	The provisions of Clause C2 shall continue to apply in all other respects after the assignment and shall not be amended without the Approval of the Council.    

F1.10	Subject to Clause F1.12, the Council may assign, novate or otherwise dispose of its rights and obligations under the Route Contract or any part thereof to:-

(a)  	any public body; or

(b)  	any other body established by the Crown or under statute in order substantially to perform any of the functions that had previously been performed by the Council; or 

(c)	any private sector body which substantially performs the functions of the Council, 

provided that any such assignment, novation or other disposal shall not increase the burden of the Operator’s obligations under the Route Contract.   

F1.11	Any change in the legal status of the Council such that it ceases to be a public body shall not, subject to Clause F1.10, affect the validity of the Route Contract.  In such circumstances, the Route Contract shall bind and inure to the benefit of any successor body to the Council.

F1.12	The Council may disclose to any of its assignees Confidential Information of the Operator which relates to the performance of the Operator’s obligations under the Route Contract.  In such circumstances the Council shall authorise the assignee to use such Confidential Information only for purposes relating to the performance of the Operator’s obligations under the Route Contract and for no other purpose and shall take all reasonable steps to ensure that the assignee gives a confidentiality undertaking in relation to such Confidential Information.  

F1.13	Each Party shall at its own cost and expense carry out, or use all reasonable endeavours to ensure the carrying out of, whatever further actions (including the execution of further documents) the other Party reasonably requires from time to time for the purpose of giving that other Party the full benefit of the provisions of these Conditions.  

F2	WAIVER
F2.1	The failure of either Party to insist upon strict performance of any provision of the Services, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by these Conditions.

F2.2	No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with Clause A5.

F2.3	A waiver of any right or remedy arising from a breach of any these Conditions during the provision of the Services shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of these Conditions.

F3.	SEVERABILITY
F3.1	If any provision of these Conditions is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of these Conditions shall continue in full force and effect as if the Route Contract had been executed with the invalid, illegal or unenforceable provision of the Conditions eliminated.   

F4.	REMEDIES IN THE EVENT OF INADEQUATE PERFORMANCE
F4.1	In the event that the Council is of the reasonable opinion that there has been a Default of the Route Contract by the Operator, then the Council may, without prejudice to its rights under Clause H2 (Termination on Default)  do any of the following:-

(a)	without terminating the Route Contract, itself supply or procure the supply of all or part of the Services generally or in respect of the Route Contract, until such time as the Operator shall have demonstrated to the reasonable satisfaction of the Council that the Operator shall once more be able to supply all or such part of the Services in accordance with these Conditions; and/or

(b)	without terminating the whole of the Route Contract, terminate the Route Contract in respect of part of the Services only (whereupon a corresponding reduction in the Service Charges shall be made) and thereafter itself supply or procure a third party to supply such part of the Services. 

F4.2	Without prejudice to its rights under Clause C3 (Recovery of Sums Due), the Council may charge the Operator for any costs reasonably incurred and any reasonable administration costs in respect of the supply of any part of the Services by the Council or a third party to the extent that such costs exceed the payment which would otherwise have been payable to the Operator for such part of the Services and provided that the Council uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Services.  

F5	REMEDIES CUMULATIVE
F5.1	Except as otherwise expressly provided by these Conditions, all remedies available to either Party for breach of the Route Contract are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

F6	FINANCIAL ASSURANCE
F6.1	The Operator shall immediately disclose to the Council any material changes to the organisation that impacts on its ongoing financial viability including details of the revenue replacement strategy and impact awareness on the organisation's profitability and stability where significant contracts are due to end.
		
F6.2	The Operator shall notify the Council immediately of proposed changes to the organisational control or group structure, proposed mergers or acquisitions or proposed changes to the Operator's financial viability.

F6.3	Only where requested by the Council, shall the Operator be obliged to provide any financial information which could include but is not limited to a copy of the Operator's annual accounts and annual returns.

F7.	ENTIRE AGREEMENT
F7.1	These Conditions, the Route Contract, the relevant General Specification and the Route Specification constitute the entire agreement between the Parties in respect of the matters dealt with therein. These Conditions supersedes all prior negotiations between the Parties and all representations and undertakings made by one Party to the other, whether written or oral, except that this Clause shall not exclude liability in respect of any Fraud or fraudulent misrepresentation. 

F7.2	Each of the Parties acknowledges and agrees that in entering into the Route Contract, it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in these Conditions. The only remedy available to either Party for any such statements, representation, warranty or understanding shall be for breach of contract under the terms of these Conditions.

F8	VARIATIONS

F8.1	Subject to Clause F8.2, no variation to the Services or the Route Contract shall be agreed unless agreed by both Parties in writing. In the event that such a variation is agreed, the terms which have been varied shall come into effect on the date of such written agreement.

F8.2	The Council may at any time notify the Operator (and such notification shall be confirmed in writing) to modify or change its requirements as detailed in a General Specification, Route Specification or the Route Contract. The Operator shall not unreasonably withhold its consent to any variations that the Council may require.  

