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Part  1 Itt
(Background and instructions)

1. BACKGROUND TO THE PROCUREMENT
1.1 North East London NHS Foundation Trust (NELFT) was formed in 2008 under the Health and Social Care (Community Health and Standards) Act 2003.

1.2 With an annual income of £504 million, we provide care and treatment for a population of circa 4.3 million. We employ in excess of 6,500 staff who work across 210 bases in London, Essex, Kent and Medway. We aim to ensure that local people can receive the care they need close to their homes.

1.3 NELFT is a large trust both geographically and in terms of the range of services we provide. This comes with a number of challenges and opportunities in relation to the complexity of the health and care systems we work within.

1.4 We provide an extensive range of integrated community and mental health services for people living in the London Boroughs of Barking & Dagenham, Havering, Redbridge and Waltham Forest, and community health services for people living in the south west Essex areas of Basildon, Brentwood and Thurrock. We provide an emotional wellbeing mental health service for children and young people across the whole of Essex. We are the provider of all age eating disorder services and child and adolescent mental health services across Kent and Medway.

1.5 Inpatient rehabilitation and stroke care is provided from community wards at:

1.5.1 Ainslie Rehabilitation Unit in Chingford;

1.5.2 Brentwood Community Hospital;

1.5.3 Meadow Court, Goodmayes site;

1.5.4 King George Hospital at Goodmayes; and

1.5.5 Mayfield Unit in Thurrock Community Hospital.

1.6 We work in partnership with health and care colleagues across North East London, Essex and Kent to support the development of integrated care systems as set out as the direction of travel for the NHS nationally.

1.7 We are part of the Mid and South Essex Community Collaborative, the Kent and Sussex CAMHS Provider Collaborative, and the Kent and Sussex Adult Eating Disorder Provider Collaborative. We are developing the North East London Mental Heath and Learning Disability Collaborative and the North East London Community Collaborative with our partners.

1.8 NELFT is currently looking for Non-Medical Prescribing Course (See Specification section of this document).
2. PURPOSE OF THis document 

2.1 This is a competitive procurement conducted in accordance with the Public Contract Regulations 2015 following the Open Procedure.  
2.2 NELFT invites you to respond to this ITT by completing and submitting a response in accordance with the requirements of this document.
2.3 The objective of the ITT evaluation process is to assess the responses and select a supplier to provide the services to the Trust.

2.4 Your response will be checked for completeness and compliance with the requirements of this ITT. the Trust reserves the right, at its absolute discretion, to reject any incomplete or non-compliant response which may prevent you from further participation in this procurement.

2.5 NELFT reserves the right to exclude you, at any stage of this procurement process, if it becomes aware of any omission or misrepresentation in your ITT response.

2.6 The evaluation criteria used in this procurement comprise a combination of both financial and non-financial factors and will consider:

2.6.1 criteria for the rejection of a bidder, specifically their status having regard to Public Contracts Regulations 2015; 

2.6.2 economic and financial standing – in accordance with Regulation 24 of the Regulations, NELFT requires each bidder to meet certain minimum standards of economic and financial standing to participate in this procurement; 

2.6.3 a bidder’s technical or professional ability in accordance with Regulation 25 of the Regulations by requiring evidence of:

2.6.3.1 a successful track record of providing similar services to those listed in this ITT;
2.6.3.2 their capacity and capability, involving an assessment of the totality of resources and competences available to the bidder;

2.6.3.3 the completeness and suitability of the solution or proprosal put forward in response to this ITT .

2.7 You should refer to the evaluation process that will be applied by NELFT to all responses at paragraph 6 below for details of the questions, the marking scheme, scores and weightings.

2.8 NELFT reserves the right to seek third party independent advice or assistance to validate information you submit and/or to assist in the evaluation process. 

2.9 NELFT reserves the right to conduct site visits, hold interviews and request presentations at any time during this procurement process.
3. REQUIREMENTS

3.1 The Contract awarded will be for a duration of 3 years with an option for an extension for up to an additional two 1-year extensions (2x 12-months).
3.2 The detailed Specification for the required Services covered by this Procurement are set out within the specification section of this document.  
3.3 Contractors are required to respond to all the requirements as set out within the table of specifications, across the various sites within the Trust as identified in Appendix 1.  
3.4 The Contractors should be made aware of the following at the outset when being invited to tender:
3.5 Common Service Attributes

3.5.1 Business Operations

Services will be required to be provided for a range of business operating regimes including: 

· primarily business hours with out-of-hours event/emergency support;
3.5.2 Business Continuity

Contractors will be required to offer resilient systems supported by business continuity, disaster recovery and rapid deployment services in respect of the services they offer to the Trust.

3.5.3 Service Management

Contractors are expected to be capable of providing fully supported services with appropriate helpdesk support were relevant.

3.5.4 Sustainability

The sustainability of services offered under the resultant contract will be a component part in reducing our carbon footprint, not only in energy consumption but also in enabling further wider reduction in sustainability impacts. In addition, the sustainability of your sources of supply should be a key consideration. As such, sustainability will be a common theme throughout the lifetime of the Contract.

4. procurement timEtable

An outline timetable for this procurement is set out below. This is intended as a guide and whilst NELFT does not intend to depart from the timetable, it reserves the right to do so at any stage.

Table1 

	Date
	Activity

	15/01/2025
	Publication of the Invitation to Tender Document

	15/01/2025
	Open Clarification Questions 

	29/01/2025
	Deadline for submission of clarification questions (“Clarifications Deadline”)

	03/02/2025
	Response to Clarification Questions Issued

	19/02/2025
	Deadline for the submission of ITT Responses (“ITT Deadline”) by 13:00 HRS

	06/03/2025
	Completion of ITT Response evaluation process and Executive Board Approval.

	17/03/2025
	Issue of ITT results to bidders

	17/03/2025 – 27/03/2025
	10 days standstill period & Feedback to unsuccessful bidders

	01/04/2025
	Contract Start Date 


5. COMPLETION OF THE ITT RESPONSE

5.1 You must submit your completed ITT Response to https://health-family.force.com/s/Welcome on or before the ITT Deadline.
5.2 A completed ITT Response consists of a completed Questionnaire form completed by the Bidder as set out within table 3 in para 6.3 below.  All these elements of the ITT Response must be completed.
5.3 A Tender must remain valid and capable of acceptance by the Authority for a period of 120 days following the Tender Submission Deadline.  A Tender with a shorter validity period may be rejected.

5.4 You should note that the only permissible way to participate in this procurement is to submit an ITT response to the https://health-family.force.com/s/Welcome.
5.5 ITT Responses submitted by any other means will not be accepted as part of this procurement.
5.6 Additional Documents and Attachments

5.6.1 No additional documentation should be submitted with a response except where such documentation is specifically required by this ITT.  

5.6.2 Any additional documents required by the ITT should be submitted as separate files via the eTendering portal. File formats will be specified in the relevant sections. Any documents uploaded that are not requested or in the correct file format will be rejected and not evaluated. 
5.7 Data Entry

5.7.1 Only information entered into the appropriate answer boxes (which may be extended as necessary) will be taken into consideration for the purposes of evaluating a response, except where additional documentation is specifically requested in this ITT.

5.7.2 You must not alter any questions set out in this ITT in your response.  Amended questions will not be evaluated and a score of zero will be applied.

5.7.3 All answers in your response should be inserted into the relevant answer box to the right of, or immediately below, the question box. 

5.7.4 Please answer all questions accurately and concisely.

5.7.5 You should not cross reference your response to one question in your response to another, even where there is commonality.

5.7.6 the Trust will disregard any part of a response to a question provided in excess of a specified word limit (where stated).

5.7.7 Where a YES or NO response is required, please clearly indicate your intended response.
5.8 Uploading Responses  

5.8.1 Your ITT Response may be submitted at any time before the ITT Deadline. 

5.8.2 It is your responsibility to ensure that your ITT Response has been submitted in accordance with this ITT by the ITT Deadline.

5.8.3 ITT Responses submitted after the ITT Deadline may not be considered by the Trust. The decision on whether to accept and evaluate late ITT Responses is entirely at NELFT’s discretion and is likely to be rejected unless you can provide irrefutable evidence that your ITT Response was capable of being received in full by the due date and time.

5.8.4 It is your responsibility to ensure that the tender return documents (incorporating the ITT Response and any attachments) has been successfully submitted to the eTendering portal as mentioned above. It is your responsibility to ensure all documents have been uploaded correctly to the eTendering portal. The Trust takes no responsibility for the workings of the system. Any concerns should be raised directly with the eTendering Portal supplier (contact details available on the portal). 
5.9 Sub-Contracting Arrangements  

5.9.1 If you propose a sub-contracting arrangement to deliver services under any ensuing contract following this procurement, all information provided in the ITT Response should be given in respect of the prime contractor.

5.9.2 If sub-contractors will play a role in the delivery of the Services under any ensuing contract, relevant information should also be provided in relation to those sub-contractors in response to question [A3].

5.9.3 The Trust recognises that arrangements in relation to sub-contracting may be subject to future change.  However, you should be aware that where the nominated sub-contractors play a significant role, any changes to the sub-contracting arrangements may constitute a material change to:

5.9.3.1 your Tender and may affect your ability to continue in the procurement process; or 

5.9.3.2 the Contract awarded as a result of this procurement exercise (if the change occurs after the contract has been awarded).
5.10 Consortium Arrangements 

5.10.1 If you are bidding as a consortium, you must provide all the information sought in this ITT in respect of each of the consortium's constituent members. All this information must be included as part of a single composite response.  For the avoidance of doubt the Trust does not regard a bidder who proposes to use a prime contractor / subcontractor arrangement as a consortium.  

5.10.2 If you are bidding as a consortium and you have formed (or intend to form) a corporate entity (e.g. a limited company, limited liability partnership), the consortium MUST provide details of the actual or proposed percentage shareholding of the constituent members within the consortium (as requested in question [A4] of this ITT).

5.10.3 If a consortium is not proposing to form a corporate entity, full details of alternative proposed arrangements should be provided in question [A4].  However, please note that the Trust reserves the right to require a successful consortium to form a single legal entity in accordance with regulation 28 of the Regulations.

6. ITT EVALUATION PROCESS
Paragraphs 6.1 to 6.4 below set out the process used by the Trust to assess bidders’ ITT Responses.  Table 3 (Evaluation Model) at paragraph 6.5 summarises the evaluation process and sets out the scores, weightings, total marks and proportion of marks available for each Scored Question. 

6.1 Section A – Information Only Questions
The information you submit in response to the ITT is provided to the Trust for information purposes, however completion of these questions is mandatory and some of the information provided will be used for an assessment of your economic and financial standing (see paragraph 6.3). If you fail to respond comprehensively and accurately to any of these mandatory questions such failure may render your ITT Response non-compliant. The Trust reserves the right to exclude non-compliant ITT Responses from further evaluation which may prevent you from further participation in this procurement exercise.

6.2 Section B – Standing 
6.2.1 In some circumstances the Trust is required by law to exclude you from participating in this procurement.  If you cannot answer ‘no’ to every statement in question [B1] (Grounds for mandatory rejection (ineligibility)) then you should contact the Trust for advice before completing your ITT Response.  If you cannot answer ‘no’ to every statement in question B1 it is very likely the ITT Response will be rejected and you will be excluded from participation this procurement. 
6.2.2 The Trust is entitled (in its sole discretion) to exclude you from further participation in this procurement if any of the statements in question [B2] (discretionary grounds for rejection) apply. If you cannot answer ‘no’ to every question it is possible that your ITT Response will be rejected and you may be excluded from further participation from this procurement as a result.  In the event that any of the discretionary grounds for rejection do apply, please set out (in a separate Appendix in Microsoft Word format) the full facts of the relevant incident and any remedial action taken subsequently.  The information provided will be taken into account by the Trust in considering whether or not you will be permitted to proceed any further in this procurement exercise.  
6.2.3 the Trust requires reassurance that should you be successful in this procurement, that you will have or will obtain the minimum insurance values specified in question [B3] in the event of being successfully awarded the contract.  Question [B3] requires a “yes” response. If you cannot answer ‘yes’ to this question your ITT Response will be rejected and you will be excluded from further participation in this procurement as a result. 

6.2.4 the Trust require reassurance that should you be successful in this procurement, you will have a Quality Management System in place as specified in question [B4.1].  Question [B4.1] requires a “yes” response. If you cannot answer ‘yes’ to this question your ITT Response will be rejected and you will be excluded from further participation in this procurement as a result. 

6.3 Economic and Financial Standing
6.3.1 The information you provide in response to the information only questions will be used for the purposes of carrying out an assessment of your economic and financial standing.  If a guarantee or performance bond is required, the Awarding Authority will perform an assessment of your guarantor’s economic and financial standing in accordance with this paragraph.

6.3.2 The Awarding Authority uses a credit reference agency (Dunn and Bradstreet) as the first stage in determining financial risk.  The Awarding Authority will request a Dunn and Bradstreet financial risk score based on the information provided in your ITT Response. The report provided by Dunn and Bradstreet will be used to determine the level of financial risk that your organisation represents. If the score provided by Dunn and Bradstreet is 1 or 2 (where a standard UK score is available), or the risk level is ‘average’ or better (where a standard International score is available) then you will be allocated a ‘pass’ and your organisation will proceed to the next stage of evaluation.

6.3.3 If any of the following circumstances arise:

6.3.3.1 the score provided by Dunn and Bradstreet (where a standard UK score is available) is more than 1 or 2; or

6.3.3.2 the risk level is above (i.e. worse than) average (where a standard International score is available); or

6.3.3.3 no standard Dunn and Bradstreet score is available for your organisation,

6.3.3.4 then the Awarding Authority may ask you to provide one or more of the following in respect of your organisation or your guarantor (as the case may be): 

6.3.3.5 a copy of its audited accounts for the most recent two years;

6.3.3.6 a statement of its turnover profit and loss account and cash flow for the most recent year of trading; 

6.3.3.7 a statement of its cash flow forecast for the current year and a bank letter outlining the current cash and credit position; and/or

6.3.3.8 an alternative means of demonstrating financial status if trading for less than a year.

6.3.4 The Awarding Authority will use the information described in these paragraphs, in addition to a detailed Dunn and Bradstreet report (where available) to assess whether the organisation’s financial risk is average or better.  This will be performed using NELFT’s financial assessment template covering a range of financial risk indicators, similar to those used by credit reference agencies.

6.3.5 If the Awarding Authority determines (in accordance with this paragraph that the financial risk is average or better, the bidder will be allocated a ‘pass’ and the bidder’s ITT response will proceed to the next stage of evaluation.

6.3.6 If the Awarding Authority determines (in accordance with this paragraph that the financial risk is above (i.e. worse than) average, then the bidder will be allocated a ‘fail’ and the bidder’s ITT Response will NOT proceed to the next stage of evaluation.

6.3.7 If the Awarding Authority carries out a financial risk assessment on your organisation and your financial risk is determined as being above (i.e. worse than) average and you did not indicate in response to Section 5 of the Standard Selection Questionnaire that a guarantee or performance bond will be provided, the Awarding Authority may (in its sole discretion) request that you nominate a guarantor.  If you nominate a guarantor the Awarding Authority will undertake a financial risk assessment in accordance with the paragraphs above in respect of the guarantor. 

6.4 Sections C & D – Scored Questions 
6.4.1 The ITT Response relating to the questions set out in [Sections C & D] of the Detailed Questionnaire will be evaluated for each section (“Scored Questions”).
6.4.2 A marking scheme for each Scored Question is set out in the Detailed Questionnaire which describes the range of scores that can be achieved depending on the quality of your ITT Response (“Marking Scheme”). 

6.4.3 A minimum pass mark applies to all questions, as explained in the guidance box following the question.  If you score less than this minimum pass mark for those questions, your entire ITT response will be rejected and you will not be invited to participate further in this procurement.
6.4.4 ITT Responses will be evaluated and scored independently by three evaluators who will apply the Marking Scheme for each Scored Question.  The evaluators used to assess the ITT Response for each Scored Question may differ.  A moderator will review the scores allocated by each of the three independent evaluators.  If in respect of a Scored Question:

6.4.4.1 the scores awarded by the evaluators are the same then you will be awarded that score for the question; or

6.4.4.2 any anomalies occur, then the moderator will facilitate discussion between each of the evaluators who will agree and award a consensus score in respect of your response for the question.

6.4.5 Where the Questionnaire requires a 'Yes' or 'No' response to a Scored Question, the moderator alone will determine the score awarded without further discussion with the other evaluators.

6.4.6 A score of 0, 1, 2 or 3 (as the case may be) for your response to a question will entitle you to receive a mark as a proportion of the ‘maximum marks available’ (as set out in Table 3 (Evaluation Model)) in the following proportions (“Mark”):
Table 2
	Score
	Scoring Methodology

	3
	Detailed response providing a comprehensive and complete description of the requirement, which is supported by evidence (where relevant) and which presents no or very minimal concerns in relation to deliverability and/or performance and/or transfer of risk to the Trust.

	2
	Clear response providing visibility of compliance with the requirement, but there are minor deficiencies in the evidence provided (where relevant) and/or minor concerns in relation to deliverability and/or performance and/or transfer of risk to the Trust.

	1
	Basic response with limited information about the requirement and/or there are major deficiencies in the evidence provided (where relevant) and major concerns in relation to deliverability and/or performance and/or transfer of risk to the Trust.

	0
	Unanswered, or the response does not address the requirement.


6.4.7 The Marks you achieve for each of the Scored Questions will be added together to derive your total mark (“Final Mark”).
6.5 Table 3 (Evaluation Model)
	Evaluation Criteria for Selection of Provider

	Criterion:
	Percentage Weighting:

	Technical/Quality
	Minimum Requirements 


	10%

	
	Tutor Experience and Qualifications
	6%

	
	Course Offer and Delivery
	7%

	
	Approach to Delivery
	4%

	
	Communication and Support
	5%

	
	Satisfaction, retention and Learner Progress
	5%

	
	Contract Management
	3%

	
	Continuous Professional Development of Non-Medical Prescribers
	5%

	Commercial
	Fixed fee basis; 
	45%

	
	Social value (Schedule A to be completed)
	10%

	
	Total 
	100%


7. invitation to tender STAGE and award numbers

7.1 Following receipt and evaluation of tenders, a Contract will be awarded the bidder offering the Most Economically Advantegeous Tender.
8. CONDUCT
8.1 You shall ensure that each and every sub-contractor, consortium member and adviser abides by the terms of this ITT.

8.2 Your employees who are involved in this procurement process shall not make contact with any employee, agent or consultant of the Trust or any relevant Other Contracting Authority that is in any way connected with this procurement exercise during the period of this procurement exercise except as set out in this ITT or as instructed otherwise by the Trust. 

8.3 If you or any of your subcontractors, consortium members or advisors are currently providing services to the Trust, we reserve the right to require you (including your subcontractors, consortium members or advisors) to establish and maintain an appropriate confidentiality  arrangement which shall be approved by the Trust (such approval not to be unreasonably withheld or delayed) between your personnel (including your subcontractors’, consortium members’ or advisors’ personnel) who are involved in the provision of services to the Trust and the personnel who are involved with this procurement exercise.

8.4 The Trust reserves the right to require you to put in place any procedures or undertake any such action(s) that the Trust at its sole discretion considers necessary to prevent any collusive behaviour between you and other bidders.