F8.3	The Operator shall advise the Council of any significant changes in demand for the Services in relation to the Route Contract.  The Council will consider any recommendations from the Operator for variations to the Route Contract and Route Specification.

F8.4	The Council may request the Operator to modify or change a Route that the Operator is providing Services in respect of, including but not limited to amendment of the pick-up and drop off places as detailed in the Route Specification.  If as a result of any such modification or change to a Route, the daily mileage required to meet such modified Route reduces or increases by less than 5% of the total daily mileage, no adjustment will be made to the Daily Rate or Service Charges. The Operator shall, upon request, provide to the Council evidence of its evaluation of the modified Route.

[bookmark: _Hlk94188879]F8.5	In the event of any other changes to daily contract mileage not encompassed by clause F8.4 the Operator shall provide details of additional costs which the Operator shall reasonably incur as a result of the modified Route and the Council shall, acting reasonably,  investigate such evidence and may, if so satisfied that the evidence supports such increase in Service Charges, agree to an increase in the Daily Rate and/or Service Charges to the Operator for the period in question at its absolute discretion. 

F8.6	The Operator is responsible for notifying the traffic commissioner, where necessary, following any variation to the Route.
      
G	LIABILITIES

G1.	LIABILITY, INDEMNITY AND INSURANCE 
G1.1	Neither Party excludes or limits liability to the other Party for:-

(a)	death or personal injury caused by its negligence; or 

(b)	Fraud; or

(c)	fraudulent misrepresentation; or

(e)	any breach of any obligations implied by Section 2 of the Supply of Goods and Services Act 1982.

G1.2	Subject to Clauses G1.3 and G1.4, the Operator shall indemnify the Council and keep the Council indemnified fully against all Losses and any other liabilities which may arise out of, or in consequence of, the supply, or the late or purported supply, of the Services or the performance or non-performance by the Operator of its obligations under the Route Contract or the presence of the Operator on the Establishment Premises, including loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Operator, or any other loss which is caused directly or indirectly by any act or omission of the Operator. 

G1.3	The Operator shall not be responsible for any injury, loss, damage, cost or expense if and to the extent that it is caused by the negligence or wilful misconduct of the Council or by breach by the Council of its obligations under these Conditions or in the event of damage to any Establishment Premises, where such damage has not been caused by the Operator, its Staff or Sub-Contractors.  

G1.4	Without prejudice to the Council’s rights under these Conditions, the Operator shall in respect of the performance of its obligations under the Route Contract effect and maintain the following insurances at the following indemnity levels with a reputable Financial Conduct Authority (FCA) & Prudential Regulation Authority (PRA) approved insurance company, at its own cost:- 

a) a Motor Insurance policy to cover the liability of the Operator in respect of any act or default for which it may become liable and to indemnify the Council under the terms of the Route Contract.  The Operator shall provide the Council with copies of all such Motor Insurance policies.  The minimum limit per third Party property damage claim under that policy shall be arranged at £10,000,000;

b) Public Liability Insurance policy to cover the liability of the Operator in respect of any act or default for which it may become liable and to indemnify the Council under the terms of all Route Contract.  The minimum limit per claim under that policy shall be arranged at £5,000,000;

c) if there is a requirement as detailed in the Route Specification that medication may need to be given to any Passenger during the provision of the Services; such Public Liability Insurance policy maintained under 46.4.2 provides cover for medical intervention by the Driver or Passenger Assistant.  In these circumstances, the minimum limit per claim under that policy shall be arranged at £2,000,000; 

d) unless an individual, effect and maintain at its own cost an Employer's Liability Insurance policy of not less than £10,000,000 per claim in respect of Staff in accordance with any legal requirement for the time being in force;    
                                             
G1.5	If the Operator engages an Owner Driver(s) to fulfil its obligations under the Route Contract, it must ensure that Motor Vehicle and Public Liability Insurances are maintained by or on behalf of the Owner Driver(s) at the values stipulated in clauses 46.4.1 – 46.4.3. Furthermore, the Operator will maintain Employer's Liability insurance to the value stipulated in clause 46.4.4 in respect of any Owner Driver(s), Passenger Assistant(s) or any other employee of the Operator for whom the Operator provides material support (e.g., the provision of equipment, training or supervision);

G1.6	The minimum amounts set out in Clause G1.4 shall, in each case, apply in respect of any single act or occurrence or a series of acts or occurrences arising from a single event but with no aggregate limit during any one period of cover. Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Operator. Such insurance shall be maintained for the duration of the Route Period and for a minimum of twelve (12) years following the expiration or earlier termination of the Route Contract.

G1.7	The Operator shall give the Council, on request, copies of all insurance policies referred to in this Clause G1 or a broker’s verification of insurance to demonstrate that the appropriate cover is in place together with receipts or other evidence of payment of the latest premiums due under those policies. Such documentation shall be provided upon request from the Council and also no later than five (5) Working Days before the commencement of the Route Contract.

G1.7	If, for whatever reason, the Operator fails to give effect to and maintain the insurances required by these Conditions, the Council may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Operator.