8.5 If you participate in multiple bids - by (for example) submitting a ITT Response in your own name and featuring under another Response either as a sub-contractor or as a member of a consortium – then the Trust retains the right to make further enquiries regarding each ITT Response in which you are participating to satisfy itself that the ITT Responses and/or any subsequent response to the ITT does not cause potential or actual conflicts of interest, supplier capacity problems, restrictions or distortions to competition between bidders under this procurement and/or among those successful bidders who may be awarded a Contract.  the Trust reserves the right to ask you to amend or withdraw all or part of the ITT Responses in which you are participating if in its reasonable opinion any of the above issues have or may arise.
9. QUESTIONS AND CLARIFICATIONS

9.1 The Trust will not enter into exclusive and/or detailed discussions on the requirements of this procurement with you.

9.2 Unless otherwise instructed by the Trust, you may raise questions regarding the ITT at any time prior to the Clarifications Deadline.  These questions should be submitted to  HYPERLINK ""  https://health-family.force.com/s/Welcome 
9.3 To ensure that all bidders have equal access to information regarding this ITT, the Trust will publish all its responses to questions raised by you and other bidders regarding the ITT.  

9.4 If you wish to ask a question without the Trust revealing the question and its answer, then you should notify the Trust and provide your justification for withholding the question and any response. If the Trust does not consider that there is sufficient justification for withholding your question and the corresponding response, the Trust will invite you to decide whether:

9.4.1 the question and response should in fact be published; or

9.4.2 you wish to withdraw the question.

9.5 It is your responsibility to monitor the ‘Questions and Answers’ document in particular for any clarifications or other information issued by the Trust.

10. CONFIDENTIALITY 

10.1 Subject to the exceptions referred to in paragraph 10.2, the contents of this ITT are being made available by the Trust on condition that: 

10.1.1 you shall at all times treat the contents of this ITT and any related documents (together called the “Information”) as confidential, save in so far as they are already in the public domain;

10.1.2 except where, and to the extent that, the Information has been publicised in accordance with the Transparency provisions in paragraph 11, you will not disclose, copy, reproduce, distribute or pass any of the Information to any other person at any time or allow any of these things to happen;

10.1.3 you will not use any of the Information for any purpose other than for the purposes of responding (or deciding whether to respond) to the ITT; and

10.1.4 during the procurement process, you shall not undertake any publicity activity related to this procurement within any section of the media.

10.2 You may disclose, distribute or pass any of the Information to your advisers, sub-contractors, consortium members or to another person provided that:

10.2.1 this is done for the sole purpose of enabling you to submit a ITT Response and the person receiving the Information undertakes in writing to keep the Information confidential on the same terms as if that person were you; or

10.2.2 you obtain NELFT’s prior written consent in relation to such disclosure, distribution or passing of Information; or

10.2.3 the disclosure is made for the sole purpose of obtaining legal advice from external lawyers in relation to the procurement; or

10.2.4 you are legally required to make such a disclosure; or

10.2.5 the Information has been published or disclosed in accordance with paragraph 11 (Transparency and Freedom of Information). 

10.3 In paragraphs 10.1 and 10.2 above the definition of 'person' includes but is not limited to any person, firm, body or association, corporate or incorporate.

10.4 The Trust may disclose information received from you in relation to this ITT to its officers, employees, agents or advisers. 
11. TRANSPARENCY AND FREEDOM OF INFORMATION

11.1 In accordance with the obligations and duties placed upon public authorities by the Freedom of Information Act 2000 (the 'FoIA'), the Trust may, acting in accordance with the Secretary of State's Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the said Act, or Environmental Information Regulations 2004 (the “EIR”) be required to disclose information you submit to the Trust. This may include, but is not limited to, the disclosure of:

11.1.1 a ITT Response (including any attachments);

11.1.2 any score(s) awarded to a ITT Response;

11.1.3 any evaluator comments relating to a ITT Response;

11.1.4 the ranking of a ITT against the other ITT Responses; and/or

11.1.5 the success (or otherwise) of a ITT Response.

11.2 In respect of any part of the ITT Response you submit that you consider commercially sensitive you should, in a separate Appendix in Microsoft Word format:

11.2.1 clearly identify such information as commercially sensitive;

11.2.2 explain the potential implications of disclosure of such information; and

11.2.3 provide an estimate of the period of time during which you believe that such information will remain commercially sensitive.

11.3 Where you identify that parts of your ITT Response are commercially sensitive, the Trust will endeavour to maintain its confidentiality. You should note, however, that, even where information is identified as commercially sensitive, the Trust may be required to disclose such information in accordance with the FoIA or the EIR.  In particular, the Trust is required to form an independent judgement concerning whether the information is exempt from disclosure under the FoIA or the EIR and whether the public interest favours disclosure or not.  Accordingly, the Trust cannot guarantee that any information marked “confidential” or “commercially sensitive” will not be disclosed. 

11.4 If you receive a request for information under the FoIA or the EIR during the procurement process, this should be immediately passed on to the Trust and you should not attempt to answer the request without first consulting with the Trust.

11.5 In accordance with the UK Government's policies on transparency, the Trust reserves the right to make all or part of the Information (referred to in paragraph 10.1 above) publicly available (subject to any redactions made at the discretion of the Trust).

11.6 For the avoidance of doubt, your ITT Response shall not be made publicly available unless such disclosure is required in accordance with paragraph 11.1 or 11.7.  

11.7 You should note that the terms of the proposed Contract will permit:

11.7.1 the Trust to publish the text of such Contract, subject to possible redactions at the Trust’s discretion. 

11.8 In submitting your ITT Response, you acknowledge that information contained within your ITT Response may be incorporated into any Contract awarded to you and as such it may be subject to disclosure in accordance with this paragraph 11. 

12. GENERAL PROVISIONS aND DISCLAIMERS
12.1 All material issued in connection with this ITT shall remain the property of the Trust and shall be used only for the purpose of this procurement exercise.  

12.2 The Trust shall not be committed to any course of action as a result of:

12.2.1 issuing this ITT or any invitation to Tender in this procurement exercise;

12.2.2 communicating with you or your representatives, agents or advisers in respect of this procurement exercise; or 

12.2.3 any other communication between the Trust and/or any relevant Other Contracting Authority (whether directly or by its agents or representatives) and any other party in respect of this procurement exercise.

12.3 You shall accept and acknowledge that by issuing this ITT, the Trust shall (in accordance with the Regulations) not be bound to accept any ITT Response.

12.4 the Trust reserves the right to amend, add to or withdraw all, or any part of this ITT at any time during the procurement exercise.

12.5 No information contained in this ITT or in any communication made between the Trust and you in connection with this ITT shall be relied upon as constituting a contract, agreement or representation that any contract shall be offered in accordance with this ITT or at all.  The Trust reserves the right, subject to the rules set out in the Regulations, to change without notice the basis of, or the procedures for, the competitive tendering process or to terminate the process at any time.  Under no circumstances shall the Trust incur any liability in respect of this ITT or any supporting documentation.

12.6 This ITT and any attachments or references have been prepared in good faith but do not purport to be a comprehensive statement of all matters relevant to this procurement exercise.  Neither the Trust nor its advisers accept any liability or responsibility for its adequacy, accuracy or completeness, nor do they make any representation or warranty, express or implied, with respect to the information it contains.  You should form your own conclusions about the methods and resources needed to meet the Trust’s requirements.  The Trust and its advisers do not accept responsibility for your assessment of these requirements.  You are responsible for obtaining all information required to prepare your responses. This exclusion does not apply to the extent of any deceit or fraudulent misrepresentation made by or on behalf of the Trust.

12.7 Direct or indirect canvassing of the Trust or its advisers (other than in accordance with the terms of this ITT), NHS employee or agent by you or any agent or person acting on your behalf concerning this procurement, or any attempt to procure information from any NHS employee or agent concerning this ITT may result in your disqualification under this procurement exercise.

12.8 The Trust shall not be responsible for you or your subcontractors, consortium members or advisors costs or expenses incurred in connection with the preparation or submission of your ITT Response; including, for the avoidance of doubt, in circumstances where this procurement is cancelled. 

12.9 This ITT shall be governed by the laws of England and Wales.
12.10 Should you be successful, the contents of this document and the NHS Standard Services Terms and Conditions with additional schedules derived from your response to the ITT, will be subject to the constitution of the contract. This will be finally determined by the Trust.
13. glossary
Unless the context otherwise requires, the following words and expressions used within this Pre-Qualification Questionnaire shall have the following meanings:

“NELFT” means Camden and Islington NHS Foundation Trust 
“Contracting Authority” means the Trust and any other contracting authorities described in the Notice;
"Detailed Questionnaire" means the detailed questionnaire set out in Schedule 1 of this ITT;
“EIR” mean the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such regulations;
“Final Mark” shall have the meaning given in paragraph 6.4.8;
“FoIA” means the Freedom of Information Act 2000 and any subordinate legislation made under such Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation;
“Invitation to Tender” or “ITT” means the invitation to tender documentation and all related documents published by the Trust in relation to this procurement;
“Mark” shall have the meaning in paragraph 6.4.7;
“Marking Scheme” shall have the meaning in paragraph 6.4.2; 

“Finder A Tender” means the advertisement for this procurement published in the Find A Tender Service;
“Other Contracting Authority” means all Contracting Authorities except the Trust;
“ITT Deadline” means the time and date set out in Table 2 at paragraph 4 (Procurement Timetable);
“ITT Response” means your response submitted in accordance with the terms of this ITT indicating your interest in participating in the ITT;
 “Regulations” means the Public Contracts Regulations 2015 (as amended) and the Public Contracts (Scotland) Regulations 2006 (as amended);  
“Scored Questions” means those questions referenced in paragraph 6.4.1 above;
Part  2 Specification

Specification 

14. SPECIFIC SERVICE REQUIREMENTS

INTRODUCTION and OVERVIEW
NELFT support the development and implementation of Non-Medical Prescribing (NMP) throughout the Trust in order to facilitate safe and timely access to medicines, thereby supporting high quality patient care. High quality training, supervision and ongoing professional development of the  workforce are critical to supporting safe, effective and appropriate prescribing. NMP makes better use of the skills of health professionals and contributes to more flexible team working across the NHS. The demand for non-medical staff to undertake prescribing programmes is growing and NELFT   require more bespoke and local delivered programmes.    

Scope 
14.1 NELFT is looking to commission the following from a Nursing & Midwifery Council (NMC) approved educational institution:

14.1.1 NMC approved accredited modules Independent and Supplementary Nurse Prescribing V300

14.2 The overall governance of NMP education programmes rests with the Nursing and  Midwifery Council . Governance within NELFT of contract management will be monitored by the Strategic NMP Group. 

14.3 The V300 module will be delivered at accredited level 6 and level 7. 

14.4 For the V300 programme, the Educational Institute will provide high quality education to approximately 50 students a year across 2 cohorts ideally in January and September. 

14.5 The Educational Institute will maintain delivery of NMC education standards for the V300, undertaking all NMC requirements and programme approval visits.  

14.6 The delivery of the modules will be delivered in the Mid and South Essex or North, North East London area. This will entail a reasonable distance of 20 miles for students to travel from their work base to the University campus by car and one hour via public transport. 

Or online options for students, either completely online so there was no need to travel or a blended learning approach where students would travel to campus for selected activities.

14.7 The V300 programmes will be delivered in two modes.

14.7.1 A fast track route of block study days of approximately 3 months

14.7.2 One day release per week for university attendance over 6 months.

14.8 Due to NELFT’s size the Educational Institute shall provide a comprehensive and responsive customer support to resolve any issues that may arise.

14.9 The Educational Institute will provide regular reports (as per the KPI) on student attendance, tracking of progress, any additional student support required, pass and fail rates. 

14.10 The Educational Institute will co-ordinate student satisfaction surveys and maintain satisfaction over 90%. 

14.11 Additional educational and pastoral support is provided to students in difficultly in a timely manner to achieve a module pass. Where there is any concern about a student who is in difficulty, this will be escalated to the Continuing Professional Development Co-ordinator in a timely manner. 

14.12 The Educational Institute will co-ordinate and facilitate monthly NMP CPD updates, these are one hour sessions, delivered via MS teams or other preferred platform. Each month a different update is to be delivered based on staff needs. The Educational Institute will work closely with the NELFT Pharmacy team to determine who will be delivering the update. Sessions are recorded and recordings are sent to the NELFT Continuous Professional Development Co-Ordinator to be uploaded to online learning platform, STEPS. The Educational Institute will need to plan out topics in advance and share links with the Continuous Professional Development Co-Ordinator to be advertised to staff. 

15. AIMS AND OBJECTIVES OF CONTRACT
15.1 To provide a transparent and robust system to cater for NELFTs clinical staff, managers, Training & Development
15.2 To provide reporting requirements via data feeds to the CPD Co-ordinator.  
15.3 NELFT require a dedicated account manager who will attend monthly contract meetings via MS teams. These will be held monthly for an initial period of 6 months and quarterly thereafter. The account manager will be the First Point of Contact for Continuous Professional Development Co-ordinator. 
Elements of the Contract

15.4 Commissioning of NMC approved accredited modules Independent and Supplementary Nurse Prescribing V300.

15.5 Delivery of the above training modules will need to be within the NELFT geography of Mid/South Essex and/or North East London or online/blended learning.

16. KPIs
16.1 List of measurable KPIs
	KPI #
	KPI Detail
	Target
	Measure

	01
	Regular contract review meetings to occur monthly (for an initial period of 6 months), and quarterly thereafter
	100%
	Contract Manager to attend or dial in to review meetings monthly at NELFT. 

	02
	Reports are provided in advance of  monthly or quarterly contract review meetings that include

· Student attendance

· Tracking of student progress 

· Identifying student who need additional support

· Details of additional support put in place for students

· Module pass and fail results  
	100%
	Reports are provided one week in advance of meetings

Reports contain detail as specified in KPI detail.

	03
	Educational and pastoral support will be provided by the Educational Institute.
	100%
	Students who are in difficulty or need will be clearly identified in reports, stating additional support that staff are receiving, whether this includes educational or pastoral interventions.

	04
	Student and manager satisfaction of the programme over 90%


	90%
	Student and manager satisfaction reports at the end of each programme

	05
	A student pass rate of over 90%  
	90%
	Pass and fail rate reports of every cohort 

	06
	Monthly one hour NMP updates delivered online recorded. Providing a range of development sessions that align to a broad range of staff as identified by the NELFT NMP Strategic Group, and will be delivered by appropriately qualified staff in line with best practice.
	100%
	Update feedback evaluations that achieves overall 90% NMP staff satisfaction.

	08
	Workshop and project evaluation that achieves staff satisfaction of over 85%
	85%
	Evaluation summary report 


Part  3 Questions 

(Standard questions, quality and commercial) 

Potential Supplier Information and Exclusion Grounds: Part 1 & 2
The SQ template includes a self-declaration, made by you (the potential supplier), that none of the grounds for exclusion apply
. If any of the grounds for exclusion do apply, there is an opportunity to explain any measures you have taken to demonstrate your reliability notwithstanding the existence of a ground for exclusion (we call this self-cleaning).
We require all the organisations that form part of your bidding group/consortium and each subcontractor that you are relying on to meet the selection criteria to provide a completed part 1 and part 2. This means that where you are joining a group of organisations, including joint ventures and partnerships, each organisation in that group must complete one of these self-declarations. Subcontractors that you rely on to meet the selection criteria, must also complete a self-declaration (although subcontractors that are not relied upon do not need to complete the self-declaration).
When completed, this form is to be sent back to the contact point given in the procurement documents along with the selection information requested in the procurement documentation.
Note for Contracting Authorities: The following paragraph is optional for inclusion, authorities can delete it if they prefer to receive only electronic versions in Word/ PDF versions of the standard Selection Questionnaire.
Supplier Selection Questions: Part 3
The procurement documents will provide instructions on the selection questions you need to respond to and how to submit those responses. If you are bidding on behalf of a group/consortium or you intend to use subcontractors, you should complete all of the selection questions on behalf of the group/consortium and/or any subcontractors.
If the relevant documentary evidence referred to in the Selection Questionnaire is not provided upon request and without delay we reserve the right to exclude you from the procurement process, including where an award decision has already been notified, and award to another supplier.
Consequences of misrepresentation
If you seriously misrepresent any factual information in filling in the Selection Questionnaire, and so induce an authority to enter into a contract, there may be significant consequences. You may be excluded from the procurement procedure, and from bidding for other contracts for three years. If a contract has been entered into you may be sued for damages and the contract may be rescinded. If fraud, or fraudulent intent, can be proved, you or your responsible officers may be prosecuted and convicted of the offence of fraud by false representation, and you must be excluded from further procurements for five years.
NELFT - Non-Medical Prescribing Course
Atamis Reference Number: C330786
Open Tender
Notes for completion
1. The “authority” means the contracting authority, or anyone acting on behalf of the contracting authority, that is seeking to invite suitable candidates to participate in this procurement process.
2. “You” / “Your” refers to the potential supplier completing this standard Selection Questionnaire i.e. the legal entity responsible for the information provided. The term “potential supplier” is intended to cover any economic operator as defined by the Public Contracts Regulations 2015 (referred to as the “regulations”) and could be a registered company; the lead contact for a group of economic operators; charitable organisation; Voluntary Community and Social Enterprise (VCSE); Special Purpose Vehicle; or other form of entity.
3. Please ensure that all questions are completed in full, and in the format requested. If the question does not apply to you, please state ‘N/A’. Should you need to provide additional information in response to the questions, please submit a clearly identified annex.
4. The authority recognises that arrangements set out in section 1.2 of the standard Selection Questionnaire, in relation to a group of economic operators (for example, a consortium) and/or use of subcontractors, may be subject to change and will, therefore, not be finalised until a later date. The lead contact should notify the authority immediately of any change in the proposed arrangements and ensure a completed part 1 and part 2 is submitted for any new organisation relied on to meet the selection criteria. The authority will make a revised assessment of the submission based on the updated information.
5. For part 1 and part 2 every member of your bidding group/consortium, and any subcontractor that is being relied on to meet the selection criteria, must complete and submit the self-declaration.
6. For the mandatory exclusion grounds only (Q2.1(a)), you must complete the declaration for all relevant persons and entities. There are two categories of persons and entities:
· members of your administrative, management or supervisory board; secondly, entities and persons who have powers of representation, decision or control.  You must decide, depending on the nature and structure of the entity or person who is bidding, which entities and persons this applies to in your particular circumstances. Clearly, members of your administrative, management or supervisory board should be easily identifiable and will cover company directors (or equivalent for other types of corporate entities) and members of an executive board.
· the second category of those with powers of representation, decision or control, is likely to be more complicated. As an illustration, entities or persons with 25% or more shareholding (or equivalent for other types of corporate entities) are likely to have powers or representation, decision or control, although those with a lower shareholding may still have the relevant powers depending on their particular rights.  Similarly, your ultimate parent company (or equivalent for other types of corporate entities) is likely to have powers of representation, decision or control.  Depending on your particular structure, intermediate parent companies who do not have a direct shareholding, directors or members of an executive board of your immediate parent company (for eample in the case of an SPV set up specifically to bid for a particular contract), and holders of mortgages or liens may be covered. It isn’t necessary to identify which entities and persons you think are covered but you must be satisfied that your declaration is made in respect of all of those that are covered.
7. Note for Contracting Authorities: The following paragraph is optional for inclusion if a decision has been made to request a self-declaration of the exclusion grounds from subcontractors. All subcontractors are required to complete their own part 1 and part 2
.
8. Note for Contracting Authorities: Para 7 may be amended so separate part 3 answers are requested from each member of the group. This may be required for example for frameworks.
For answers to part 3 – If you are bidding on behalf of a group, for example, a consortium, or you intend to use subcontractors, you should complete all of the questions on behalf of the consortium and/ or any subcontractors, providing one composite response and declaration.
The authority confirms that it will keep confidential and will not disclose to any third parties any information obtained from a named customer contact, other than to the Cabinet Office and/or contracting authorities defined by the regulations, or pursuant to an order of the court or demand made by any competent authority or body where the authority is under a legal or regulatory obligation to make such a disclosure.
9.  The Public Procurement Review Service allows government suppliers and potential government suppliers to raise concerns anonymously about unfair public sector procurement practice. The government can then investigate and resolve these concerns for contracting authorities as listed in Schedule 1 of the Public Contracts Regulations 2015. To use the Public Procurement Review Service, read the terms and email publicprocurementreview@cabinetoffice.gov.uk or phone 0345 010 3503.
MARKING SCHEME AND ITT TECHNICAL QUESTIONS

	Part 1: Your information and the bidding model.