G1.8	The Operator shall notify the Council immediately of any alteration, cancellation or change of cover in respect of the insurances required by this Clause G1.

G1.9	The provisions of any insurance or the amount of cover shall not relieve the Operator of any liabilities under these Conditions or the Route Contract.  

G1.10	In the event of any incident involving loss of life, injury and/or damage to property during the performance of the Services, the Operator must notify the Council verbally as soon as reasonably practicable and no later than the end of the Working Day on which it occurred if the incident occurs before noon and no later than noon of the next Working Day if the incident occurs after noon.  The Operator will provide a full written report of the incident within two (2) Working Days of the incident using the Council's ‘Incident Report Form’ and when legally required to do so under The Reporting of Injuries, Diseases and Dangerous Occurrences Regulations 1995 (RIDDOR) also report the incident in the required legal timescale to the Heath & Safety Executive (HSE).  Incidents shall also be reported as necessary to the Driver and Vehicle Standards Agency (DVSA) or other appropriate agency. 


G1.11	Subject always to Clause G1.1, in no event shall either Party be liable to the other for any:-

(a) 	loss of profits, business, revenue or goodwill; and/or

(b)	loss of savings (whether anticipated or otherwise); and/or  

(c)	indirect or consequential loss or damage. 

G1.12	The Operator shall not exclude liability for additional operational, administrative costs and/or expenses or wasted expenditure resulting from the direct Default of the Operator.

G2	WARRANTIES AND REPRESENTATIONS   
G2.1	The Operator warrants and represents that:-

(a)	it has full capacity, authority and all necessary consents (including where its procedures so require, the consent of its parent company) to enter into and perform its obligations under the Route Contract and by agreeing to these Conditions confirms that such acceptance has been undertaken by a duly authorised representative of the Operator;

(b)	in entering into the Route Contract it has not committed any Fraud;

(c)	all information contained in documentation submitted by the Operator relating to the award of the Route Contract remains true, accurate and not misleading, save as may have been specifically disclosed in writing to the Council prior to execution of the Route Contract;

(d)	no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or any of its assets which shall or might have a material adverse effect on its ability to perform its obligations under the Route Contract;

(e)  	it is not subject to any contractual obligation, compliance with which is likely to have a material adverse effect on its ability to perform the Services;

(f)  	no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Operator or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Operator’s assets or revenue;

H	DEFAULT, DISRUPTION AND TERMINATION

H1	TERMINATION ON INSOLVENCY AND CHANGE OF CONTROL 

H1.1	The Council may terminate the Route Contract with immediate effect by notice in writing where the Operator is a company and in respect of the Operator:-

(a)	a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or

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

(c)	a petition is presented for its winding up (which is not dismissed within fourteen (14) calendar days of its service) or an application is made for the appointment of a provisional liquidator; or

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

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

(f)	it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986; or

(g)	being a “small company” within the meaning of section 382 of the Companies Act 2006, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or

(h)	any event similar to those listed in H1.1(a)-(g) occurs under the Law of any other jurisdiction.

H1.2	The Council may terminate the Route Contract with immediate effect by notice in writing where the Operator is an individual and:-

(a)	an application for an interim order is made pursuant to sections 252-253 of the Insolvency Act 1986 or a proposal is made for any composition scheme or arrangement with, or assignment for the benefit of, the Operator’s creditors; or

(b)	a petition is presented and not dismissed within fourteen (14) calendar days or order made for the Operator’s bankruptcy; or

(c)	a receiver, or similar officer is appointed over the whole or any part of the Operator’s assets or a person becomes entitled to appoint a receiver, or similar officer over the whole or any part of his assets; or 

(d)	the Operator is unable to pay his debts or has no reasonable prospect of doing so, in either case within the meaning of section 268 of the Insolvency Act 1986; or
		
(e)	a creditor or encumbrance attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the Operator’s assets and such attachment or process is not discharged within fourteen (14) calendar days; or

(f)	the Operator dies or, by reason of illness or incapacity (whether mental or physical), is incapable of managing his or her own affairs or becomes a patient under any mental health legislation; or 

(g)	the Operator suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of his business.
 
H1.3	The Operator shall notify the Council immediately if the Operator undergoes a Change of Control. The Council may terminate the Route Contract by notice in writing with immediate effect within six (6) Months of:-

(a)	being notified that a Change of Control has occurred; or

(b)	where no notification has been made, the date that the Council becomes aware of the Change of Control, 

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

H2.	TERMINATION ON DEFAULT     

H2.1	A breach by the Operator of any of any of these Conditions during the provision of Services may result in a Default Notice being issued in accordance with Clause C5.4. 

H2.2	The Council may terminate the Route Contract with immediate effect, if the Operator commits a Default and:

(a) 	the Operator has not remedied the Default to the satisfaction of the Council after issue of a Default Notice specifying the Default and requesting it to be remedied; or

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

 	(c)	the Default is a material breach of these Conditions; 

H2.3	In the event that through any Default of the Operator, data transmitted or processed in connection with the Route Contract is either lost or sufficiently degraded as to be unusable, the Operator shall be liable for the cost of reconstitution of that data and shall provide a full credit in respect of any charge levied for its transmission and shall reimburse the Council for any costs charged in connection with such Default of the Operator. 