	You must answer all questions in parts 1 and 2. If you are the supplier, you must answer all questions in part 3 as well. [Contracting Authorities to change this instruction if all members of the group or required to submit a completed part 3]

	Bidders must ensure that every organisation on which they will rely to meet the selection criteria completes and submits their own answers and declaration for part 1 and 2.


Yes
▢
No
▢
N/A
▢
	Section 1
	Your information

	Question number
	Question
	Response

	1.1(a)
	Name (if registered, please give the registered name)
	

	1.1(b) – (i)
	Registered address (if applicable) or head office address
	

	1.1(b) – (ii)
	Registered website address (if applicable)
	

	1.1(c)
	Trading status
a) - public limited company
b) - private limited company
c) - limited liability partnership
d) - other partnership
e) - sole trader
f) - third sector
g) - other (please specify your trading status)
	

	1.1(d)
	Date of registration (if applicable) or date of formation.
	

	1.1(e)
	Registration number (company, partnership, charity, etc if applicable).
	

	1.1(f)
	Registered VAT number.
	

	1.1(g) - (i)
	Are you registered with the appropriate professional or trade register(s) specified for this procurement in the Member State where your organisation is established?
	Yes
▢
No
▢
N/A
▢

	1.1(g) - (ii)
	If you responded yes to 1.1(h) - (i), please provide the relevant details, including the name of the register and registration number(s), and if evidence of registration is available electronically, please provide
- the website address,
- issuing body
- reference number.
	

	1.1(h) - (i)
	For procurements for services only, is it a legal requirement in the country where you are established for you to:
a) possess a particular authorisation, or
b) be a member of a particular organisation,
to provide the requirements specified in this procurement?

	Yes
▢
No
▢


	1.1(h) - (ii)
	If you responded yes to 1.1(j) - (i), please provide additional details of what is required, confirmation that you have complied with this and, if evidence of compliance is available electronically, please give the website address, issuing body and reference number.
	

	1.1(i)
	Relevant classifications (state whether you fall within one of these, and if so which one)
a) Voluntary Community Social  Enterprise (VCSE).
b) Sheltered Workshop.
c) Public service mutual.
	

	1.1(j)
	Are you a Small, Medium or Micro Enterprise (SME)
?
	Yes
▢
No
▢

	1.1 (k)
	Details of Persons with Significant Control (PSC)
, where appropriate
:
- Name
- Date of birth
- Nationality
- Country, state or part of the UK where the PSC usually lives
- Service address
- The date he or she became a PSC in relation to the company ;
- Which conditions for being a PSC are met:
- Over 25% up to (and including) 50%
- More than 50% and less than 75%
- 75% or more
(Please enter N/A if not applicable)
	

	1.1(l)
	Details of your immediate parent company:
- Full name of immediate parent company,
- Registered or head office address,
- Registration number (if applicable),
- VAT number (if applicable),
Please enter N/A if not applicable)
	

	1.1(m)
	Details of ultimate parent company:
- Full name of ultimate parent company,
- Registered or head office address,
- Registration number (if applicable),
- VAT number (if applicable),
(Please enter N/A if not applicable)
	

	Please note: A criminal record check for relevant convictions may be undertaken for the preferred supplier and all relevant persons and entities (as described above).


	Please provide the following information about your approach to this procurement:

	Section 1 (cont.)
	Bidding model
	

	Question number
	Question
	Response

	1.2
	Please indicate if you are bidding as a single supplier or as part of a group or consortium?
If you are bidding as a single supplier please go to Q 1.3.
If you are bidding as part of a group or consortium (including where you intend to establish a legal entity to deliver the contract, or you are a subcontractor), please tell us:
a) The name of the group/consortium.
b) The proposed structure of the group/consortium, including the legal structure where applicable.
c) The name of the lead member in the group/consortium.
d) Your role in the group/consortium (e.g. lead member, consortium member, subcontractor).
e) If you are the lead member in the group/consortium, whether you are relying on other consortium members to meet the selection criteria (i.e. are you relying on other consortium members for economic and technical standing and/or technical and professional ability?) and, if so, which criteria you are relying on them for
	

	1.3
	If you are proposing to use subcontractors please provide the details for each subcontractor
.
- Name
- Registration number
- Registered or head office address,
- Trading status
a. Public limited company
b. Private limited company
c. Limited liability partnership
d. Other partnership
e. Sole trader
f. Third sector
g. Other (please specify your trading status)
- Registered VAT number
- SME (Yes/No)
- The role each subcontractor will take in providing the works and /or supplies e.g. key deliverables - if known
- The approximate % of contractual obligations assigned to each subcontractor, if known
- Is the subcontractor being relied upon to meet the selection criteria (i.e. are you relying on the subcontractor for economic and technical standing and/or technical and professional ability?) and, if so, which criteria are you relying on them for?
	

	1.4
	Lots
Where applicable, please tell us which lot(s) you wish to bid for?
	Answer



	Part 2: Exclusion Grounds

	Please answer the following questions in full. Note that every organisation that forms part of your bidding group/consortium, as well as every organisation that is being relied on (including subcontractors being relied on) to meet the selection criteria must complete and submit responses to part 1 and the declarations in part 2.

	Section 2
	Grounds for mandatory exclusion

	Question number
	Question
	Declaration

	2.1 (a)
	Within the past five years, anywhere in the world, have you or any person who:
· is a member of the supplier’s administrative, management or supervisory body  or
· has powers of representation, decision or control in the supplier
,
· been convicted of any of the offences within the summary below and listed in full on the webpage?
	

	
	Participation in a criminal organisation.
	Yes
▢
No
▢

	
	Corruption.  
	Yes
▢
No
▢

	
	Terrorist offences or offences linked to terrorist activities.
	Yes
▢
No
▢

	
	Money laundering or terrorist financing.
	Yes
▢
No
▢

	
	Child labour and other forms of trafficking in human beings.
	Yes
▢
No
▢

	
	Any other offence within the meaning of Article 57(1) of the Directive as defined by the law of any jurisdiction outside England, Wales or Northern Ireland.
	Yes
▢
No
▢


	
	Any other offence within the meaning of Article 57(1) of the Directive created after 26th February 2015 in England, Wales or Northern Ireland.
	Yes
▢
No
▢

	2.1(b)
	If you have answered yes to any part of question 2.1(a), please provide further details, including:
· date of conviction and the jurisdiction,
· which of the grounds listed the conviction was for,
· the reasons for conviction,
· the identity of who has been convicted.
If the relevant documentation is available electronically please provide:
· the web address,
· issuing authority,
· precise reference of the documents.
	

	2.1(c)
	If you have answered yes to any part of the question above please explain what measures have been taken to demonstrate your reliability despite the existence of relevant grounds for exclusion. (Self cleaning).
	


	Section 3
	Mandatory and discretionary grounds relating to the payment of taxes and social security contributions

	The detailed grounds for mandatory and discretionary exclusion of a supplier for non-payment of taxes and social security contributions, are set out on this webpage,
 and should be referred to before completing these questions.

	Question number
	Question
	Declaration

	3.2(a)

	Please confirm that you have met all your obligations relating to the payment of taxes and social security contributions, both in the country in which you are established and in the UK.
If documentation is available electronically please provide:
· the web address,
· issuing authority,
· precise reference of the documents
	Yes
▢
No
▢

	3.2(b)
	If you have answered no to 3.2(a) please provide further details including the following:
· Country concerned,
· what is the amount concerned
· how the breach was established, i.e. through a judicial or administrative decision or by other means.
· if the breach has been established through a judicial or administrative decision please provide the date of the decision,
· if the breach has been established by other means please specify the means.
	

	3.3
	Please also confirm whether you have paid, or have entered into a binding arrangement with a view to paying, the outstanding sum including, where applicable, any accrued interest and/or fines.
	Yes
▢
No
▢

	Please Note: We reserve our right to use our discretion to exclude your bid where we can demonstrate by any appropriate means that you are in breach of your obligations relating to the payment of taxes or social security contributions


	Section 4
	Grounds for Discretionary Exclusion

	The detailed grounds for discretionary exclusion of an organisation are set out on this webpage,
 and should be referred to before completing these questions.

	Question number
	Question
	Declaration

	4.1
	Within the past three years, anywhere in the world, have any of the situations summarised below and listed in full on the webpage applied to you?
	

	4.1(a)
	Breach of environmental obligations?
To note that environmental law obligations include Health and Safety obligations. See webpage.
	Yes
▢
No
▢

	4.1(b)
	Breach of social law obligations?  
	Yes
▢
No
▢

	4.1(c)
	Breach of labour law obligations?
	Yes
▢
No
▢

	4.1(d)
	Bankruptcy or subject of insolvency?
	Yes
▢
No
▢

	4.1(e)
	Guilty of grave professional misconduct?
	Yes
▢
No
▢

	4.1(f)
	Distortion of competition?
	Yes
▢
No
▢

	4.1(g)
	Conflict of interest?
	Yes
▢
No
▢

	4.1(h)
	Been involved in the preparation of the procurement procedure?
	Yes
▢
No
▢

	4.1(i)
	Prior performance issues?
	Yes
▢
No
▢

	4.1(j)
4.1(j) - (i)
4.1(j) - (ii)
4.1(j) –(iii)
4.1(j)-(iv)

	Do any of the following statements apply to you ?
You have been guilty of serious misrepresentation in supplying the information required for the verification of the absence of grounds for exclusion or the fulfilment of the selection criteria.
You have withheld such information.
You are not able, without delay, to submit documents if/when required.
You have undertaken to unduly influence the decision-making process of the contracting authority to obtain confidential information that may confer upon you undue advantages in the procurement procedure, or to negligently provide misleading information that may have a material influence on decisions concerning exclusion, selection or award.
	Yes
▢
No
▢
Yes
▢
No
▢
Yes
▢
No
▢
Yes
▢
No
▢


	4.2
	You are a relevant commercial organisation subject to Section 54 of the Modern Slavery Act 2015 if you carry on your business, or part of your business in the UK, supplying goods or services and you have an annual turnover of at least £36 million.
If you are a relevant commercial organisation please -
· confirm that you have published a statement as required by Section 54 of the Modern Slavery Act.
· confirm that the statement complies with the requirements of Section 54 and any guidance issued under Section 54.
	Yes
▢
No
▢
Yes
▢
No
▢

	4.3
	If your latest published statement is available electronically please provide:
· the web address,
· precise reference of the documents.
	

	4.4
	If you have answered YES to any of the questions in 4.1, or NO to question 4.2, please explain what measures have been taken to demonstrate your reliability despite the existence of a relevant ground for exclusion. (Self cleaning)
	


	Part 3: Selection Questions

	Section 5
	Economic and Financial Standing

	Question number
	Question
	Response

	5.1
	If documentary evidence of economic and financial standing is available electronically (e.g. financial statements filed with Companies House), please provide:
· the web address
· issuing authority
· precise reference of the documents
	

	5.2
	If documentary evidence of economic and financial standing is not available electronically, please provide a copy of your detailed accounts for the last two years (audited if required by law).
Also, for any other person or entity on whom you are relying to meet the selection criteria relating to economic and financial standing, please provide a copy of their detailed accounts for the last two years (audited if required by law).  
	

	5.3
5.3(a)
5.3(b)

	If you are not able to provide a response to questions 5.1 or 5.2, please provide any of the following alternatives.
A statement of your annual turnover, Profit and Loss Account/Income statement, Balance Sheet/statement of Financial Position and Statement of Cash Flow for the most recent year(s) of trading and a bank letter outlining the current cash and credit facility position.
Alternative information to evidence economic and financial standing (e.g. forecast financial statements and a statement of funding provided by the owners and/or the bank, charity accruals accounts or an alternative means of demonstrating financial status).
	

	5.4
	Where we have specified a minimum level of economic and financial standing and/ or a minimum financial threshold within the evaluation criteria for this procurement, please self-certify by answering ‘Yes’ or ‘No’ that you meet the requirements set out.
	Yes
▢
No
▢



	Section 6
	Technical and Professional Ability

	Question number
	Question

	
	Relevant experience and contract examples

Please provide details of up to three contracts, to meet the technical and professional ability criteria set out in the procurement documents in any combination from either the public or private sectors; voluntary, charity or social enterprise (VCSE) that are relevant to our requirement. VCSEs may include samples of grant-funded work. Where this procurement is for supplies or services, the examples must be from the past three years. Where this procurement is for works, the examples may be from the past five years.

The named contact provided should be able to provide written evidence to confirm the accuracy of the information provided below.

For consortium bids, or where you have indicated that you are relying on a subcontractor in order to meet the technical and professional ability, you should provide relevant examples of where the consortium/subcontractors have delivered similar requirements. If this is not possible (e.g. the consortium is newly formed or a Special Purpose Vehicle is to be created for this contract) then three separate examples should be provided between the principal member(s) of the proposed consortium or members of the Special Purpose Vehicle or subcontractors (three examples are not required from each member).

Where the Supplier is a Special Purpose Vehicle, or a managing agent not intending to be the main provider of the supplies or services, the information requested should be provided in respect of the main intended provider(s) or subcontractor(s) who will deliver the contract.
For each contract please provide the following information
If you cannot provide examples see question 7.2

	6.1
	


	
	Contract 1
	Contract 2
	Contract 3

	Name of customer organisation who signed the contract
	
	
	

	Name of supplier who signed the contract
	
	
	

	Point of contact in the customer’s organisation.

	
	
	

	Position in the customer’s organisation

	
	
	

	E-mail address
	
	
	

	Description of contract.

	
	
	

	Contract Start date.
	
	
	

	Contract completion date.

	
	
	

	Estimated contract value
	
	
	


	6.2
	If you cannot provide at least one example for questions 7.1, in no more than 500 words please provide an explanation for this and how you meet the selection criteria relating to technical and professional ability e.g. your organisation is a new start-up or you have provided services in the past but not under a contract.

	6.3

	Where you intend to subcontract a proportion of the contract, please demonstrate how you have previously maintained healthy supply chains with your subcontractor(s).
The description should include, but is not limited to, details of your supply chain management tracking systems to ensure performance of the contract and including prompt payment and whether you are a signatory of the UK Prompt Payment Code (or have given commitments under other equivalent schemes).


	Section 7
	Additional Questions including Project Specific Questions

	Question number
	Question
	Response

	7.1
	Insurance
Please confirm whether you already have, or can commit to obtain, prior to the commencement of the contract, the levels of insurance cover indicated below:
Employer’s (Compulsory) Liability Insurance = £5,000,000
Public Liability Insurance = £5,000,000
Professional Indemnity Insurance = £5,000,000
Product Liability Insurance = £5,000,000
*There is a legal requirement for certain employers to hold Employer’s (Compulsory) Liability Insurance of £5 million as a minimum. See the Health and Safety Executive website for more information:
 http://www.hse.gov.uk/pubns/hse39.pdf
	Yes
▢
No
▢
Yes
▢
No
▢
Yes
▢
No
▢
Yes
▢
No
▢


	7.2
	Data protection – (Contracting Authorities: please refer to supplier selection guidance before using these questions)

	7.2(a).
	Please confirm that you have in place, or that you will have in place by contract award, the human and technical resources to perform the contract to ensure compliance with the General Data Protection Regulation and to ensure the protection of the rights of data subjects.
	Yes
▢
No
▢


	7.2(b).
	Please provide details of the technical facilities and measures (including systems and processes) you have in place, or will have in place by contract award, to ensure compliance with the General Data Protection Regulation and to ensure the protection of the rights of data subjects.  Your response should include, but should not be limited to facilities and measures:
· to ensure ongoing confidentiality, integrity, availability and resilience of processing systems and services;
· to comply with the rights of data subjects in respect of receiving privacy information, and access, rectification, deletion and portability of personal data;
· to ensure that any consent based processing meets standards of active, informed consent, and that such consents are recorded and auditable;
· to ensure legal safeguards are in place to legitimise transfers of personal data outside the EU (if such transfers will take place);
· to maintain records of personal data processing activities; and
· to regularly test, assess and evaluate the effectiveness of the above measures.

	7.3
7.3 (a)
7.3 (b)
	Health and Safety - (Contracting Authorities: please refer to supplier selection guidance before using these questions)
Please describe the arrangements you have in place to manage health and safety effectively and control significant risks relevant to the requirement (including risks from the use of contractors, where relevant). Please use no more than 500 words.
For use with Steel question - Please provide all the relevant details of previous breaches of health and safety legislation in the last 5 years, applicable to the country in which you operate on comparable projects, for both:
· your organisation
· all your supply chain members involved in the production or supply of steel

	7.4
	Payment in Contracts Above £5m per annum (Central Government Contracts)
If you intend to use a supply chain for this contract, you must demonstrate you have effective systems in place to ensure a reliable supply chain. This question is focused on exploring your payment systems.
If your response to (a) and (b) below is NO and you do not intend to use a supply chain for this contract, you are not required to complete the subsequent questions

	7.4 (a)
	Please confirm if you intend to use a supply chain for this contract (i.e.  services that are used wholly or substantially for the purpose of performing or contributing to the performance of the whole or part of the contract)
 
	Yes
▢
No
▢
If “No” you do not need to complete the rest of this section
NOT SCORED

	7.4 (b)
	Please confirm that you have systems in place to pay those in your supply chain promptly and effectively, i.e. within your agreed contractual terms.
	Yes
▢
No
▢
PASS/FAIL

	7.4 (c)
	Please confirm you have procedures for resolving disputed invoices with those in your supply chain promptly and effectively.
This should include all situations where payments are due; not all payments involve an invoice
.
You should explain this in the tender documents

	Yes
▢
No
▢
PASS/FAIL

	PUBLIC SECTOR CONTRACTS ONLY – Requirement under the Public Contracts Regulations 2015 (Regulation 113)

	7.5
	Please confirm that for public sector contracts awarded under the Public Contract Regulations 2015 you have systems in place to include (as a minimum) 30 day payment terms in all of your supply chain contracts and require that such terms are passed down through your supply chain.
	Yes
▢
No
▢
PASS/FAIL

	PUBLIC AND PRIVATE SECTOR CONTRACTS

	7.6 (a)
7.6 (b)
7.6 (c)

	(a) Please provide the percentage of invoices
  paid by you to those in your immediate supply chain on all contracts for each of the two previous six month reporting periods
 . This should include the percentage of invoices paid within each of the following categories:
1. within 30 days
2. in 31 to 60 days
3. in 61 days or more
4. due but not paid by the last date for payment under agreed contractual terms.
It is acceptable to cross refer to information that has previously been submitted to Government or other bodies or is publicly available (provided it covers the required reporting periods), including data published in accordance with the Reporting on Payment Practices and Performance Regulations 2017.
If you do wish to cross refer, please provide details and/or insert link(s).
(b) If you are unable to demonstrate that all invoices have been paid within the agreed contractual terms, please explain why.
 (c) If you are unable to demonstrate that ≥95% of invoices payable to your supply chain on all contracts have been paid within 60 days of the receipt of the invoice in at least one of the last two six months reporting periods please provide an action plan for improvement which includes (as a minimum) the following:
· Identification of the primary causes of failure to pay:
· 95% of all supply chain invoices within 60 days; and
· if relevant under question 6.4(b), all invoices within agreed terms.
· Actions to address each of these causes.
· A mechanism for and commitment to regular reporting on progress to the bidder’s audit committee (or equivalent).
· A plan signed off by your director
· Plan published on its website (this can be a shorter, summary plan).
If you have an existing action plan prepared for a different purpose, it is acceptable to attach this but it should contain the above features
Note: if you are required to submit an action plan under question 6.4(c), this action plan must also set out steps to address your payment within agreed terms, in order to achieve a pass for question 6.4 (c).