H2.4	For the purposes of Clause H2.2, the following events shall be considered a material breach (this list is not exhaustive):

a) any breach of Law;

b) any breach of the insurance obligations provided for in Clause G1 of these Conditions;

c) using a Driver or Passenger Assistant who has not been checked under the Enhanced Disclosure Procedures including child and adult barring list with the Disclosure and Barring Service;

d) if the Operator uses a Driver or Passenger Assistant to provide any part of the Services who is subject to any suspension, complaint or disciplinary procedure under any other Route Contract issued under the DPS in accordance with clause B5.2 (t); 

e) dropping any Passenger(s) in a vulnerable position or location, no matter what time of day;

f) any action or inaction by a Driver or Passenger Assistant which in the view of the Council compromises the safety of the Passenger(s) or any Vehicle used in the provision of the Services or any actions by a Driver or Passenger Assistant which are deemed by the Council to be inappropriate or unreasonable;

g) use of a Vehicle in the provision of the Services which is not in accordance with Clause B2;

h) if the relevant Licensing Authority or any other such body revokes or suspends the Operator’s licence or private hire operator’s licence or hackney carriage licence as appropriate;

i) failure to comply with any requirement relating to the provision of seatbelts, car seats, booster cushions, or Passenger restraints, or the use and restraint of wheelchairs;

j) any material breach by the Operator of the obligations that the Operator has under the Data Protection Legislation;

k) if there shall be (in the Council's opinion) an irretrievable breakdown in the relationship between the Driver or Passenger Assistant, and Passenger(s) carried on the Route, or their Carers, in circumstances where no acceptable remedy can be found;

H3	TERMINATION FOLLOWING A PERSISTENT BREACH

H3.1	Without prejudice to any other rights or remedies that the Council  has under these Conditions, in the event that the Operator has committed a Persistent Breach in relation to the Route Contract or any part thereof the Council shall be entitled to serve a written notice ( a "Formal Warning Notice") on the Operator:-

a) specifying that it is a Formal Warning Notice;
 
b) giving details of the Persistent Breach;

H3.2	Within ten (10 ) Working Days of receipt of the Formal Warning Notice, the Operator shall take all measures to ensure that the Defaults which led to the Persistent Breach shall not re-occur in the future and shall demonstrate to the Council what measures have been put in place to ensure this. If:-

a) ten (10) Working Days after service of a Formal Warning Notice the Operator has failed to demonstrate to the Council's satisfaction that:-

(i)	the Persistent Breach specified has not continued; and 

(ii)	the Operator has put in place measures to ensure that such Persistent Breach does not occur; or

b) then the Council may deem such failure to be a Default which is a material breach of these Conditions for the purposes of Clause H3.2 (c).

H4	TERMINATION BY NOTICE		

H4.1	Either Party may terminate the Route Contract for any reason, by providing notice in accordance with the following notice periods:

a) thirty (30) calendar days in relation to a Route using a Vehicle or Council Vehicle with sixteen (16) seats or less; or

b) three (3) Months in relation to a Route using a Vehicle or Council Vehicle with seventeen (17) seats or more.  

H4.2	The Council may terminate the Route Contract by giving  two (2) Working Days’ notice if there are no longer any Passengers required to be carried on the Route or the Route itself is no longer needed for any reason whatsoever, or the Route materially changes in any way in the Council's reasonable opinion. If less than two (2) Working Days’ notice is given, the Council shall pay the Operator the Daily Rate for the full two (2) Working Days period of notice.

H4.4	The Parties may terminate the Route Contract at shorter notice than those specified in these Conditions at any time by mutual agreement.

H5.	TERMINATION CONSEQUENCES        

H5.1	Where the Council terminates the Route Contract under clauses H2 or H3 or the Operator terminated the Route Contract under H4, and then the Council makes other arrangements for the provision of Services relating to the Route, the Council shall be entitled to recover from the Operator any additional expenditure incurred by the Council up to a maximum of three (3) Months operation of the Route following the commencement of such other arrangements. The Council shall take all reasonable steps to mitigate such additional expenditure.  

H5.2	Where the Route Contract is terminated under clauses H2 or H3 or the Operator terminated the Route Contract under H4, no further payments shall be payable by the Council to the Operator (for Services supplied by the Operator prior to termination and in accordance with these Conditions but where the payment has yet to be made by the Council), until the Council has established the final cost of making those other arrangements. 