	7.7
7.7 (a)
7.7 (b)
7.7 (c)
7.7 (d)
7.7 (e)
7.7 (e) (i)
7.7 (e) (ii)
7.7 (e) (iii)
7.7 (e) (iv)
7.7 (f) (i)
7.7 (f) (ii)
7.7 (f) (iii)
7.7 (f) (iv)
	Carbon Reduction In Contracts Above £5m per annum (Central Government Contracts)
Please confirm that you have detailed your environmental management measures by completing and publishing a Carbon Reduction Plan which meets the required reporting
Provide a link to your most recently published Carbon Reduction Plan here:
Please confirm that your organisation is taking steps to reduce your GHG Emissions over time and is publicly committed to achieving Net Zero by 2050
Please provide your current Net Zero Target Date:
Supplier Emissions Declaration
	Yes
▢
No
▢
PASS/FAIL
Provide a web link (URL) to your CRP
Yes
▢
No
▢
PASS/FAIL
Year of Net Zero Target, e.g. 2050


	
	Baseline Year:
	

	
	Scope 1 emissions:
	

	
	Scope 2 emissions:
	

	
	Scope 3 emissions:
	

	
	

	
	Current/Most Recent Reporting Year:
	

	
	Scope 1 emissions:
	

	
	Scope 2 emissions:
	

	
	Scope 3 emissions:
	

	7.8
7.8 (a)
	Skills and Apprentices In Contracts Above £10m per annum (Central Government Contracts)
Please state whether you will be supporting apprenticeships and skills development through this contract.

	Yes
▢
No
▢


	7.8 (b)
	If ‘YES’ please set out how you will develop and maintain skills relevant to the contract to build a more skilled and productive workforce.  Please also provide details of the process in place to ensure that your supply chain supports skills, development and apprenticeships.

	7.9
7.9 (a)
	Steel in Major Projects (Central Government Contracts)
For contracts involving major projects where steel is a component, please describe the supply chain management systems, policies, standards and procedures you have in place to ensure robust supply chain management.


	7.9 (b)
	Please provide details of previous similar projects where you have demonstrated a high level of competency and effectiveness in managing all supply chain members involved in steel supply or production to ensure a sustainable and resilient supply of steel.

	7.10
	Tackling Modern Slavery in Supply Chains
Where the supplier is a commercial organisation subject to Section 54 of the Modern Sry Act 2015, contracting authorities should set appropriate selection criteria and methodology by which to assess compliance.
As compliance with the Modern Slavery Act is only relevant to UK bidders, criteria can be broadened to relate to non-UK bidders by asking them to provide a link to published modern slavery statements in their own jurisdiction or where these are not required, to a relevant company document containing the same type/level of information.   
A pass/fail selection criterion may be set that either:
· the bidder must have complied with the requirements contained within Section 54 of the Modern Slavery Act 2015 and associated guidance including information relating to:
a. the organisation’s structure, its business and its supply chains;
b. its policies in relation to slavery and human trafficking;
c. its due diligence processes in relation to slavery and human trafficking in its business and supply chains;
d.the parts of its business and supply chains where there is a risk of slavery and human trafficking taking place, and the steps it has taken to assess and manage that risk;
e. its effectiveness in ensuring that slavery and human trafficking is not taking place in its business or supply chains, measured against such performance indicators as it considers appropriate;
f. the training and capacity building about slavery and human trafficking available to its staff; or
· where the bidder is a non-UK supplier, the bidder must have provided a link to an equivalent statement or document which demonstrates information relating to a-f above.
Alternatively, if neither of the above are met, but the bidder provides a satisfactory explanation and assurances that either requirement will be met before contract award, this will be sufficient to pass the selection criterion but will be verified prior to contract award.


Contact details and declaration
I declare that to the best of my knowledge the answers submitted and information contained in this complete document are correct and accurate, including parts 1, 2 and part 3.
I declare that, upon request and without delay I will provide the certificates and/or documentary evidence referred to in this document except where this documentation can be accessed by the contracting authority via a national database free of charge or the contracting authority already possesses the documentation.
I understand that the information will be used in the selection process to assess my suitability to participate further in this procurement.
I understand that the authority may reject this submission in its entirety if there is a failure to answer all the relevant questions fully, or if false/misleading information or content is provided in any section.
I am aware of the consequences of serious misrepresentation.
	Signature (electronic is acceptable)
	

	Date
	


	Contact details of those making the declaration

	
	Response

	Contact name
	

	Name of organisation
	

	Role in organisation
	

	Phone number
	

	E-mail address
	

	Postal address
	


	C
	SPECIFIC TECHNICAL & SERVICE REQUIREMENTS - DETAILED QUESTIONNAIRE

ITT Response Questions (Technical/Quality) – 45%

	[C1]
	Minimum Requirements
	10%

	
	How will the university meet the following minimum requirements?

(a) Is the Educational Institute compliant with Ofsted Inspection Level 3 or evidence of equivalent quality?

(b) Is the educational Institute a NMC approved education provider in line with NMC Standards Framework for Nursing and Midwifery Education and Prescribing Programmes?

(c) Does the Educational Institute provide evidence that programmes meet the Royal Pharmaceutical Society’s Competency framework for all Prescribers?

(d) Is the Educational Institute able to deliver the V300 programmes that are 30 and 40 credit modules at level 6 and level 7?

(e) Can the Educational Institute provide evidence that the programme is relevant to nurses, pharmacists and AHPs. 

(f) Can the Educational Institute deliver the programme inside NELFT geography of Mid/South Essex and North/North East London?

Is the Educational Institute complaint with best practice of an equality and diversity policy?

	
	Bidder Guidance

· Letter from NMC confirming the Educational Institute is a NMC approved provider. 

· Letter from NMC confirming the Educational Institute is a NMC approved provider for NMP 

· Written assurance that the programmes meet the Royal Pharmaceutical Society’s Competency framework for all Prescribers

· Written assurance that the V300 programmes are 30 and 40 credit modules at level 6 and level 7.

· Written assurance that the Educational Institute provide a programme that is relevant to nurses, pharmacists and AHPs. 

· Written assurance that the Educational Prover is approved by the NMC to deliver NMP Programmes within the NELFT geography of Mid/South Essex – North East London.

· Provide a copy of the Educational Institute Equality and Diversity Policy

Scoring is a pass/fail. Suppliers that cannot meet all of the essential criteria above and provide the evidence as detailed will receive a fail and therefore will not be considered going forward in this competition

	
	SUPPLIER RESPONSE (MAX WORD COUNT [500] plus supporting evidence as attachments):

NB – Please add the question number to the file name attachments. Files without the question number in the title will not be taken into consideration.

e.g.  C1_SupplierName_NMC letter.PDF

TYPE RESPONSE HERE



	[C2]
	Tutor Experience and Qualifications
	6%

	
	(a) What is the Educational Institute process to ensure the programme is supported by experienced and qualified tutors? This will include all tutors over the time period of each module delivery.

(b) What is the process for assessing the competency of the tutors responsible for delivering training?

What is the process for how tutors maintain their vocational skills and knowledge, keeping up to date in order to deliver training which reflects current best practice?

	
	Bidder Guidance

· Provide evidence of CV of Registered Nurses and Pharmacists with a prescribing qualification and experience in prescribing. 

· Provide written detail of the employment processes of Tutors.

· Provide written evidence of the process in place for Tutor supervision, appraisal and ongoing CPD   

Minimum score:  1  If you score less than 1 for this question, your response will be rejected and you will not be invited to participate further in the procurement

	
	SUPPLIER RESPONSE (MAX WORD COUNT [1000]):

TYPE RESPONSE HERE



	[C3]
	Course offer and Delivery
	7%

	
	a) How will the educational institute provide a curriculum as required by the Nursing and Midwifery Council Education Standards ?

b) How will the educational institute work closely with NELFT to have a joint pre requisite criteria and to support enrolment?

c) How will the educational provider provide local delivery options within prescribed NELFT geography?

d) How will the educational provider supply appropriate rooms for programme delivery that have good access to parking or public transport ?

e) How will the educational institute provide simulation-based learning opportunities to support learning and development ?



	
	Bidder Guidance

· Describe how the prescribing programmes are designed to fully deliver the competencies set out in the Royal Pharmaceutical Society (RPS)  A Competency Framework for all Prescribers. 

· Detail the curriculum to show a balance of theory and practice learning, using a range of learning and teaching strategies.

· Describe how the university will work closely with NELFT to support selection and admission to programmes

· Able to deliver cohorts for staff inside the NELFT geography

· Detail that there is a prior learning that can be mapped out to the RPS Competency Framework for all prescribers. 

· Facilities are appropriate to facilitate a good learning environment with close access to public transport and parking.

Minimum score: 1 If you score less than 1 for this question, your response will be rejected and you will not be invited to participate further in the procurement.

	
	SUPPLIER RESPONSE (MAX WORD COUNT [1200]):

TYPE RESPONSE HERE



	[C4]
	Approach to Delivery
	4%

	
	a) How will you ensure different learning styles are catered for during the delivery of the training programmes?

b) How will your tutors provide support to learners? What provisions and access will be given?

	
	· Bidder Guidance

· Describe the range of learning and development techniques to support staff with different needs including Student Support Services that are available. Need to take into account different abilities, different Clinical backgrounds and different mind-sets.

· Describe the level of face to face contact with tutor. Also include any online learning and communication.

· Describe the support available for those who may have learning disabilities or challenges.

· Detail your approach to students that may have different equality, diversity and inclusion needs. 

Minimum score: 1 If you score less than 1 for this question, your response will be rejected and you will not be invited to participate further in the procurement.

	
	SUPPLIER RESPONSE (MAX WORD COUNT [1000]):

TYPE RESPONSE HERE



	[C5]
	Communication and Support
	5%

	
	1. How will you ensure that learners are communicated with efficiently?

2. How will you provide guidance and support to Designated Medical Practitioners/Practice Assessors/Practice Supervisors/Non-Medical Prescribers so that the role and responsibilities are clear? 

	
	Bidder Guidance

· Describe methods and frequency of communication, including IT and face to face.

· Describe what guidance and support is available?
· Examples of previous communications may be attached as evidence. 

Minimum score:  1 If you score less than 1 for this question, your response will be rejected and you will not be invited to participate further in the procurement

	
	SUPPLIER RESPONSE (MAX WORD COUNT [1500] plus PDF attachments):

NB – Please add the question number to the file name attachments. Files without the question number in the title will not be taken into consideration.

e.g.  C5_SupplierName_email communication.PDF

TYPE RESPONSE HERE



	[C6]
	Satisfaction, Retention and Learner progress
	5%

	
	How will the Educational Institute ensure that:

a) Robust processes will be in place with the university to maintain and improve retention rates?

b) Learner satisfaction will be monitored throughout the programme with clear action plans in place to address any actions or areas of concern?

c) A robust process is in place that identifies learners who are falling behind and put in place a supportive plan?

d) Ensure all programme learning outcomes are met in line with the Royal Pharmaceutical Society Competencies?

	
	Bidder Guidance

· Detail the processes in place that monitor progress of individual learners and learner satisfaction including:

· type of software

· frequency of review

· the governance processes that review

· action any concerns or issues

· feedback to learners and employer organisation 

· Provide a description detailing how learners are identified that are falling behind and what support is in place. Include the escalation process to managers and the organisation trust lead.

Minimum score: 1 If you score less than 1 for this question, your response will be rejected and you will not be invited to participate further in the procurement.

	
	SUPPLIER RESPONSE (MAX WORD COUNT [750]):

TYPE RESPONSE HERE



	[C7]
	Contract Management
	3%

	
	What actions will you take to ensure that :

a) The university will have a self-audit process in place to meet the contract requirements?

b) Regular contract review meetings will be held with the Trust Education Leads?

c) Contract KPIs will be monitored regularly by the university with progress provided in an electronic report to the Trust?

	
	Bidder Guidance

· Detail the self-audit progress and provide examples where improvement has been made to the programme as an outcome of audit.

· Example agenda to be included for contract review meetings 

· Example KPI report 

Minimum score: 1 If you score less than 1 for this question, your response will be rejected and you will not be invited to participate further in the procurement

	
	SUPPLIER RESPONSE (MAX WORD COUNT [750] with the addition of attachments):

NB – Please add the question number to the file name attachments. Files without the question number in the title will not be taken into consideration.

e.g.  C7_SupplierName_contract meeting agenda.PDF

TYPE RESPONSE HERE



	[C8]
	Continuous Professional Development of Non-Medical Prescribers
	5%

	
	Please detail the below, including a plan for monthly virtual CPD Updates :

a) How will the university co-ordinate and facilitate the monthly virtual one hour NMP CPD Update? 

b) How will the university provide experts to deliver the updates each month? 

c) How will the university provide a range of development sessions that align to a broad range of staff and will be delivered by appropriately qualified   staff in line with best practice?



	
	Bidder Guidance

· Detail how to work with NELFT to deliver the events. Include examples of any NMP workshops or events run by the university.
· Provide an action plan that details how the university will implement the updates.
· Provide an example timetable and structure plan

Minimum score: 1 If you score less than 1 for this question, your response will be rejected and you will not be invited to participate further in the procurement.

	
	SUPPLIER RESPONSE (MAX WORD COUNT [1500] with attachments):

NB – Please add the question number to the file name attachments. Files without the question number in the title will not be taken into consideration.

e.g.  C8_SupplierName_conference plan.PDF

TYPE RESPONSE HERE



	Score
	Scoring Methodology

	3
	Detailed response providing a comprehensive and complete description of the requirement, which is supported by evidence (where relevant) and which presents no or very minimal concerns in relation to deliverability and/or performance and/or transfer of risk to the Trust.

	2
	Clear response providing visibility of compliance with the requirement, but there are minor deficiencies in the evidence provided (where relevant) and/or minor concerns in relation to deliverability and/or performance and/or transfer of risk to the Trust.

	1
	Basic response with limited information about the requirement and/or there are major deficiencies in the evidence provided (where relevant) and major concerns in relation to deliverability and/or performance and/or transfer of risk to the Trust.

	0
	Unanswered, or the response does not address the requirement.


	17. SECTION D - COMMERCIAL REQUIREMENTS

Evaluation of Pricing

	

	17.1 The price (entered by Bidders in Pricing Matrix/Schedule, Appendix 1) shall be calculated by taking the total of the solution price for the total contract value (TCV). The pricing matrix can be allocated in each folder (see zipfile) – Appendix 1. 

	17.2 The Price per Bidder shall be compared across all Bidders and percentage scores shall be determined for each Bidder.

	17.3 The Bidder with the best Price shall be awarded 45%, with remaining Bidders being awarded a percentage equal to their Price, relative to the best Price received by the Trust. 

	17.4 The calculation is as follows: 

	

	Best Price divided by other Bidder’s Price multiplied by 45% = relative score achieved for other Bidder’s Price. 




18. APPENDICES
18.1 Appendix 1 – Pricing Schedule 

[image: image1.emf]Commercial 

Schedule.xlsx


18.2 Appendix 2 – Terms and Conditions
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18.3 Appendix 3 – Schedule A Social Value
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Instructions













				Please complete the 'Commercial Schedule' tab filling in only the 
cells in light red. 

All calculations will be completed automatically.

Prices should exclude VAT and be the best and final offer. 

Once completed, please save the document as
'C9.1 - Supplier Name - Commercial Schedule.xlsx'



































































Commercial Schedule



				Commercial Schedule 



				Supplier Name



						Year 1				Year 2				Year 3				Year 4				Year 5

						Quantity 		£		Quantity 		£		Quantity 		£		Quantity 		£		Quantity 		£

				NMP Programmes

				V300 Programme		60		£   - 0		30		£   - 0		30		£   - 0		30		£   - 0		30		£   - 0

				V150 Programme		4		£   - 0		4		£   - 0		4		£   - 0		4		£   - 0		4		£   - 0

				Venue				£   - 0				£   - 0				£   - 0				£   - 0				£   - 0

				TOTAL 		£   - 0				£   - 0				£   - 0				£   - 0				£   - 0

				Conference

				Venue		£   - 0				£   - 0				£   - 0				£   - 0				£   - 0

				Speakers 		£   - 0				£   - 0				£   - 0				£   - 0				£   - 0

				Catering		£   - 0				£   - 0				£   - 0				£   - 0				£   - 0

				Materials		£   - 0				£   - 0				£   - 0				£   - 0				£   - 0

				Other (Please Detail)		£   - 0				£   - 0				£   - 0				£   - 0				£   - 0

				Other (Please Detail)		£   - 0				£   - 0				£   - 0				£   - 0				£   - 0

				Other (Please Detail)		£   - 0				£   - 0				£   - 0				£   - 0				£   - 0

				Other (Please Detail)		£   - 0				£   - 0				£   - 0				£   - 0				£   - 0

				TOTAL 		£   - 0				£   - 0				£   - 0				£   - 0				£   - 0

				Designated Medical Prescribers to Practice Assessor / Supervisor Transition Programme (max 2 year programme)

				Workshops		£   - 0				£   - 0

				Materials		£   - 0				£   - 0

				Other (Please Detail)		£   - 0				£   - 0

				Other (Please Detail)		£   - 0				£   - 0

				Other (Please Detail)		£   - 0				£   - 0

				Other (Please Detail)		£   - 0				£   - 0

				TOTAL 		£   - 0				£   - 0

				GRAND TOTAL 		£   - 0				£   - 0				£   - 0				£   - 0				£   - 0

				TOTAL CONTRACT VALUE (TCV)		£   - 0
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Invitation to Tender for NELFT - Non-Medical Prescribing Course



[bookmark: _Toc135662996]Authority's Reference Number: C330786





[bookmark: _Toc135662997]Framework Reference Number: OPEN TENDER 



[bookmark: _Toc135662998]Social Value Portal (SVP) Project Reference Code: Sl0-0000-16tIz



[bookmark: _Toc135662999]Deadline for Tenders to be Received: 19/02/2025 1:00PM





Section 2 : OVERVIEW OF INVITATION TO TENDER – Social Value Schedule






Contents



1. Introduction

2. Social value support for bidders

3. Key considerations

4. Social value bid requirements

5. Quantitative social value submission

6. Qualitative social value submission

7. Accessing the Social Value Portal

8. Evaluation of social value submissions

9. Quantitative assessment

10. Qualitative assessment

11. Total social value score

12. Remedies

13. Social value management fee




1. [bookmark: Introduction]Introduction 



1.1 [bookmark: _Hlk130112165]In line with the Government Procurement Policy Note (PPN 06/20), procuring bodies recognise the need to support key socio-economic and environmental outcomes; maximising social value effectively and comprehensively through its procurement activity.  Social value can be defined as the measurement of all positive value businesses create for the economy, communities and society. 



1.2 Social value is more than just a ‘tick-box exercise’ and considers the sum total of all the positive effects deriving from an activity, project or intervention of any kind. This includes: 

Indirect economic benefits – e.g. money recirculating through local supply chains, the re-skilling of new recruits entering the workforce, job creation

Environmental benefits – e.g. reductions in carbon emissions, restoration of natural environments, preservation of biodiversity

Wellbeing benefits – e.g. supporting physical and mental health of workforces and communities, investing in campaigns to raise awareness of preventable health conditions

Social benefits – e.g. provision of communal amenities such as playgrounds and community spaces, support for/involvement with community groups



1.3 When using the Social Value Model to award contracts, NELFT will therefore align with the NHS London Themes, Outcomes and Measures (TOMs) framework, developed by the Social Value Portal (SVP) and NHS London Procurement Partnership (LPP). The NHS London TOMs have been adopted in order to address key issues and priorities for NELFT and local communities. Bidders can access the TOMs via SVP once registering through the link in Section 7.



1.4 NHS London TOMs / NHS London Lite TOMs





1.4.1 The NHS London TOMs consist of 4 key Themes, 7 Outcomes and 55 Measures for bidders to choose from. The NHS London Lite TOMs have the same number of Themes and Outcomes but consist of 28 Measures. Bidders will have access to either the NHS London TOMs or the NHS London Lite TOMs, depending on which list  have deemed appropriate for this procurement. The Themes are aligned with the Social Value Model Themes and reflect NHS and local priorities. Each Theme sets out Policy Outcomes that the NHS are aiming to achieve – and that bidders must show how they will contribute towards achieving – as a result of carrying out Measures of their choosing. 



1.4.2 Bidders are not required to submit an offer against each Measure within the NHS London TOMs however should provide TOMs against 1.8.








1.4.3 The NHS London Themes and Policy Outcomes are: 



		Theme

		Policy Outcome



		Tackling Economic Inequality

		i) Create new businesses, new jobs and new skills



		

		ii) Increase supply chain resilience and capacity



		Equal Opportunity

		i) Reduce the disability employment gap



		

		ii) Tackle workforce inequality



		Wellbeing

		i) Improve health and wellbeing



		

		ii) Improve community integration



		Fighting Climate Change

		i) Effective stewardship of the environment





1.5 As per NHS England’s guidance, to support the delivery of net zero carbon across the NHS, the Social Value Model theme of ‘Fighting Climate Change’ should be included in all NHS procurement.



1.6 NELFT are committed to a quantitative and qualitative-based approach to assessing social value submissions. As part of this, bidders are required to propose credible targets against the TOMs, as well as provide a supporting delivery plan elaborating on how these will be achieved, for which performance (for the successful bidder) will be monitored on a quarterly basis throughout the life of the contract.



1.7 NELFT have identified a number of measures which reflect specific inequalities they are trying to address through this procurement. Bidders are free to make a commitment against any measure described within the TOMs matrix but are encouraged to make commitments in the areas highlighted where appropriate to maximise the impact that can be made against trust priorities.



1.8 [bookmark: _Hlk128130143]The procurement team have identified the following Measures which will maximise the impact against trust priorities, allowing bidders to more effectively align their proposals with the Trust's vision for community and societal benefit. The Measures include the following:



		Reference

		Measure

		Unit of Measurement



		NT1

		No. of full time equivalent direct local employees (FTE) hired or retained for the duration of the contract

		No. people FTE



		NT2

		Percentage of full time equivalent local employees (FTE) on contract - employed directly or through supply chain

		% 



		NT76

		No. of full time equivalent employees (FTE) hired on the contract who are registered as unemployed

		No. people FTE



		NT11

		No. of hours of 'support into work' assistance provided to unemployed people through career mentoring, including mock interviews, CV advice, and careers guidance

		No. hours x attendees



		NT13a

		Meaningful work placements that pay Real Living wage according to eligibility - 6 weeks or more (internships)

		No. weeks



		NT9

		No. of weeks of training opportunities (BTEC, City & Guilds, NVQ, HNC - Level 2,3, or 4+) on the contract that have either been completed during the year, or that will be supported by the organisation until completion in the following years

		No. weeks



		NT10

		No. of weeks of apprenticeships or T-Levels (Level 2,3, or 4) provided on the contract (completed or supported by the organisation)

		No. weeks



		NT79

		Percentage of leadership positions (manager or above - (Level4)) on the contract held by people from Ethnic Minority Groups

		%



		NT29a

		No. of hours volunteering time provided to support health-care related charity and community projects

		No. staff volunteering hours



		NT26

		Initiatives taken or supported to engage people in health interventions (e.g. stop smoking, obesity, alcoholism, drugs, etc.) or wellbeing initiatives in the community, including physical activities for adults and children

		£ invested including staff time



		NT39

		Mental Health campaigns for staff on the contract to create community of acceptance, remove stigma around mental health

		£ invested including staff time



		NT32

		Car miles saved on the project as a result of a green transport programme or equivalent (e.g. cycle to work programmes, public transport or car pooling programmes, etc.)

		miles saved



		NT33

		Car miles driven using low or no emission staff vehicles included on project as a result of a green transport programme

		miles driven



		NT88

		Reduce waste through reuse of products and materials

		tonnes



		NT53

		Innovative measures to safeguard the environment and respond to the climate emergency to be delivered on the contract - these could be e.g. co-designed with stakeholders or communities, or aiming at delivering benefits while minimising carbon footprint from initiatives.

		£ invested including staff time



		RE43

		m3 water saved against relevant benchmark (e.g. REEB)

		m3



		FM86

		Reduction of food waste through donation of leftover food to local charities

		£ value







1.9 NELFT recognise that measuring and delivering social value requires flexibility and a collaborative approach. Agreed social value commitments may require a certain amount of refinement as a result. A key requirement is the willingness of the contracting partner to work openly and transparently with the Contracting Authority whilst bearing in mind that the overall value of social value commitments made must be delivered by the winning supplier.



2. [bookmark: SVsupportforbidders]Social Value Support for Bidders



Bidders must watch the NHS LPP Social Value Bidder Engagement session before submitting an offer. This includes an introduction to social value and the social value tool (SVP), the NHS London TOMs, an overview of this Schedule, a demonstration of SVP, key ‘Dos and Don’ts’, examples of ‘good’ and ‘poor’ responses and further guidance. To watch the session, bidders must click on the link below:

NHS LPP Social Value Bidder Engagement session

[bookmark: _Hlk135393092]For a refresher on the social value ‘Dos and Don’ts’, to watch an additional demonstration or to ask technical questions relating to SVP, sign up to and attend SVP’s Social Value Bidder Engagement session. Sessions are held twice per month. Bidders can use the self-serve link below to book onto a session: 

SVP ‘Social Value Bidder Engagement’ session

To access additional guidance on how to use SVP for the purposes of responding to this tender, including step-by-step instructions with screenshots, follow the link below:

Bidding for social value – Help Centre (socialvalueportal.com)



3. [bookmark: Keyconsiderations]Key Considerations



3.1 Relevance – bidders’ social value offers should relate to and be delivered through this contract only. 

Existing social value being delivered elsewhere or activities unrelated to the contract in question must not be included within your social value offer – i.e. if you are already volunteering with a local charity, this cannot be included within your social value offer, as it is not an initiative delivered as a result of this contract. You can include any additional volunteering that you will deliver if it is relevant to this contract.

3.2 Additionality – core contract requirements cannot count as social value. 

Social value offers must represent additionality – i.e. if the contract requires you to increase digitalisation of services, you cannot claim the carbon reductions as a result of these digitalisation initiatives within your social value offer, as this would be a contractual requirement of the contract and therefore does not represent additionality. Activities carried out in addition to core contract requirements can be included within your offer.

3.3 Proportionality – targets must be set in relation to the value and duration of the full contract, excluding potential extension periods. 

Social value offers must be made for the duration of the initial term of the contract only – i.e. if it is a 3-year contract with a potential 2-year extension, your social value commitments should be set in relation to the 2-year duration and value only. The provision of social value for extension periods will be agreed at the time of the extension being granted. Social value offers must be proportional to the overall contract value for the initial term – i.e. social value bids in excess of 100% of the contract price are unlikely to be deliverable.



3.4 Feasibility – bidders should be confident of their ability to deliver Social Value proposals. 

NELFT will contractualise these commitments with the winning bidder which will then be monitored and reported on a quarterly basis throughout the initial term of the contract.



4. [bookmark: SVbidreqs]Social Value Bid Requirements



4.1 10% of the award criteria has been allocated to social value. Bidders are required to complete the following two sections outlined in Table A as part of their tender, which combine to total 100% of the allocation for social value. These are:









Table A



		

		Proportion of score allocated to sub-weightings(%)

		Equates to (for this contract) (%)

		

		



		Quantitative submission 


		50

		[bookmark: quantpercent]5.00

		Social value targets made against the TOMs and supporting descriptions – i.e. the what?

		See section 5



		Qualitative submission (%)

		50

		5.00

		Social value delivery plan – i.e. the how?

		See section 6



		Total social value weighing (%)

		100

		10

		

		







4.2 The quantitative submission must be made via the SVP. The qualitative submission must be uploaded to the SVP as either a Word document or PDF file. Both submissions must be on the SVP by the tender submission deadline date.



5. [bookmark: QuantSV]Quantitative Social Value Submission



5.1 Quantitative submissions require bidders to submit feasible, realistic and proportionate targets, as well as supporting descriptions for each, against the NHS London TOMs. Bidders can access and submit targets against the TOMs via the SVP, where the full list is available. Bidders are free to make a commitment against any Measure described within the TOMs list. Bidders are not required to set a commitment against each Measure, only those that bidders consider their organisation is best placed to offer given the nature, value and duration of the contract.



5.2 Supporting Descriptions

Against each target made by a Bidder, a supporting description must be provided to demonstrate compliance with the target guidance for that Measure, as well as to demonstrate correct application of the Measure.



Further information about Measures can be found in this document: NHS London TOMs 2022 Guidance. 



Your description should include: 





5.2.1 Explanation of the commitment/initiative – to demonstrate your understanding of the Measure



5.2.2 Who will benefit from the commitment/initiative – to ensure it is targeted at the Measure’s intended audience



5.2.3 Confirmation of no double counting – to ensure there is no accidental overclaiming and you have not counted one social value initiative across multiple Measures



5.2.4 Confirmation the offer is above any core service requirements – to determine additionality



5.2.5 Breakdown of the target number per annum and per person/activity where applicable – to demonstrate proportionality and understanding of the unit of measurement

 

5.3 Descriptions are not scored but will be used to verify the quantitative targets submitted.  Please note the description field on the Portal has a limit of 1,000 characters however bidders can attach additional supporting information if required.  



5.4 The completed Social Value Calculator page, including your social value targets and supporting descriptions for each, forms the basis of your quantitative social value submission.



5.5 Proxy values



5.5.1 Some Measures will have a corresponding proxy value – this is the approximate value, expressed in monetary terms, that is created for society, the local economy or local community as a result of a supplier carrying out a defined unit of activity in a Measure. 



5.5.2 Proxy values are calculated by SVP using various sources and data sets including the Office for National Statistics (ONS), Gross Value Added (GVA) multiplier and Local Multiplier 3 (LM3), while also considering the fiscal, economic and socio-economic costs and savings to government and taxpayers.



5.5.3 Proxy values are applied on a national scale and are fixed values across all social value quantitative bid submissions.



5.5.4 Proxy values allow Contracting Authorities to gauge the fiscal value of benefits and outcomes being offered across quantitative social value submissions.



5.5.5 Some Measures do not have a proxy value meaning their effects cannot be quantified, however bidders are encouraged to engage with these Measures, if applicable, as they are still aligned with NHS and local priorities. 



5.6 Units of Measurement



5.6.1 Against each Measure is a corresponding unit of measurement, i.e. the reporting metric that should be used to input your target number. 



5.6.2 These are intended to be used to develop tangible social value targets – comprising i) a deliverable and ii) a numeric element, by which performance of that deliverable is to be measured. 



5.6.3 Examples include but are not limited to: i) No. of people (FTE), ii) no. of weeks, iii) no. of staff volunteering hours, iv) tonnes of CO2e and v) percentages. 



5.7 Bidders’ quantitative social value offers are calculated by multiplying the target number by the respective proxy value for that Measure. This gives an overall SLEV £ commitment (Social and Local Economic Value). 



5.8 Local Employment (NT1): Contract does not entail TUPE contract 



5.8.1 Bidders should record new and existing local jobs that are created or sustained directly as a result of this contract only.



5.9 Local Definition



5.9.1 Please note that social value commitments should be appropriate to the local area.  For NELFT, ‘local’ is defined as being within the following Borough boundaries:



Boroughs of Barking & Dagenham, Havering, Redbridge, Waltham Forest, Basildon, Brentwood,Thurrock, Kent and Medway.



5.10 Contract Value: Bidders to input estimated contract value  



5.10.1 Bidders are required to input an estimate of the contract value for the full contract period (excluding extensions), on the Portal. This will not be evaluated as part of the social value element of the tender but provides a useful sense check for bidders and Evaluators as to whether social value proposals are proportionate to the contract. The figure entered must be consistent with the bidder’s priced proposal.


6. [bookmark: QualSV]Prioritisation of Measures



6.1 Please note that a commitment made against the measures listed in the table below will be valued at x1 or x2 or x3 the regular proxy value to recognise commitments contributing to key priorities for Trusts and the service area). 



6.2 The prioritisation factor for these measures will not be visible to bidders via the Portal. Bidders must ensure they review the list below to understand which measures are a priority for . Please be advised that these prioritisation factors will only be taken into account at the evaluation stage.



		TOMs reference

		Measure 

		Prioritisation (x1 or x2 or x3)



		NT1

		No. of full time equivalent direct local employees (FTE) hired or retained for the duration of the contract

		2



		NT2

		Percentage of full time equivalent local employees (FTE) on contract - employed directly or through supply chain

		2



		NT76

		No. of full time equivalent employees (FTE) hired on the contract who are registered as unemployed

		1



		NT11

		No. of hours of 'support into work' assistance provided to unemployed people through career mentoring, including mock interviews, CV advice, and careers guidance

		1



		NT13a

		Meaningful work placements that pay Real Living wage according to eligibility - 6 weeks or more (internships)

		1



		NT9

		No. of weeks of training opportunities (BTEC, City & Guilds, NVQ, HNC - Level 2,3, or 4+) on the contract that have either been completed during the year, or that will be supported by the organisation until completion in the following years

		2



		NT10

		No. of weeks of apprenticeships or T-Levels (Level 2,3, or 4) provided on the contract (completed or supported by the organisation)

		3



		NT79

		Percentage of leadership positions (manager or above - (Level4)) on the contract held by people from Ethnic Minority Groups

		3



		NT29a

		No. of hours volunteering time provided to support health-care related charity and community projects

		1



		NT26

		Initiatives taken or supported to engage people in health interventions (e.g. stop smoking, obesity, alcoholism, drugs, etc.) or wellbeing initiatives in the community, including physical activities for adults and children

		2



		NT39

		Mental Health campaigns for staff on the contract to create community of acceptance, remove stigma around mental health

		2



		NT32

		Car miles saved on the project as a result of a green transport programme or equivalent (e.g. cycle to work programmes, public transport or car pooling programmes, etc.)

		1



		NT33

		Car miles driven using low or no emission staff vehicles included on project as a result of a green transport programme

		1



		NT88

		Reduce waste through reuse of products and materials

		1



		NT53

		Innovative measures to safeguard the environment and respond to the climate emergency to be delivered on the contract - these could be e.g. co-designed with stakeholders or communities, or aiming at delivering benefits while minimising carbon footprint from initiatives.

		2



		RE43

		m3 water saved against relevant benchmark (e.g. REEB)

		2



		FM86

		Reduction of food waste through donation of leftover food to local charities

		2







7. Qualitative Social Value Submission 



7.1 The qualitative social value submission consists of a Social Value Delivery Plan.



[bookmark: _Hlk58998060]The aim of the Delivery Plan is to enable Evaluators to determine whether bidders are properly capable of resourcing, monitoring, reporting and delivering their social value offer. Delivery Plans must set out:

6.1.1 Point of responsibility for managing social value offer and additional resources that will be deployed 

The name of the person who will be responsible for delivery of the Social Value offer made by your company, specifying who will be responsible for the overall management as well as who will be responsible for each commitment. Provide details of how social value delivery will be managed in the organisation and details of additional resources that will be deployed to support the delivery of the offer.



6.1.2 Processes for reporting, monitoring and evidencing outcomes 

For each commitment bidders should provide a clear process for collecting, monitoring and reporting data. Specify how the data will be collected, how outcomes will be evidenced and the reporting frequency.



6.1.3 Delivery timeline 

Bidders should include an explicit timeline for delivering the social value offer, including quarterly or annual breakdowns and stating when key milestones for social value outcomes will be achieved during the contract.



6.1.4 Risk mitigation and internal processes to address non or poor delivery

Bidders should outline internal processes in the event that something goes wrong, i.e. risk of non-delivery. Specify the remedies you will implement if there is a risk of non-delivery as well as an escalation plan detailing how this will be addressed and rectified. 



6.1.5 Continuous improvement plan

For projects that extend beyond 18 months, bidders should include an explanation of how they will seek to improve their social value offer, identifying areas of potential additional value. Specify which areas you will improve in and how.  



6.1.6 Plans for engaging and collaborating with relevant stakeholders

Bidders should identify the relevant stakeholders that will be engaged with and the role they will play in delivery of the social value offer. Explain how you will build partnerships with relevant stakeholders, specifying how you will approach them in the early stages and collaborate throughout the delivery of the offer. 



6.1.7 Plans for engaging and collaborating with local VCSEs

Bidders should identify relevant Voluntary, Community, Social Enterprises that will be engaged with and the role they will play in delivery of the social value offer. Explain how you will build partnerships with relevant VCSEs, specifying how you will approach them in the early stages and collaborate throughout the delivery of the offer.



6.1.8 Broad approach for each commitment, an explanation of how this will positively impact health, social, economic and environmental inequalities in the local community and relevant examples 

[bookmark: _Hlk129972873][bookmark: _Hlk128130478]Explain what impact your offer will have on inequalities which exist in the local community. Bidders should set out their broad approach for each commitment. You should reference the context and needs of the local community, explaining how the social value offer will address these. Where possible, provide relevant examples to demonstrate your ability to deliver social value.



6.2 Please note: 



6.2.1 A word limit of 2,000 words applies to the Delivery Plan



6.2.2 The Delivery Plan must be uploaded as a single document via SVP 



6.2.3 Bidders are only required to submit one encompassing Delivery Plan rather than separate plans per commitment



6.2.4 Your Social Value Delivery Plan must expand on how you will deliver, manage and report on each of the targets set in your quantitative submission and be relevant to how you will deliver the quantitative offer in relation to the contract in question. 



6.2.5 Once you have:



Set your quantitative targets against the TOMs via the SVP



Inputted supporting descriptions against each commitment made



Uploaded your qualitative Social Value Delivery Plan

Then your social value submission is complete. 

6.3 Please note that if a Bidder either: 



6.3.1 Sets quantitative targets but does not provide supporting descriptions or a Social Value Delivery Plan OR;  



6.3.2 Provides qualitative information (i.e. by completing Descriptions or through uploading a Social Value Delivery Plan) but does not make any actual quantitative commitments



6.3.3 Both the bidder’s quantitative and qualitative social value scores may be treated as non-compliant and be scored 0. 



8. [bookmark: AccessSVP]Accessing the Social Value Portal



8.1 The social value bid submission must be made via SVP. Bidders should use the link below to register on the Portal:



Supplier Registration Link: https://app.socialvalueportal.com/s/supplierregistration?svpprojectid=Sl0-0000-16tIz



Project Reference Code: Sl0-0000-16tIz



7.2 Once you have submitted your registration, you will receive an email to confirm that you have successfully registered for the tender or that there was an error with your registration. Should there be an error with your registration, SVP’s Support team will review your registration and resolve any errors or contact you within 1 working day.



7.3 Once your details are checked and approved, an account will be set up for you within 1 working day. Login details will be sent via the email address you provide. 