H5.3	Where the Council terminates the Route Contract under clause H4, save for where the Route Contract is terminated by Clause H4.4, the Council shall indemnify the Operator against any commitments, liabilities or expenditure which would otherwise represent an unavoidable loss by the Operator by reason of the termination of the Route, provided that such indemnity is limited to the provisions of Clauses H5.3 and H5.4 and the Operator takes all reasonable steps to mitigate such loss.  Where the Operator holds insurance, the Operator shall reduce its unavoidable costs by any insurance sums available. The Operator shall submit a fully itemised and costed list of such loss, with supporting evidence of losses reasonably and actually incurred by the Operator as a result of termination under Clause H4 and the Council shall, acting reasonably review such list and evidence and shall respond setting out the level of indemnity it shall provide taking into account the same and the provisions of Clause H5.3 and H5.4.

H5.4	The Council shall not be liable under clause H5.3 to pay any sum which:
		
(a)	was claimable under insurance held by the Operator, and the Operator has failed to make a claim on its insurance, or has failed to make a claim in accordance with the procedural requirements of the insurance policy; 

(b) 	when added to any sums paid or due to the Operator under the Route Contract, exceeds the total sum that would have been payable to the Operator if the Route Contract had not been terminated prior to the expiry of the Route Period; or 

(c)	is a claim by the Operator for loss of profit, due to early termination the Route Contract

H5.5	In the event that the Route Contract is terminated in accordance with Clause H4.4, the Parties shall not be liable to each other in relation to any Losses or costs arising out of such termination and shall hold each other harmless in respect of the same.

H5.6	On expiry or termination of the Route Contract or any part thereof, the Operator shall repay at once to the Council any moneys paid up to and including such date of termination other than moneys in respect of Services or part thereof properly performed in accordance with these Conditions. 

H5.7	Save as otherwise expressly provided in these Conditions:-

(a)	termination or expiry of the Route Contract shall be without prejudice to any rights, remedies or obligations accrued under these Conditions prior to termination or expiration and nothing in these Conditions shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry; and

(b)	termination of the Route Contract shall not affect the continuing rights, remedies or obligations of the Council or the Operator under Clauses C2 (Payment and VAT), C3 (Recovery of Sums Due), D1 (Prevention of Bribery), D2 (Anti-Discrimination), E1 (Data Protection Act), E2 (Confidential Information), E3 (Freedom of Information), E6 (Audit), F5 (Remedies Cumulative), G1 (Liability, Indemnity and Insurance), H5 (Termination Consequences), H6 (Recovery upon Termination) and I1 (Governing Law and Jurisdiction).

H5.8	In the event that the Council terminates the Route Contract in accordance with Clause H3, the Operator shall continue to provide any and all similar services in relation to any other Routes it is providing under the DPS.

H5.9	For the avoidance of doubt, the Route Contract is co-terminus with the DPS.

H6	RECOVERY UPON TERMINATION    
H6.1	Termination of the Route Contract shall be without prejudice to any rights, remedies or obligations accrued under these Conditions and the Route Contract prior to termination or expiration and nothing in the Route Contract shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry.
	
H6.2	Termination of the Route Contract shall not affect the continuing rights and obligations of the Operator and the Council under any and all similar services in relation to any other Routes the Operator is providing under the DPS.

H6.3	At the expiry or earlier termination of the Route Contract, howsoever arising, the Operator shall:
		
(a)	immediately return to the Council all Confidential Information, Personal Data,  records and any other documentation and information in its possession or in the possession or under the control of any permitted Operators or Sub-Contractors, which was obtained or produced in the course of providing the Services in relation to the Route Contract;

(b)	immediately deliver to the Council all Council Equipment (including materials, documents, information and access keys) provided to the Operator.  Such Council Equipment shall be handed back in good working order (allowance shall be made for reasonable wear and tear);

(c)	assist and co-operate with the Council to ensure an orderly transition of the provision of the relevant Services to the Replacement Operator and/or the completion of any work in progress; and

(d)	promptly provide all information concerning the provision of the Services which may reasonably be requested by the Council for the purposes of adequately understanding the manner in which Services have been provided or for the purpose of enabling the Council or the Replacement Operator to provide a continued delivery of the Services.

H6.4	In the event of the Operator's non-compliance with Clause H6.3 (a) and/or (b),  the Council may recover possession thereof and the Operator grants licence to the Council or its appointed agents to enter (for the purposes of such recovery) any premises of the Operator or its permitted sub-contractors where any such items may be held.

H6.5	At the end of the Route Period or the termination of the Route Contract (howsoever arising) the Operator shall provide assistance to the Council and any Replacement Operator to ensure an orderly and effective transition of the provision of the relevant Services.  Where the Route Contract is terminated due to the Operator’s Default, the Operator shall provide such assistance free of charge. Otherwise, the Council shall pay the Operator’s reasonable costs actually incurred in providing the assistance, and the Operator shall take all reasonable steps to mitigate such costs.
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H7	DISRUPTION   

H7.1	Both Parties shall take reasonable care to ensure that in the execution of the Route Contracts, it does not disrupt the operations of the other Party. 

H7.2	The Operator shall immediately inform the Council of any actual or potential industrial action, whether such action be by their own Staff or others, which affects or might affect its ability at any time to perform its obligations under the Route Contract.

H7.3	In the event of industrial action by its own Staff or of the Operator’s Sub-Contractor's the Operator shall seek the Council's approval to its proposals for the continuance of the performance of the Services in accordance with its obligations under these Conditions.

H7.4	If the Operator’s proposals referred to in clause H7.3 are considered insufficient or unacceptable by the Council acting reasonably, then the Route Contract may be terminated by the Council by notice in writing with immediate effect.

H8	FORCE MAJEURE  

H8.1 	Subject to the remaining provisions of this Clause H8 (and, in relation to the Operator, subject to its compliance with its obligations in Clause B9, a Party may claim relief under this Clause H8 from liability for failure to meet its obligations under the Route Contract for as long as and only to the extent that the performance of those obligations is directly affected by a Force Majeure Event. Any failure or delay by the Operator in performing its obligations in accordance with these Conditions which results from a failure or delay by an agent, Sub-Contractor or Operator shall be regarded as due to a Force Majeure Event only if that agent, Sub-Contractor or Operator is itself impeded by a Force Majeure Event from complying with an obligation to the Operator.

H8.2 	The Affected Party shall as soon as reasonably practicable issue a Force Majeure Notice, which shall include details of the Force Majeure Event, its effect on the obligations of the Affected Party and any action the Affected Party proposes to take to mitigate its effect.

H8.3 	If the Operator is the Affected Party, it shall not be entitled to claim relief under this Clause H8 to the extent that consequences of the relevant Force Majeure Event:

(a) 	are capable of being mitigated but the Operator has failed to do so; and/or

(b) 	should have been foreseen and prevented or avoided by a prudent provider of services similar to the Services, operating to the standards required by the Route Contract.

H8.4 	Subject to Clause H8.5, as soon as practicable after the Affected Party issues the Force Majeure Notice, and at regular intervals thereafter, the Parties shall consult in good faith and use reasonable endeavours to agree any steps to be taken and an appropriate timetable in which those steps should be taken, to enable continued provision of the relevant Services affected by the Force Majeure Event.

H8.5 	The Parties shall at all times following the occurrence of a Force Majeure Event and during its subsistence use their respective reasonable endeavours to prevent and mitigate the effects of the Force Majeure Event. Where the Operator is the Affected Party, it shall take all steps in accordance with Good Industry Practice to overcome or minimise the consequences of the Force Majeure Event.

H8.6 	Where, as a result of a Force Majeure Event:

(a) 	an Affected Party fails to perform its obligations under the Route Contract in accordance with these Conditions, then during the continuance of the Force Majeure Event:

(i) 	the other Party shall not be entitled to exercise any rights to terminate the Route Contract in whole or in part as a result of such failure other than pursuant to Clauses H1 and H4; and

(ii) 	neither Party shall be liable for any Default arising as a result of such failure;

(b) 	the Operator fails to perform its obligations in accordance with the Route Contract, the Operator shall be entitled to receive payment of the Service Charges (or a proportional payment of it) only to the extent that the Services (or part of the Services) continue to be performed in accordance with these Conditions during the occurrence of the Force Majeure Event.

H8.7 	The Affected Party shall notify the other Party as soon as practicable after the Force Majeure Event ceases or no longer causes the Affected Party to be unable to comply with its obligations under the Route Contract.

H8.8 	Relief from liability for the Affected Party under this Clause H8 shall end as soon as the Force Majeure Event no longer causes the Affected Party to be unable to comply with its obligations and shall not be dependent on the serving of notice under Clause H8.7.

H8.9	In the event that any Force Majeure Event continues to affect the ability of either Party to fulfil their obligations under the Route Contract for a period of three (3) Months or more, either Party may serve notice of termination with immediate effect on the other Party.

I	DISPUTES AND LAW

I1	LAW AND JURISDICTION   

I1.1	Subject to the provisions of Clause I2, the Parties accept the exclusive jurisdiction of the English courts and agree that the Route Contract and all non-contractual obligations and other matters arising from or connected with it are to be governed and construed according to English Law.

I2	DISPUTE RESOLUTION  

I2.1	The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Route Contract within twenty (20) Working Days of either Party notifying the other of the dispute. Any dispute shall in the first instance be referred to the Contract Managers of each Party for resolution. If the dispute cannot be resolved by the Contract Managers of the Parties within ten (10) Working Days after the dispute has been referred to the Contract Managers, either Party may give notice to the other Party in writing (Dispute Notice) that a dispute has arisen and within five (5) Working Days of the date of the Dispute Notice each Party shall refer the dispute to the Council’s Representative and the Operator's Representative for resolution.

I2.2	If the dispute cannot be resolved by the Parties pursuant to Clause I2.1 the dispute shall be referred to mediation pursuant to the procedure set out in Clause I2.3 unless (a) the Council considers that the dispute is not suitable for resolution by mediation; or (b) the Operator does not agree to mediation.  