7.4 Please note:



7.4.1 Your username will be in the format: firstname.lastname@socialvalueportal.com



7.4.2 The password setup link will expire within 48 hours of being sent; if you need a new password setup link, please click here: Forgot Your Password and use your existing username to reset your login credentials



7.4.3 If you do not receive a password setup email, please check your spam / junk mail folder





7.5 Your SVP submission must be done online via the SVP. You can save your work and repeatedly return to progress your submission, but it is not possible to download the content to work on offline and then upload your commitments. 



7.6 [bookmark: _Toc478727569][bookmark: _Toc478727570][bookmark: _Toc478727571][bookmark: _Toc478727572][bookmark: _Toc478727573][bookmark: _Toc478727574][bookmark: _Toc478727575][bookmark: _Toc478727576][bookmark: _Toc478727577][bookmark: _Toc478727578][bookmark: _Toc478727579][bookmark: _Toc478727580][bookmark: _Toc478727581][bookmark: _Toc478727582][bookmark: _Toc478727583][bookmark: _Toc478727584][bookmark: _Toc478727585][bookmark: _Toc478727586][bookmark: _Toc478727587][bookmark: _Toc478727588][bookmark: _Toc478727589][bookmark: _Toc478727590][bookmark: _Toc478727591][bookmark: _Toc478727592][bookmark: _Toc478727593][bookmark: _Toc478727594][bookmark: _Toc478727595][bookmark: _Toc478727596][bookmark: _Toc478727597][bookmark: _Toc478727598][bookmark: _Toc478727599][bookmark: _Toc478727600][bookmark: _Toc478727601][bookmark: _Toc478727602][bookmark: _Toc478727603][bookmark: _Toc478727604][bookmark: _Toc478727605][bookmark: _Toc478727606][bookmark: _Toc478727607][bookmark: _Toc478727608][bookmark: _Toc478727609][bookmark: _Toc478727610][bookmark: _Toc478727611]Any queries/clarifications regarding the social value criteria or tender requirements must be directed via Atamis (the e-tendering portal) through the tender message function. However, if you need technical support with the SVP itself please email the SVP directly at support@socialvalueportal.com. The SVP support team are available between 09:00 and 17:00, Monday to Friday. Please allow 1 working day for responses from the SVP.



9. [bookmark: EvaluateSV]Evaluation of Social Value Submissions



9.1 Social Value has been allocated a total weight of Select from below and press TAB% as part of the overall quality/price matrix for this procurement, which will be evaluated using sub-weightings on the following basis:



		[bookmark: _Hlk45194134]

		Social Value Sub-Weighting



		Quantitative social value offer 

		5.00%



		Qualitative social value offer 

		5.00%



		Total Social Value Weighting

		10%

















[bookmark: Quantassess]Quantitative Assessment: 



9.2 The quantitative score will be calculated using the formula below. The bidder submitting the highest quantitative social value offer will be scored the maximum Select from below and press TAB% for this section, subject to satisfactory supporting descriptions being provided.  All other bidders will be scored in relation to the highest quantitative offer as follows: 



. 



	Worked Example: Sub-criteria A: If the Quantitative sub-weighting is 4%



9.2.1 If Tenderer X’s social value quantitative offer was the highest at £100,000. They would receive the maximum 4% available



9.2.2 Tenderer Y whose social value quantitative offer was second highest at £80,000 would score 3% (80K/100K x 4%)



9.2.3 Tenderer Z whose social value quantitative offer was third highest at £40,000 would score 1% (40/100 x 4%)







9.3 Clarification Questions (CQs) for Quantitative Submissions



9.3.1 As part of carrying out the quantitative evaluation and ensuring due diligence checks are performed, Evaluators will review each commitment set, including supporting descriptions, against the “Target Guidance” for the respective Measure(s), as well as the parameters set out within this Schedule.



9.3.2 During this assessment, if there is any apparent inconsistency between a bidder’s quantitative target and the parameters stated above or in the “Target Guidance”, or if the evaluation identifies a manifest inconsistency with the bidder’s qualitative social value submission or the nature and scope of the proposed contract, Evaluators may seek clarification to enable the bidder to explain/justify the methodology used and correct their bid if necessary.      



Targets may be adjusted/corrected if necessary through the CQs process, including being reduced to 0 if deemed as non-compliant with the requirements set out in this Schedule or in the Target Guidance found here: NHS London TOMs 2022 Guidance. 



9.3.3 The CQs process is used to ensure that submissions are compliant with the methodology in this Schedule and is not an opportunity for bidders to increase their social value offers.



10. [bookmark: Qualassess]Qualitative Assessment: 



10.1 The Delivery Plan information provided about how the social value quantitative offer will be delivered will be evaluated using the scoring mechanism set out in Table B below.



10.2 Delivery Plans will receive one overall score between 0 – 5 based on how 

comprehensively the qualitative requirements in Section 6 are addressed within the plan. Delivery Plans should provide an overall assurance as to the Bidder’s capabilities to deliver social value offers made. 





Table B: Qualitative Evaluation Scoring Methodology 

		[bookmark: _Toc135663007]Responses to the Social Value qualitative section will be evaluated using the following scoring profile:



		[bookmark: _Toc135663008]Score

		[bookmark: _Toc135663009]Classification



		[bookmark: _Toc135663010]5

		[bookmark: _Toc135663011]Excellent - Response is completely relevant and excellent overall. The response is comprehensive, unambiguous and demonstrates a thorough understanding of the requirements, providing comprehensive and clear details of how social value offers made will be delivered. The response provides a high level of certainty that the bidder will deliver their social value commitments and that the bidder has an excellent understanding on the application of social value in the contract. The response addresses all requirements to a high degree.



		[bookmark: _Toc135663012]4

		[bookmark: _Toc135663013]Good - Response is relevant and good. The response addresses most or all requirements, is sufficiently detailed to demonstrate a good understanding of social value, and provides details on how the requirements will be fulfilled. The response includes some ambiguity or minor inconsistencies but overall provides confidence in the bidder’s ability to deliver their social value commitments.



		[bookmark: _Toc135663014][bookmark: _Hlk128141772]3

		[bookmark: _Toc135663015][bookmark: _Hlk128512068]Satisfactory - Response is relevant and fair. The response addresses some or all requirements to a fair degree, demonstrates a fair understanding of the requirements, but lacks details on how certain social value offers made will be delivered or contains some inconsistencies and ambiguity.  The response provides some concerns around the bidder’s understanding of social value and ability to deliver the social value commitment but overall addresses the requirement to a satisfactory degree.



		[bookmark: _Toc135663016]2

		[bookmark: _Toc135663017]Doubtful - Response is partially relevant but generally poor.  The response addresses some requirements, to a limited degree, but contains insufficient/limited detail or explanation to demonstrate how the requirements (or any of them) will be fulfilled or contains major inconsistencies. Alternatively, the response fails to address the majority of the requirements. The response provides significant reservations that the bidder will deliver the social value commitments.



		[bookmark: _Toc135663018]1

		[bookmark: _Toc135663019]Poor - Response is not relevant and generally poor.  The response does not address the requirements and lacks detail or explanation to demonstrate how the requirements (or any of them) will be fulfilled and contains major inconsistencies. The response provides no assurance that the bidder will deliver the social value commitments.



		[bookmark: _Toc135663020]0

		[bookmark: _Toc135663021]Unacceptable - No response submitted, or response fails entirely to demonstrate an ability to meet any of the requirements and therefore deemed non-compliant.







11. [bookmark: TotalSVscore]Total Social Value Score



Bidders will be marked on a combination of their quantitative and qualitative submissions.



The total Social Value score will be derived from the following calculation: -



Total Social Value Score = (Quantitative score (%) + Qualitative score (%))





12. [bookmark: Remedies]Remedies 





12.1 The Contractor shall provide the social value Measures in accordance with the proposals set out in its tender response for social value as set out in this Schedule. The Contractor shall report on the measures provided via the Contracting Authorities Social Value reporting tool (SVP). 

12.2 At the end of each quarter of the Contract, or part thereof in the final year, the social 

value Measures delivered by the Contractor will be assessed alongside the proposals set out by the Contractor in their social value tender response. In the event of failure to provide the social value Measures in line with the tender response and to the proxy value of the social value Measures proposed then: 

12.2.1 The Contracting Authority will notify the Contractor of such failure; and 

12.2.2 The Contractor shall rectify the failure within 8 weeks (rectification period); and;

12.2.3 If the Contractor does not rectify the failure then the Contractor shall within 14     days of the end of the rectification period pay a sum equivalent to the proxy    value of the failed Social Value Measures to the Contracting Authority.



13. [bookmark: SVfee]Social Value Management Fee   

13.1 There is no charge for Suppliers to access SVP for the purpose of responding to this tender.  Bidders will see a section asking for invoicing details and this is a standard part of SVP’s registration process – details should be provided but there will be no charges to bidders.
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NHS TERMS AND CONDITIONS FOR THE PROVISION OF SERVICES (CONTRACT VERSION)



		The Authority 

		North East London NHS Foundation Trust 
CEME Centre – West Wing Marsh Way Rainham Essex RM13 8GQ 



		The Supplier

		[Insert name, address and, where applicable, the company number of the Supplier]







		Date

		[Insert date when signed by both parties]





		Type of Services

		Non-Medical Prescribing Course





This Contract is made on the date set out above subject to the terms set out in the schedules listed below (“Schedules”). The Authority and the Supplier undertake to comply with the provisions of the Schedules in the performance of this Contract.

The Supplier shall supply to the Authority, and the Authority shall receive and pay for, the Services on the terms of this Contract.

The Definitions in Schedule 4 apply to the use of all capitalised terms in this Contract. 

Schedules

		Schedule 1

		Key Provisions 



		Schedule 2

		General Terms and Conditions



		Schedule 3

		Information and Data Provisions



		Schedule 4

		Definitions and Interpretations



		Schedule 5

		Specification and Tender Response Document



		Schedule 6

		Commercial Schedule



		Schedule 7

		Staff Transfer



		Schedule 8

		Expert Determination







Signed by the authorised representative of THE AUTHORITY



		Name:

			

		Signature:

			



		Position:

			

		

		





Signed by the authorised representative of THE SUPPLIER



		Name:

			

		Signature

		…………………………………….



		Position:

		………………………………….

		

		









Developed in partnership with  [image: ] 

[bookmark: _Toc312422902][bookmark: _Ref318785210]

Key Provisions

Guidance: These Key Provisions enable the Authority to complete project specific details and to add any optional and/or extra provisions applicable to the relevant project.

Standard Key Provisions

1 [bookmark: _Ref358208507]Application of the Key Provisions

1.1 The standard Key Provisions at Clauses 1 to 8 of this Schedule 1 shall apply to this Contract.

1.2 The optional Key Provisions at Clauses 9 to 26 of this Schedule 1 shall only apply to this Contract where they have been checked and information completed as applicable.

1.3 Extra Key Provisions shall only apply to this Contract where such provisions are set out at the end of this Schedule 1.

2 Term

2.1 [bookmark: OLE_LINK3][bookmark: OLE_LINK4]This Contract shall commence on the 01/04/2025 and the Term of this Contract shall expire 31/03/2028. The Term may be extended in accordance with Clause 15.2 of Schedule 2 provided that the duration of this Contract shall be no longer than 5 years in total. 

Note that the term runs from the date when the Services are actually provided. If there is an implementation plan over, for example, three months, the term runs from the date the Services are provided.  In these circumstances, it will be important to include a process in the implementation plan for acknowledging this date to ensure the term is clear.

The above approach has been adopted as it will mean that any delay in implementation does not have the effect of shortening the contract term. However, it may be that for some projects you want the services to start and/or end on a particular date or event. Where this is the case, this Key Provision can be amended accordingly.

3 [bookmark: _Ref322940726]Contract Managers

3.1 The Contract Managers at the commencement of this Contract are:

3.1.1 for the Authority:

[insert name and role]

3.1.2 [bookmark: _Ref363815899]for the Supplier:

[insert name and role].

Guidance: This Clause sets out the name of the contract manager for each party. Insert the name and role of the Authority’s contract manager.  At the tender stage you will not know who the Supplier is so Clause 3.1.2 cannot be completed until preparation of the final contract for signature. 

4 [bookmark: _Ref327440623]Names and addresses for notices

4.1 Notices served under this Contract are to be delivered to:

4.1.1 for the Authority:

[complete name and/or role and address]

4.1.2 [bookmark: _Ref363815888]for the Supplier:

[complete name and/or role and address].

Guidance: This Clause sets out the name of each party’s recipient of notices from the other party and is relevant to the issuing of formal communications under the Contract. Insert the name and address of the Authority’s recipient of notices.  At the tender stage you will not know who the Supplier is so Clause 4.1.2 cannot be completed until preparation of the final contract for signature. You may prefer to insert the role of the recipient (e.g. Finance Director) rather than an actual name.

5 [bookmark: _Ref94193278][bookmark: _Ref318787051][bookmark: _Ref318698498]Management levels for escalation and dispute resolution

5.1 [bookmark: _Ref364152625]The management levels at which a Dispute may be dealt with as referred to as part of the Dispute Resolution Procedure are as follows:

		Level

		Authority representative

		Supplier representative



		1

		[Contract Manager]

		[Contract Manager]



		[2]

		[insert role] 

		[insert role]



		[3]

		[insert role]

		[insert role]





6 [bookmark: _Ref358208521][bookmark: _Ref94190230][bookmark: _Ref327985379]Order of precedence

6.1 Subject always to Clause 1.10 of Schedule 4, should there be a conflict between any other parts of this Contract the order of priority for construction purposes shall be:

6.1.1 the provisions on the front page of this NHS Contract for the Provision of Services (Contract Version);

6.1.2 Schedule 1: Key Provisions;

6.1.3 Schedule 5: Specification and Tender Response Document (but only in respect of the Authority’s requirements);

6.1.4 Schedule 2: General Terms and Conditions;

6.1.5 Schedule 6: Commercial Schedule;

6.1.6 Schedule 3: Information Governance Provisions;

6.1.7 Schedule 7: Staff Transfer;

6.1.8 Schedule 4: Definitions and Interpretations; 

6.1.9 the order in which all subsequent schedules, if any, appear; and

6.1.10 any other documentation forming part of the Contract in the date order in which such documentation was created with the more recent documentation taking precedence over older documentation to the extent only of any conflict.

6.2 For the avoidance of doubt, the Specification and Tender Response Document shall include, without limitation, the Authority’s requirements in the form of its specification and other statements and requirements, the Supplier’s responses, proposals and/or method statements to meet those requirements, and any clarifications to the Supplier’s responses, proposals and/or method statements as included as part of Schedule 5.  Should there be a conflict between these parts of the Specification and Tender Response Document, the order of priority for construction purposes shall be (1) the Authority’s requirements; (2) any clarification to the Supplier’s responses, proposals and/or method statements, and (3) the Supplier’s responses, proposals and/or method statements.

7 [bookmark: _Ref358208621]Application of TUPE at the commencement of the provision of Services

7.1 The Parties agree that at the commencement of the provision of Services by the Supplier, TUPE and the Cabinet Office Statement shall not apply so as to transfer the employment of any employees of the Authority or a Third Party to the Supplier and the provisions of Schedule 7 shall apply.

8 [bookmark: _Ref81479859]Net Zero and Social Value Commitments

Supplier carbon reduction plans and reporting

8.1 [bookmark: _Ref92988567][bookmark: _Ref94082726][bookmark: _Ref92988842]The Supplier shall put in place, maintain and implement a board approved, publicly available, carbon reduction plan in accordance with the requirements and timescales set out in the NHS Net Zero Supplier Roadmap (see Greener NHS »Suppliers (england.nhs.uk) (https://www.england.nhs.uk/greenernhs/get-involved/suppliers/)), as may be updated from time to time.

8.2 [bookmark: _Ref109376689]A supplier assessment for benchmarking and reporting progress against the requirements detailed in the Net Zero Supplier Roadmap will be available in 2023 (“Evergreen Supplier Assessment”). The Supplier shall report its progress through published progress reports and continued carbon emissions reporting through the Evergreen Supplier Assessment once this becomes available and as may be updated from time to time.

8.3 [bookmark: _Ref94082899][bookmark: _Ref110929341]The Supplier has appointed [insert Supplier CEO, relevant Supplier board member or senior director] (“Supplier Net Zero Corporate Champion”) who shall be responsible for overseeing the Supplier’s compliance with Clauses 8.1 and 8.2 of this Schedule 1 and any other net zero requirements forming part of this Contract. Without prejudice to the Authority’s other rights and remedies under this Contract, if the Supplier fails to comply with Clauses 8.1 and 8.2 of this Schedule 1, the Authority may escalate such failure to the Supplier Net Zero Corporate Champion who shall within ten (10) Business Days of such escalation confirm in writing to the Authority the steps (with associated timescales) that the Supplier will be taking to remedy such failure. The Supplier shall then remedy such failure by taking such confirmed steps by such timescales (and by taking any other reasonable additional steps that may become necessary) to ensure that such failure is remedied by the earliest date reasonably possible.

Net zero and social value in the delivery of the contract

8.4 [bookmark: _Ref92991288][bookmark: _Ref109294201][bookmark: _Ref92991291]The Supplier shall deliver its net zero and social value contract commitments in accordance with the requirements and timescales set out in the Specification and Tender Response Document forming part of this Framework Agreement and any Contracts (“Net Zero and Social Value Contract Commitments”).

8.5 [bookmark: _Ref109377038]The Supplier shall report its progress on delivering its Net Zero and Social Value Contract Commitments through progress reports, as set out in the Specification and Tender Response Document forming part of this Contract.  

8.6 [bookmark: _Ref94082960]The Supplier has appointed [insert Supplier CEO, relevant Supplier board member or senior director] (“Supplier Net Zero and Social Value Contract Champion”) who shall be responsible for overseeing the Supplier’s compliance with Clauses 8.4 and 8.5 of this Schedule 1. Without prejudice to the Authority’s other rights and remedies under this Contract, if the Supplier fails to comply with Clauses 8.4 and 8.5 of this Schedule 1, the Authority may escalate such failure to the Supplier Net Zero and Social Value Contract Champion who shall within ten (10) Business Days of such escalation confirm in writing to the Authority the steps (with associated timescales) that the Supplier will be taking to remedy such failure. The Supplier shall then remedy such failure by taking such confirmed steps by such timescales (and by taking any other reasonable additional steps that may become necessary) to ensure that such failure is remedied by the earliest date reasonably possible. 

Optional Key Provisions

9 [bookmark: _Ref358208949]Implementation phase |X| (only applicable to the Contract if this box is checked and the Schedule inserted)

9.1 Prior to commencement of delivery of the Services, there is an implementation phase and therefore all references in Schedule 2 to the Implementation Plan shall apply

.

10 [bookmark: _Ref351054306]Services Commencement Date (where the Services are to start at a date after the Commencement Date) |_| (only applicable to the Contract if this box is checked and the dates are inserted in Clause 10.1 of this Schedule 1)

10.1 [bookmark: _Ref358210931]The Services Commencement Date shall be [insert date] and the Long Stop Date referred to in Clause 15.5.1 of Schedule 2 shall be [insert date].

11 Induction training |_| (only applicable to the Contract if this box is checked)

11.1 The Supplier shall ensure that all Staff complete the Authority’s induction training.  All Staff shall complete the training prior to the Actual Services Commencement Date (or immediately following the Services Commencement Date where this date is the date of this Contract) and all new Staff appointed throughout the Term shall also complete the training. The Supplier shall further ensure that all Staff complete any extra training that the Authority makes available to its own staff and notifies the Supplier in writing that it is appropriate for the Staff. 