I2.3	The procedure for mediation and consequential provisions relating to mediation are as follows:

(a)	a neutral adviser or mediator (“the Mediator”) shall be chosen by agreement between the Parties or, if they are unable to agree upon a Mediator within 10 (ten) 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 (ten) Working Days from the date of the proposal to appoint a Mediator or within 10 (ten) Working Days of notice to either Party that he is unable or unwilling to act, apply to the  President for the time being of the Law Society of England and Wales to appoint a Mediator to resolve the dispute.

(b)	The Parties shall within 10 (ten) 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.  

(c)	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.

(d)	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 the Council’s Duly Authorised Officer and the Operator.

(e)	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 Route Contract without the prior written consent of both Parties.

(f) 	If the Parties fail to reach agreement in the structured negotiations within 60 (sixty) 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. 
	
I2.4	Nothing in this dispute resolution procedure 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.






















































APPENDIX 1
MINIMUM INFORMATION SECURITY CONTROLS

1.	The Operator shall comply with the instructions of the Council with respect to processing as set out in this Appendix:

2.	The Operator shall comply with any further written instructions with respect to processing by the Council.

3.	Any such further instructions shall be deemed to be incorporated into this Appendix as if originally forming part thereof.

PROCESSING, PERSONAL DATA AND DATA SUBJECTS

	Description
	Details

	Identity of the Customer and the Supplier
	The Parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Controller and the Operator is the Processor in accordance with Clause E1.1. 

	Subject matter of the processing
	 The processing is necessary in order to ensure that the Supplier can effectively deliver the contract and provide the services set out Schedule 1.

The Council will provide Passenger details to the Operator to enable them to provide transport for individuals accessing the Services



	Duration of the processing
	The processing will take place for the duration of this Contract. 

The Route Period or until a relevant Passenger ceases receiving the Services



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

The purpose of the processing of Personal data is to enable the provision of public services, which includes:

The contracts/services which will be in place for the provision of transport organised by LCC awarded through this contract.



	Type of Personal Data
	The type of Personal Data which is processed under this Contract may include:

· Personal details of the Passenger eg name, address, date of birth, telephone number, specific Passenger requirements;
· Family details eg personal details of relatives of the Passenger, legal guardians/carers;
· Lifestyle and social circumstances of the Passenger eg physical or mental health details


	Categories of Data Subject

	Categories of Data Subject may include:

· Passengers / customers of the transport services;
· In some cases details of their family members and guardians/carers, which will be dependent on the requirements of the Passenger. 


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

UNLESS requirement under union or member state law to preserve that type of data

	Upon termination or expiry of the Route Contract, whereby the Operator no longer provides the Passenger with transport services on behalf of Council, the Supplier should destroy any personal and or sensitive data that they hold, which relates to the Passenger.




The minimum security controls detailed within this Appendix are to be in place at all times when processing Information for the purpose of or in connection with the delivery of the Services. Such Information includes Personal Data and other Confidential Information or data.

1.	GENERAL

1.1	The   Operator shall have a security policy in place which sets out management commitment to information security, defines information security responsibilities, and ensures appropriate governance.

1.2  	All Staff shall complete data protection and information security training  commensurate with their role.

2.	ICT INFRASTRUCTURE

Boundary Firewall and Internet Gateways

2.1	Information, applications and devices shall be protected against unauthorised access and disclosure from the internet, using boundary firewalls, internet gateways or equivalent network devices.

Secure Configuration

2.2	ICT systems and devices shall be configured to reduce the level of inherent vulnerabilities and provide only the services required to fulfil their role.

User Access Control

2.3	User accounts shall be assigned to authorised individuals only, managed effectively, and they shall provide the minimum level of access to applications, devices, networks, and Personal Data.

2.4	Access control (username & password) shall be in place.  A password policy shall be in place which includes provisions to ensure:-

a) avoidance of the use of weak or predictable passwords;
b) all default passwords are changed;
c) robust measures are in place to protect administrator passwords; and
d) account lock out or throttling is in place to defend against automated guessing attacks.

2.5	End user activity shall be auditable and include the identity of end-users who have accessed systems.

Malware Protection

2.6	Mechanisms to identify detect and respond to malware on ICT systems and devices shall be in place and shall be fully licensed, supported, and have all available updates applied.

Patch Management and Vulnerability Assessment

2.7	Updates and software patches shall be applied in a controlled and timely manner and shall be supported by patch management policies.

2.8	The Operator shall adopt a method for gaining assurance in its organisation's vulnerability assessment and management processes, for example by undertaking regular penetration tests.

2.9	Software which is no longer supported shall be removed from ICT systems and devices.

Cloud Services

2.10	The Operator shall ensure that the controls applied to the use of cloud services satisfactorily supports the relevant security principles set out in the National Cyber Security Centre Cloud Security Principles:
https://www.ncsc.gov.uk/guidance/implementing-cloud-security-principles

3.	PROTECTING INFORMATION

Electronic Information

3.1	Electronic copies of Information shall be encrypted at rest to protect against unauthorised access.

3.2	When transmitting Information over the internet, over a wireless communication network e.g. Wi-Fi, or over an untrusted network the Operator shall use an encrypted communication protocol.