Guidance: If you require staff of the Supplier to undertake training provided by the NHS, check the box above. This may apply when the Services are provided on site and staff of the Supplier may require training in any site specific policies or procedures.

12 [bookmark: _Ref318707585][bookmark: Check1]Quality assurance standards |_| (only applicable to the Contract if this box is checked and the standards are listed)

12.1 The following quality assurance standards shall apply, as appropriate, to the provision of the Services: [insert standards].

Guidance: If you have any project specific quality assurance requirements, such as compliance with and maintenance of ISO 9001, check the box above and insert the requirements in the second line.

13 [bookmark: _Ref351037279]Different levels and/or types of insurance |X| (only applicable to the Contract if this box is checked and the table sets out the requirements)

13.1 The Supplier shall put in place and maintain in force the following insurances with the following minimum cover per claim:



		Type of insurance required

		Minimum cover



		Employer’s Liability

		£5,000,000



		Public Liability

		£5,000,000



		Professional Indemnity

		£5,000,000



		Product Liability

		£5,000,000





14 [bookmark: _Ref94186226][bookmark: _Ref327449209]Further Authority obligations |_| (only applicable to the Contract if this box is checked and the Schedule inserted)

14.1 The Authority’s Obligations are set out in Schedule [insert schedule number].

15 [bookmark: _Ref352856100]Assignment of Intellectual Property Rights in deliverables, materials and outputs |X| (only applicable to the Contract if this box is checked)

15.1 [bookmark: _Ref318698941][bookmark: _Ref326770459][bookmark: _Toc303949930][bookmark: _Toc303950697][bookmark: _Toc303951477][bookmark: _Toc304135560]The Supplier confirms and agrees that all Intellectual Property Rights in and to the deliverables, material and any other output developed by the Supplier as part of the Services in accordance with the Specification and Tender Response Document, shall be owned by the Authority.  The Supplier hereby assigns with full title guarantee by way of present and future assignment all Intellectual Property Rights in and to such deliverables, material and other outputs.  The Supplier shall ensure that all Staff assign any Intellectual Property Rights they may have in and to such deliverables, material and other outputs to the Supplier to give effect to Clause 15 of this Schedule 1 and that such Staff absolutely and irrevocably waive their moral rights in relation to such deliverables, material and other outputs.  Clause 15 of this Schedule 1 shall continue notwithstanding the expiry or earlier termination of this Contract. 

16 Inclusion of a Change Control Process |X| (only applicable to the Contract if this box is checked and the Schedule inserted)

16.1 Any changes to this Contract, including to the Services, may only be agreed in accordance with the Change Control Process, please contact procurement@nelft.nhs.uk for any changes.

17 Authority step-in rights |_| (only applicable to the Contract if this box is checked and the Schedule inserted)

17.1 If the Supplier is unable to provide the Services then the Authority shall be entitled to exercise Step In Rights set out in Schedule [insert schedule number]. 

18 [bookmark: _Ref351055633]Grant of lease or licence |_| (only applicable to the Contract if this box is checked)

18.1 Promptly following execution of this Contract, the Supplier shall enter into the [lease/licence]. Failure to comply with this Key Provision shall be an irremediable breach of this Contract.

19 [bookmark: _Ref323556603][bookmark: _Ref327985365]Guarantee |_| (only applicable to the Contract if this box is checked)

19.1 Promptly following the execution of this Contract, the Supplier shall, if it has not already delivered an executed deed of guarantee to the Authority, deliver the executed deed of guarantee to the Authority as required by the procurement process followed by the Authority.  Failure to comply with this Key Provision shall be an irremediable breach of this Contract. 



20 Data Protection Protocol |X| (only applicable to the Contract if this box is checked)

20.1 [bookmark: _Toc78911252][bookmark: _Toc78911029][bookmark: _Ref78500052][bookmark: _Ref79140453]The Parties shall comply with their respective obligations under the Data Protection Protocol. 

21 [bookmark: _Ref94187328]Purchase Orders |X| (only applicable to the Contract if this box is checked)

21.1 The Authority shall issue a Purchase Order to the Supplier in respect of any Services to be supplied to the Authority under this Contract.  The Supplier shall comply with the terms of such Purchase Order as a term of this Contract.  For the avoidance of doubt, any actions or work undertaken by the Supplier under this Contract prior to the receipt of a Purchase Order covering the relevant Services shall be undertaken at the Supplier’s risk and expense and the Supplier shall only be entitled to invoice for Services covered by a valid Purchase Order.

22 Monthly payment profile |X| (only applicable to the Contract if this box is checked)

22.1 The payment profile for this Contract shall be monthly in arrears. 

23 [bookmark: _Ref358208968][bookmark: OLE_LINK5][bookmark: OLE_LINK6][bookmark: _Ref351363126]Termination for convenience |X| (only applicable to the Contract if this box is checked and Clause 23.1 of this Schedule 1 is completed)

23.1 [bookmark: _Ref359839006][bookmark: _Ref358211325]The Authority may terminate this Contract by issuing a Termination Notice to the Supplier at any time on three (3) written notice.

24 Right to terminate following a specified number of material breaches |X| (only applicable to the Contract if this box is checked and Clause 24.1 of this Schedule 1 is completed)

24.1 [bookmark: _Ref94188209]Either Party may terminate this Contract by issuing a Termination Notice to the other Party if such other Party commits a material breach of this Contract in circumstances where it is served with a valid Breach Notice having already been served with at least [two (2)] previous valid Breach Notices within the last twelve (12) calendar month rolling period as a result of any previous material breaches of this Contract which are capable of remedy (whether or not the Party in breach has remedied the breach in accordance with a Remedial Proposal).  The twelve (12) month rolling period is the twelve (12) months immediately preceding the date of the [third] Breach Notice.

25 [bookmark: _Ref498510918]Expert Determination |_| (only applicable to the Contract if this box is checked)

25.1 [bookmark: _Ref501467379]Any Dispute between the Authority and the Supplier shall be dealt in accordance with the expert determination process as specified at Schedule 8.

25.2 For the avoidance of doubt, where Clause 25 of this Schedule 1 is checked, all Disputes shall be dealt in accordance with Clause 25.1 of this Schedule 1 above and the entirety of Clause 22 of Schedule 2 shall be deemed not to apply and deleted in its entirety from this Contract.

26 [bookmark: _Ref81488801]COVID-19 related enhanced business continuity provisions |_| (only applicable to the Contract if this box is checked)

26.1 [bookmark: _Ref81484255][bookmark: _Ref53163194]Subject to Clause 26.2 of this Schedule 1, the Supplier’s Business Continuity Plan and, where required, its implementation must ensure the continuity of the provision of the Services under this Contract in all circumstances where there is a COVID-19 related Business Continuity Event and the text in Clause 6.6 of Schedule 2 to “use reasonable endeavours to” shall be deemed deleted for the purposes of any COVID-19 related Business Continuity Events. For the avoidance of doubt, to the extent that the Supplier fails to ensure such continuity, it shall be deemed not to have fulfilled its business continuity obligations pursuant to Clause 6 of Schedule 2 for the purposes of Clause 23.2.1 of Schedule 2. 

26.2 [bookmark: _Ref53163327]To the extent only that the Supplier is prohibited from implementing its Business Continuity Plan (in full or part) due to any Laws or Guidance, it shall be relieved of its obligations under Clause 26.1 of this Schedule 1  

Extra Key Provisions
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1. [bookmark: Page_54][bookmark: _Ref323649114]Provision of Services

1.1 [bookmark: _Ref284336672][bookmark: _Toc303949009][bookmark: _Toc303949770][bookmark: _Toc303950537][bookmark: _Toc303951317][bookmark: _Toc304135400]The Authority appoints the Supplier and the Supplier agrees to provide the Services:

1.1.1 [bookmark: _Toc303949010][bookmark: _Toc303949771][bookmark: _Toc303950538][bookmark: _Toc303951318][bookmark: _Toc304135401]promptly and in any event within any time limits as may be set out in this Contract;

1.1.2 [bookmark: _Toc303949011][bookmark: _Toc303949772][bookmark: _Toc303950539][bookmark: _Toc303951319][bookmark: _Toc304135402]in accordance with all other provisions of this Contract;

1.1.3 [bookmark: _Toc303949012][bookmark: _Toc303949773][bookmark: _Toc303950540][bookmark: _Toc303951320][bookmark: _Toc304135403]with reasonable skill and care and in accordance with any quality assurance standards as set out in the Key Provisions and/or the Specification and Tender Response Document;

1.1.4 [bookmark: _Toc303949013][bookmark: _Toc303949774][bookmark: _Toc303950541][bookmark: _Toc303951321][bookmark: _Toc304135404]in accordance with the Law and with Guidance;

1.1.5 in accordance with Good Industry Practice; 

1.1.6 [bookmark: _Toc303949014][bookmark: _Toc303949775][bookmark: _Toc303950542][bookmark: _Toc303951322][bookmark: _Toc304135405]in accordance with the Policies; and

1.1.7 [bookmark: _Ref289669880][bookmark: _Toc303949015][bookmark: _Toc303949776][bookmark: _Toc303950543][bookmark: _Toc303951323][bookmark: _Toc304135406][bookmark: Page_54a][bookmark: _Toc303949017][bookmark: _Toc303949779][bookmark: _Toc303950546][bookmark: _Toc303951326][bookmark: _Toc304135409]in a professional and courteous manner.

1.1.8 In complying with its obligations under this Contract, the Supplier shall, and shall procure that all Staff shall, act in accordance with the NHS values as set out in the NHS Constitution from time to time.  

1.2 [bookmark: _Ref503953076]The Supplier shall comply with the Implementation Requirements (if any) in accordance with any timescales as may be set out in the Specification and Tender Response Document., Without limitation to the foregoing provisions of this Clause 1.2 of this Schedule 2, the Supplier shall, if specified in the Key Provisions, implement the Services fully in accordance with the Implementation Plan. If the Implementation Plan is an outline plan, the Supplier shall, as part of implementation, develop the outline plan into a full plan and agree this with the Authority.  Once this is agreed, the Supplier shall comply with the full Implementation Plan. 

1.3 The Supplier shall commence delivery of the Services on the Services Commencement Date. 

1.4 [bookmark: _Toc303949062][bookmark: _Toc303949824][bookmark: _Toc303950591][bookmark: _Toc303951371][bookmark: _Toc304135454][bookmark: _Toc303949064][bookmark: _Toc303949826][bookmark: _Toc303950593][bookmark: _Toc303951373][bookmark: _Toc304135456][bookmark: _Toc303949055][bookmark: _Toc303949817][bookmark: _Toc303950584][bookmark: _Toc303951364][bookmark: _Toc304135447][bookmark: _Ref289670162][bookmark: _Toc303949048][bookmark: _Toc303949810][bookmark: _Toc303950577][bookmark: _Toc303951357][bookmark: _Toc304135440][bookmark: _Ref285629707]The Supplier shall comply fully with its obligations set out in the Specification and Tender Response Document, including without limitation the KPIs. 

1.5 The Supplier shall ensure that all relevant consents, authorisations, licences and accreditations required to provide the Services are in place at the Actual Services Commencement Date and are maintained throughout the Term.

1.6 If the Services, or any part of them, are regulated by any regulatory body, the Supplier shall ensure that at the Actual Services Commencement Date it has in place all relevant registrations and shall maintain such registrations during the Term.  The Supplier shall notify the Authority forthwith in writing of any changes to such registration or any other matter relating to its registration that would affect the delivery or the quality of Services.  

1.7 [bookmark: _Ref290363186][bookmark: _Toc303949056][bookmark: _Toc303949818][bookmark: _Toc303950585][bookmark: _Toc303951365][bookmark: _Toc304135448]The Supplier shall notify the Authority forthwith in writing:

1.7.1 [bookmark: _Toc303949057][bookmark: _Toc303949819][bookmark: _Toc303950586][bookmark: _Toc303951366][bookmark: _Toc304135449]of any pending inspection of the Services, or any part of them, by a regulatory body immediately upon the Supplier becoming aware of such inspection; and

1.7.2 [bookmark: _Toc303949058][bookmark: _Toc303949820][bookmark: _Toc303950587][bookmark: _Toc303951367][bookmark: _Toc304135450]of any failure of the Services, or any part of them, to meet the quality standards required by a regulatory body, promptly and in any event within two (2) Business Days of the Supplier becoming aware of any such failure. This shall include without limitation any informal feedback received during or following an inspection raising concerns of any nature regarding the provision of the Services.

1.8 [bookmark: _Ref295490332][bookmark: _Toc303949059][bookmark: _Toc303949821][bookmark: _Toc303950588][bookmark: _Toc303951368][bookmark: _Toc304135451]Following any inspection of the Services, or any part of them, by a regulatory body, the Supplier shall provide the Authority with a copy of any report or other communication published or provided by the relevant regulatory body in relation to the provision of the Services.   

1.9 [bookmark: _Toc303949060][bookmark: _Toc303949822][bookmark: _Toc303950589][bookmark: _Toc303951369][bookmark: _Toc304135452]Upon receipt of notice pursuant to Clause 1.7 of this Schedule 2 or any report or communication pursuant to Clause 1.8 of this Schedule 2, the Authority shall be entitled to request further information from the Supplier and/or a meeting with the Supplier, and the Supplier shall cooperate fully with any such request.

1.10 [bookmark: _Ref289670178][bookmark: _Toc303949054][bookmark: _Toc303949816][bookmark: _Toc303950583][bookmark: _Toc303951363][bookmark: _Toc304135446]Where applicable, the Supplier shall implement and comply with the Policies on reporting and responding to all incidents and accidents, including serious incidents requiring investigation, shall complete the Authority’s incident and accident forms in accordance with the Policies and provide reasonable support and information as requested by the Authority to help the Authority deal with any incident or accident relevant to the Services.  The Supplier shall ensure that its Contract Manager informs the Authority’s Contract Manager in writing forthwith upon (a) becoming aware that any serious incidents requiring investigation and/or notifiable accidents have occurred; or (b) the Supplier’s Contract Manager having reasonable cause to believe any serious incidents and/or notifiable accidents requiring investigation have occurred.  The Supplier shall ensure that its Contract Manager informs the Authority’s Contract Manager in writing within forty eight (48) hours of all other incidents and/or accidents that have or may have an impact on the Services.

1.11 [bookmark: _Ref289424978][bookmark: _Toc303949061][bookmark: _Toc303949823][bookmark: _Toc303950590][bookmark: _Toc303951370][bookmark: _Toc304135453]Should the Authority be of the view, acting reasonably, that the Supplier can no longer provide the Services, then without prejudice to the Authority’s rights and remedies under this Contract, the Authority shall be entitled to exercise its Step In Rights if the Key Provisions refer to the Authority having such rights under this Contract.  

1.12 The Supplier shall be relieved from its obligations under this Contract to the extent that it is prevented from complying with any such obligations due to any acts, omissions or defaults of the Authority. To qualify for such relief, the Supplier must notify the Authority promptly (and in any event within five (5) Business Days) in writing of the occurrence of such act, omission, or default of the Authority together with the potential impact on the Supplier’s obligations.

2 [bookmark: _Ref351103396][bookmark: _Ref284337783][bookmark: _Toc290398293][bookmark: _Toc303949836][bookmark: _Toc303950603][bookmark: _Toc303951383][bookmark: _Toc304135466][bookmark: _Toc312422907]Premises, locations and access

2.1 [bookmark: _Ref351073364][bookmark: _Ref351054879]The Services shall be provided at such Authority premises and at such locations within those premises, as may be set out in the Specification and Tender Response Document or as otherwise agreed by the Parties in writing (“Premises and Locations”). 

2.2 [bookmark: _Ref351055134]Subject to the Supplier and its Staff complying with all relevant Policies applicable to such Premises and Locations, the Authority shall grant reasonable access to the Supplier and its Staff to such Premises and Locations to enable the Supplier to provide the Services. 

2.3 [bookmark: _Ref351054855][bookmark: _Ref351055501][bookmark: _Ref358371361]Subject to Clause 2.4 of this Schedule 2, any access granted to the Supplier and its Staff under Clause 2.2 of this Schedule 2 shall be non-exclusive and revocable. Such access shall not be deemed to create any greater rights or interest than so granted (to include, without limitation, any relationship of landlord and tenant) in the Premises and Locations. The Supplier warrants that it shall carry out all such reasonable further acts to give effect to this Clause 2.3 of this Schedule 2. 

2.4 [bookmark: _Ref351056182][bookmark: _Ref351056911]Where, in order to provide the Services, the Supplier requires any greater rights to use or occupy any specific Premises and Locations over and above such reasonable access rights granted in accordance with Clause 2.2 and Clause 2.3 of this Schedule 2, such further rights shall be limited to any rights granted to the Supplier by the Authority in accordance with any licence and/or lease entered into by the Supplier in accordance with the Key Provisions. 

2.5 [bookmark: _Ref351057999][bookmark: OLE_LINK1][bookmark: OLE_LINK2]Where it is provided for by a specific mechanism set out in the Specification and Tender Response Document, the Authority may increase, reduce or otherwise vary the Premises and Locations in accordance with such mechanism subject to the provisions of any licence or lease entered into by the Parties as referred to at Clause 2.4 of this Schedule 2. Where there is no such specific mechanism set out in the Specification and Tender Response Document, any variations to the Premises and Locations where the Services are to be provided shall be agreed by the Parties in accordance with Clause 21 of this Schedule 2. If agreement cannot be reached the matter shall be referred to, and resolved in accordance with, the Dispute Resolution Procedure. 

3 [bookmark: _Ref351103404]Cooperation with third parties

3.1 The Supplier shall, as reasonably required by the Authority, cooperate with any other service providers to the Authority and/or any other third parties as may be relevant in the provision of the Services. 

4 [bookmark: _Ref351103414]Use of Authority equipment

4.1 Unless otherwise set out in the Specification and Tender Response Document or otherwise agreed by the Parties in writing, any equipment or other items provided by the Authority for use by the Supplier:

4.1.1 shall be provided at the Authority’s sole discretion; 

4.1.2 shall be inspected by the Supplier in order that the Supplier can confirm to its reasonable satisfaction that such equipment and/or item is fit for its intended use and shall not be used by the Supplier until it has satisfied itself of this;

4.1.3 must be returned to the Authority within any agreed timescales for such return or otherwise upon the request of the Authority; and

4.1.4 shall be used by the Supplier at the Supplier’s risk and the Supplier shall upon written request by the Authority reimburse the Authority for any loss or damage relating to such equipment or other items caused by the Supplier (fair wear and tear exempted). 

5 [bookmark: Page_63]Staff and Lifescience Industry Accredited Credentialing Register

5.1 [bookmark: _Toc303949074][bookmark: _Toc303949837][bookmark: _Toc303950604][bookmark: _Toc303951384][bookmark: _Toc304135467][bookmark: _Ref94201471]Subject to the requirements of this Contract and any Law, the Supplier shall be entirely responsible for the employment and conditions of service of Staff. The Supplier shall ensure that such conditions of employment are consistent with its obligations under this Contract. 

5.2 [bookmark: _Toc303949078][bookmark: _Toc303949841][bookmark: _Toc303950608][bookmark: _Toc303951388][bookmark: _Toc304135471][bookmark: _Toc303949075][bookmark: _Toc303949838][bookmark: _Toc303950605][bookmark: _Toc303951385][bookmark: _Toc304135468]The Supplier will employ sufficient Staff to ensure that it complies with its obligations under this Contract.  This will include, but not be limited to, the Supplier providing a sufficient reserve of trained and competent Staff to provide the Services during Staff holidays or absence. 

5.3 The Supplier shall use reasonable endeavours to ensure the continuity of all Staff in the provision of the Services and, where any member of Staff is designated as key to the provision of the Services as set out in the Specification and Tender Response Document or as otherwise agreed between the Parties in writing, any redeployment and/or replacement of such member of Staff by the Supplier shall be subject to the prior written approval of the Authority, such approval not to be unreasonably withheld or delayed.