3.3	The Operator shall only use ICT which is under its governance and subject to the controls set out in this Appendix.

Hard Copy Confidential Information

3.4	Hard copy Confidential Information shall be stored securely when not in use and access to it shall be controlled.

3.5	Hard copy Confidential Information shall be transported in a secure manner commensurate with the impact a compromise or loss of information would have and which reduces the risk of loss or theft.

Secure Destruction of Information

3.6	Electronic copies of Information shall be securely destroyed when no longer required, including Information stored on servers, desktops, laptops or other hardware and media.

3.7	Hard copy Information shall be securely destroyed when no longer required.

3.8	Secure destruction means destroying Information so it cannot be recovered or reconstituted.

3.9	A destruction certificate may be required by the Council to provide the necessary assurance that secure destruction has occurred.

4.	SECURITY INCIDENTS/PERSONAL DATA BREACH

4.1	The Operator shall notify the Council immediately of any fact or event which results in, or has the potential to result in, the compromise, misuse, or loss of Council Information, ICT services or assets.

4.2	The Operator shall notify the Council immediately of any Personal Data breach if the breach relates to Personal Data processed on behalf of the Council. 

4.3	The Operator shall fully co-operate with any investigation that the Council requires as a result of such a security incident or Personal Data breach.

5.	COMPLIANCE

5.1	The Operator  shall inform  the Council of any non-compliance with the controls set out in this Appendix.  Any deficiencies in controls shall be subject to a documented risk management process and where appropriate a Remediation Plan shall to be implemented with the aim of reducing, where possible, those deficiencies.

5.2	Independent validation which has been used as evidence of appropriate security controls by the Operator shall be maintained by the Operator for the duration of the Contract.

5.3	The  Operator shall  inform the Council of any expired or revoked evidence used as independent validation.




















APPENDIX 2
CONTENT OF THE DISASTER RECOVERY AND BUSINESS CONTINUITY PLAN

1. [bookmark: a87542]CONTENT OF THE DISASTER RECOVERY AND BUSINESS CONTINUITY PLAN

1.1		The Operator shall ensure that the Disaster Recovery and Business Continuity Plan includes:-

(a) [bookmark: a756421][bookmark: a749784]details of how the Operator shall implement the Disaster Recovery and Business Continuity Plan;

(b) [bookmark: a504114]details of how the Disaster Recovery and Business Continuity Plan inter-operates with any other disaster recovery and business continuity plan of the Council (as notified by the Council from time to time);

(c) [bookmark: a506705]details as to how the invocation of any element of the Disaster Recovery and Business Continuity Plan may impact on the operation of the Services and a full analysis of the risks to the operation of the Services; 

(d) identification of all reasonably possible failures of or disruptions to the Services; 

(e) In respect of any software used in the Services, the back-up methodology, data verification procedures, hardware configuration details, network planning and invocation rules and procedures, data centre site audits, possible areas where system critical elements can be ''dual sourced'' so as to eliminate or minimise single points of failure and business continuity maintenance;

(f) identification of all potential disaster recovery scenarios;

(g) provision of appropriate levels of spares, maintenance equipment and test equipment;

(h) responsibilities of the Sub-Contractors in the event of a Disaster;

(i) Service Levels that the Operator shall have to comply with in the event of a Disaster; and

(j) Council obligations and dependencies.
[bookmark: a1030090][bookmark: a194356][bookmark: a435981][bookmark: a976683][bookmark: a354575][bookmark: a955321][bookmark: a418663][bookmark: a763057][bookmark: a995455][bookmark: a767102]
[bookmark: a717740]
1.2 	The Operator shall ensure that the Disaster Recovery and Business Continuity Plan identifies and details the processes and activities which it shall implement upon the occurrence of business-critical emergency situations. In particular, the Disaster Recovery and Business Continuity Plan shall include:
[bookmark: a600246]
(a) identification of Service priorities in the event of a Disaster;

(b) risk analysis of key business risks (including failure scenarios, assessments, identification of single points of failure and ways to manage such failure and business impact analysis). Key business risks could include the loss of Staff, Key Personnel, Premises, key resources and key Sub-Contractors and/or suppliers;
[bookmark: a952729][bookmark: a895278][bookmark: a333213]
(b) 	details of business processes, procedures (including procedures for activation, escalation and recovery) and responsibilities;
[bookmark: a1019408]
(c) a communications strategy for Staff, the media and key internal and external stakeholders; 

(d) identification of key internal and external interdependencies;

(e) identification of essential resources and Equipment needed during a Disaster; 

(f) a contact list that contains details of all Staff, Sub-Contractors and anyone to be relied upon by the Operator to provide the Services; and
[bookmark: a226400]
[bookmark: a339849](d)	procedures for reverting to normal Service delivery.
Top

2. REVIEW AND AMENDMENT OF THE DISASTER RECOVERY AND BUSINESS
CONTINUITY PLAN	
[bookmark: a265080]
The Disaster Recovery and Business Continuity Plan shall be reviewed by the Council and the Operator annually, or at such other times as may be requested by the Council or the Operator.




























































