5.4 [bookmark: _Toc303949076][bookmark: _Toc303949839][bookmark: _Toc303950606][bookmark: _Toc303951386][bookmark: _Toc304135469]The Supplier shall ensure that all Staff are aware of, and at all times comply with, the Policies.

5.5 [bookmark: _Toc303949079][bookmark: _Toc303949842][bookmark: _Toc303950609][bookmark: _Toc303951389][bookmark: _Toc304135472]The Supplier shall:

5.5.1 employ only those Staff who are careful, skilled and experienced in the duties required of them;

5.5.2 ensure that every member of Staff is properly and sufficiently trained and instructed;

5.5.3 ensure all Staff have the qualifications to carry out their duties; 

5.5.4 maintain throughout the Term all appropriate licences and registrations with any relevant bodies (at the Supplier’s expense) in respect of the Staff; and

5.5.5 ensure all Staff comply with such registration, continuing professional development and training requirements or recommendations appropriate to their role including those from time to time issued by the Department of Health and Social Care or any relevant regulatory body or any industry body in relation to such Staff. 

5.6 The Supplier shall not deploy in the provision of the Services any person who has suffered from, has signs of, is under treatment for, or who is suffering from any medical condition which is known to, or does potentially, place the health and safety of the Authority’s staff, patients, service users or visitors at risk unless otherwise agreed in writing with the Authority. 

5.7 [bookmark: _Ref287960781][bookmark: _Toc303949080][bookmark: _Toc303949843][bookmark: _Toc303950610][bookmark: _Toc303951390][bookmark: _Toc304135473]The Supplier shall ensure that all potential Staff or persons performing any of the Services during the Term who may reasonably be expected in the course of performing any of the Services under this Contract to have access to or come into contact with children or other vulnerable persons and/or have access to or come into contact with persons receiving health care services:

5.7.1 [bookmark: _Ref15206642][bookmark: _Toc303949081][bookmark: _Toc303949844][bookmark: _Toc303950611][bookmark: _Toc303951391][bookmark: _Toc304135474]are questioned concerning their Convictions; and

5.7.2 [bookmark: _Ref15267286][bookmark: _Toc303949082][bookmark: _Toc303949845][bookmark: _Toc303950612][bookmark: _Toc303951392][bookmark: _Toc304135475]obtain appropriate disclosures from the Disclosure and Barring Service (or other appropriate body) as required by Law and/or the Policies before the Supplier engages the potential staff or persons in the provision of the Services.  

5.8 The Supplier shall take all necessary steps to ensure that such potential staff or persons obtain standard and enhanced disclosures from the Disclosure and Barring Service (or other appropriate body) and shall ensure all such disclosures are kept up to date.  The obtaining of such disclosures shall be at the Supplier’s cost and expense. 

5.9 [bookmark: _Ref326923687][bookmark: _Toc303949083][bookmark: _Toc303949846][bookmark: _Toc303950613][bookmark: _Toc303951393][bookmark: _Toc304135476]The Supplier shall ensure that no person is employed or otherwise engaged in the provision of the Services without the Authority’s prior written consent if:

5.9.1 the person has disclosed any Convictions upon being questioned about their Convictions in accordance with Clause 5.7.1 of this Schedule 2; 

5.9.2 the person is found to have any Convictions following receipt of standard and/or enhanced disclosures from the Disclosure and Barring Service (or other appropriate body) in accordance with Clause 5.7.2 of this Schedule 2; or

5.9.3 the person fails to obtain standard and/or enhanced disclosures from the Disclosure and Barring Service (or other appropriate body) upon request by the Supplier in accordance with Clause 5.7.2 of this Schedule 2.

5.10 [bookmark: _Ref326922809][bookmark: _Ref287960506][bookmark: _Toc303949085][bookmark: _Toc303949848][bookmark: _Toc303950615][bookmark: _Toc303951395][bookmark: _Toc304135478]In addition to the requirements of Clause 5.7 to Clause 5.9 of this Schedule 2, where the Services are or include regulated activities as defined by the Safeguarding Vulnerable Groups Act 2006 the Supplier:

5.10.1 warrants that it shall comply with all requirements placed on it by the Safeguarding Vulnerable Groups Act 2006;

5.10.2 warrants that at all times it has and will have no reason to believe that any member of Staff is barred in accordance with the Safeguarding Vulnerable Groups Act 2006; and

5.10.3 shall ensure that no person is employed or otherwise engaged in the provision of the Services if that person is barred from carrying out, or whose previous conduct or records indicate that they would not be suitable to carry out, any regulated activities as defined by the Safeguarding Vulnerable Groups Act 2006 or may present a risk to patients, service users or any other person.

5.11 [bookmark: _Ref286220413][bookmark: _Toc303949084][bookmark: _Toc303949847][bookmark: _Toc303950614][bookmark: _Toc303951394][bookmark: _Toc304135477]The Supplier shall ensure that the Authority is kept advised at all times of any member of Staff who, subsequent to their commencement of employment as a member of Staff receives a Conviction or whose previous Convictions become known to the Supplier or whose conduct or records indicate that they are not suitable to carry out any regulated activities as defined by the Safeguarding Vulnerable Groups Act 2006 or may present a risk to patients, service users or any other person.  The Supplier shall only be entitled to continue to engage or employ such member of Staff with the Authority’s written consent and with such safeguards being put in place as the Authority may reasonably request.  Should the Authority withhold consent the Supplier shall remove such member of Staff from the provision of the Services forthwith. 

5.12 The Supplier shall immediately provide to the Authority any information that the Authority reasonably requests to enable the Authority to satisfy itself that the obligations set out in Clause 5.7 to Clause 5.11 of this Schedule 2 have been met. 

5.13 The Authority may at any time request that the Supplier remove and replace any member of Staff from the provision of the Services, provided always that the Authority will act reasonably in making such a request.  Prior to making any such request the Authority shall raise with the Supplier the Authority’s concerns regarding the member of Staff in question with the aim of seeking a mutually agreeable resolution.  The Authority shall be under no obligation to have such prior discussion should the Authority have concerns regarding patient or service user safety.

5.14 Unless otherwise confirmed by the Authority in writing, the Supplier shall ensure full compliance (to include with any implementation timelines) with any Guidance issued by the Department of Health and Social Care and/or any requirements and/or Policies issued by the Authority (to include as may be set out as part of any procurement documents leading to the award of this Contract) in relation to the adoption of, and compliance with, any scheme or schemes to verify the credentials of Supplier representatives that visit NHS premises (to include use of the Lifescience Industry Accredited Credentialing Register). Once compliance with any notified implementation timelines has been achieved by the Supplier, the Supplier shall, during the Term, maintain the required level of compliance in accordance with any such Guidance, requirements and Policies.

6 [bookmark: _Ref323649368][bookmark: _Ref286215238][bookmark: _Toc290398294][bookmark: _Toc303949849][bookmark: _Toc303950616][bookmark: _Toc303951396][bookmark: _Toc304135479][bookmark: _Toc312422908][bookmark: Page_65]Business continuity 

6.1 [bookmark: _Toc303949086][bookmark: _Toc303949850][bookmark: _Toc303950617][bookmark: _Toc303951397][bookmark: _Toc304135480][bookmark: _Ref261973035]The Supplier shall use reasonable endeavours to ensure its Business Continuity Plan operates effectively alongside the Authority’s business continuity plan where relevant to the provision of the Services. The Supplier shall also ensure that its Business Continuity Plan complies on an ongoing basis with any specific business continuity requirements, as may be set out in the Specification and Tender Response Document.

6.2 [bookmark: _Toc303949087][bookmark: _Toc303949851][bookmark: _Toc303950618][bookmark: _Toc303951398][bookmark: _Toc304135481]Throughout the Term, the Supplier will ensure its Business Continuity Plan provides for continuity during a Business Continuity Event.  The Supplier confirms and agrees such Business Continuity Plan details and will continue to detail robust arrangements that are reasonable and proportionate to:

6.2.1 the criticality of this Contract to the Authority; and

6.2.2 the size and scope of the Supplier’s business operations, 

regarding continuity of the provision of the Services during and following a Business Continuity Event. 

6.3 [bookmark: _Ref261973052][bookmark: _Toc303949088][bookmark: _Toc303949852][bookmark: _Toc303950619][bookmark: _Toc303951399][bookmark: _Toc304135482][bookmark: _Ref318704368]The Supplier shall test its Business Continuity Plan at reasonable intervals, and in any event no less than once every twelve (12) months or such other period as may be agreed between the Parties taking into account the criticality of this Contract to the Authority and the size and scope of the Supplier’s business operations.  The Supplier shall promptly provide to the Authority, at the Authority’s written request, copies of its Business Continuity Plan, reasonable and proportionate documentary evidence that the Supplier tests its Business Continuity Plan in accordance with the requirements of this Clause 6.3 of this Schedule 2 and reasonable and proportionate information regarding the outcome of such tests.  The Supplier shall provide to the Authority a copy of any updated or revised Business Continuity Plan within fourteen (14) Business Days of any material update or revision to the Business Continuity Plan. 

6.4 The Authority may suggest reasonable and proportionate amendments to the Supplier regarding the Business Continuity Plan at any time.  Where the Supplier, acting reasonably, deems such suggestions made by the Authority to be relevant and appropriate, the Supplier will incorporate into the Business Continuity Plan all such suggestions made by the Authority in respect of such Business Continuity Plan.  Should the Supplier not incorporate any suggestion made by the Authority into such Business Continuity Plan it will explain the reasons for not doing so to the Authority. 

6.5 [bookmark: _Ref261973077][bookmark: _Toc303949089][bookmark: _Toc303949853][bookmark: _Toc303950620][bookmark: _Toc303951400][bookmark: _Toc304135483][bookmark: _Ref260041074]Should a Business Continuity Event occur at any time, the Supplier shall implement and comply with its Business Continuity Plan and provide regular written reports to the Authority on such implementation.

6.6 [bookmark: _Ref94190201]During and following a Business Continuity Event, the Supplier shall use reasonable endeavours to continue to provide the Services in accordance with this Contract. 

7 [bookmark: _Toc290398295][bookmark: _Toc303949856][bookmark: _Toc303950623][bookmark: _Toc303951403][bookmark: _Toc304135486][bookmark: _Toc312422909][bookmark: _Ref323649379][bookmark: Page_66]The Authority’s obligations

7.1 [bookmark: _Toc303949092][bookmark: _Toc303949857][bookmark: _Toc303950624][bookmark: _Toc303951404][bookmark: _Toc304135487]Subject to the Supplier providing the Services in accordance with this Contract, the Authority will pay the Supplier for the Services in accordance with Clause 9 of this Schedule 2.

7.2 [bookmark: _Toc303949098][bookmark: _Toc303949863][bookmark: _Toc303950630][bookmark: _Toc303951410][bookmark: _Toc304135493]The Authority shall, as appropriate, provide copies of or give the Supplier access to such of the Policies that are relevant to the provision of the Services.

7.3 The Authority shall comply with the Authority’s Obligations, as may be referred to in the Key Provisions.

7.4 The Authority shall provide the Supplier with any reasonable and proportionate cooperation necessary to enable the Supplier to comply with its obligations under this Contract. The Supplier shall at all times provide reasonable advance written notification to the Authority of any such cooperation necessary in circumstances where such cooperation will require the Authority to plan for and/or allocate specific resources in order to provide such cooperation.

8 [bookmark: _Ref287356627][bookmark: _Toc290398297][bookmark: _Toc303949877][bookmark: _Toc303950644][bookmark: _Toc303951424][bookmark: _Toc304135507][bookmark: _Toc312422911][bookmark: Page_67]Contract management 

8.1 [bookmark: _Ref282590785][bookmark: _Toc303949111][bookmark: _Toc303949878][bookmark: _Toc303950645][bookmark: _Toc303951425][bookmark: _Toc304135508][bookmark: _Ref351371988]Each Party shall appoint and retain a Contract Manager who shall be the primary point of contact for the other Party in relation to matters arising from this Contract.  Should the Contract Manager be replaced, the Party replacing the Contract Manager shall promptly inform the other Party in writing of the name and contact details for the new Contract Manager.  Any Contract Manager appointed shall be of sufficient seniority and experience to be able to make decisions on the day to day operation of the Contract.  The Supplier confirms and agrees that it will be expected to work closely and cooperate fully with the Authority’s Contract Manager. 

8.2 [bookmark: _Toc303949116][bookmark: _Toc303949883][bookmark: _Toc303950650][bookmark: _Toc303951430][bookmark: _Toc304135513][bookmark: _Toc303949113][bookmark: _Toc303949880][bookmark: _Toc303950647][bookmark: _Toc303951427][bookmark: _Toc304135510]Each Party shall ensure that its representatives (to include, without limitation, its Contract Manager) shall attend review meetings on a regular basis to review the performance of the Supplier under this Contract and to discuss matters arising generally under this Contract.  Each Party shall ensure that those attending such meetings have the authority to make decisions regarding the day to day operation of the Contract.  Review meetings shall take place at the frequency specified in the Specification and Tender Response Document.  Should the Specification and Tender Response Document not state the frequency, then the first such meeting shall take place on a date to be agreed on or around the end of the first month after the Commencement Date.  Subsequent meetings shall take place at monthly intervals or as may otherwise be agreed in writing between the Parties.

8.3 [bookmark: _Toc303949117][bookmark: _Toc303949884][bookmark: _Toc303950651][bookmark: _Toc303951431][bookmark: _Toc304135514]Two weeks prior to each review meeting (or at such time and frequency as may be specified in the Specification and Tender Response Document) the Supplier shall provide a written contract management report to the Authority regarding the provision of the Services and the operation of this Contract. Unless otherwise agreed by the Parties in writing, such contract management report shall contain: 

8.3.1 [bookmark: _Toc303949121][bookmark: _Toc303949888][bookmark: _Toc303950655][bookmark: _Toc303951435][bookmark: _Toc304135518]details of the performance of the Supplier when assessed in accordance with the KPIs since the last such performance report; 

8.3.2 [bookmark: _Toc303949124][bookmark: _Toc303949891][bookmark: _Toc303950658][bookmark: _Toc303951438][bookmark: _Toc304135521]details of any complaints from or on behalf of patients or other service users, their nature and the way in which the Supplier has responded to such complaints since the last review meeting written report; 

8.3.3 the information specified in the Specification and Tender Response Document; 

8.3.4 a status report in relation to the implementation of any current Remedial Proposals by either Party; and

8.3.5 [bookmark: _Toc303949125][bookmark: _Toc303949892][bookmark: _Toc303950659][bookmark: _Toc303951439][bookmark: _Toc304135522]such other information as reasonably required by the Authority.

8.4 [bookmark: _Toc303949126][bookmark: _Toc303949893][bookmark: _Toc303950660][bookmark: _Toc303951440][bookmark: _Toc304135523][bookmark: _Ref284336930]Unless specified otherwise in the Specification and Tender Response Document, the Authority shall take minutes of each review meeting and shall circulate draft minutes to the Supplier within a reasonable time following such review meeting.  The Supplier shall inform the Authority in writing of any suggested amendments to the minutes within five (5) Business Days of receipt of the draft minutes.  If the Supplier does not respond to the Authority within such five (5) Business Days the minutes will be deemed to be approved.  Where there are any differences in interpretation of the minutes, the Parties will use their reasonable endeavours to reach agreement.  If agreement cannot be reached the matter shall be referred to, and resolved in accordance with, the Dispute Resolution Procedure. 

8.5 [bookmark: _Ref263771960][bookmark: _Ref313021196][bookmark: _Ref289953324][bookmark: _Toc303949896][bookmark: _Toc303950663][bookmark: _Toc303951443][bookmark: _Toc304135526][bookmark: _Ref263840209]The Supplier shall provide such management information as the Authority may request from time to time within seven (7) Business Days of the date of the request.  The Supplier shall supply the management information to the Authority in such form as may be specified by the Authority and, where requested to do so, the Supplier shall also provide such management information to another Contracting Authority, whose role it is to analyse such management information in accordance with UK government policy (to include, without limitation, for the purposes of analysing public sector expenditure and planning future procurement activities) (“Third Party Body”). The Supplier confirms and agrees that the Authority may itself provide the Third Party Body with management information relating to the Services purchased, any payments made under this Contract, and any other information relevant to the operation of this Contract.

8.6 [bookmark: _Ref390152250]Upon receipt of management information supplied by the Supplier to the Authority and/or the Third Party Body, or by the Authority to the Third Party Body, the Parties hereby consent to the Third Party Body and the Authority:

8.6.1 storing and analysing the management information and producing statistics; and

8.6.2 sharing the management information or any statistics produced using the management information with any other Contracting Authority.

8.7 If the Third Party Body and/or the Authority shares the management information or any other information provided under Clause 8.6 of this Schedule 2, any Contracting Authority receiving the management information shall, where such management information is subject to obligations of confidence under this Contract and such management information is provided direct by the Authority to such Contracting Authority, be informed of the confidential nature of that information by the Authority and shall be requested by the Authority not to disclose it to any body that is not a Contracting Authority (unless required to do so by Law). 

8.8 The Authority may make changes to the type of management information which the Supplier is required to supply and shall give the Supplier at least one (1) month’s written notice of any changes.

9 [bookmark: _Ref392159426]Price and payment

9.1 The Contract Price shall be calculated as set out in the Commercial Schedule.

9.2 Unless otherwise stated in the Commercial Schedule the Contract Price:

9.2.1 shall be payable from the Actual Services Commencement Date;

9.2.2 shall remain fixed during the Term; and 

9.2.3 is the entire price payable by the Authority to the Supplier in respect of the Services and includes, without limitation, any royalties, licence fees, supplies and all consumables used by the Supplier, travel costs, accommodation expenses, the cost of Staff and all appropriate taxes (excluding VAT), duties and tariffs and any expenses arising from import and export administration.

9.3 [bookmark: _Ref351042225][bookmark: _Ref323550735][bookmark: _Ref260046684]Unless stated otherwise in the Commercial Schedule: 

9.3.1 [bookmark: _Ref350337421]where the Key Provisions confirm that the payment profile for this Contract is monthly in arrears, the Supplier shall invoice the Authority, within fourteen (14) days of the end of each calendar month, the Contract Price in respect of the Services provided in compliance with this Contract in the preceding calendar month; or

9.3.2 where Clause 9.3.1 of this Schedule 2 does not apply, the Supplier shall invoice the Authority for Services at any time following completion of the provision of the Services in compliance with this Contract. 

9.3.3 Each invoice shall contain such information and be addressed to such individual as the Authority may inform the Supplier from time to time.  Each invoice may be submitted electronically by the Supplier if it complies with the standard on electronic invoicing as set out in the European standard and any of the syntaxes published in Commission Implementing Decision (EU) 2017/2870.

9.4 The Contract Price is exclusive of VAT, which, if properly chargeable, the Authority shall pay at the prevailing rate subject to receipt from the Supplier of a valid and accurate VAT invoice. Such VAT invoices shall show the VAT calculations as a separate line item. 

9.5 [bookmark: _Ref94191214][bookmark: _Ref318704820]The Authority shall verify and pay each valid and undisputed invoice received in accordance with Clause 9.3 of this Schedule 2 within thirty (30) days of receipt of such invoice at the latest. However, the Authority shall use its reasonable endeavours to pay such undisputed invoices sooner in accordance with any applicable government prompt payment targets. If there is undue delay in verifying the invoice in accordance with this Clause 9.5 of this Schedule 2, the invoice shall be regarded as valid and undisputed for the purposes of this Clause 9.5 of this Schedule 2 after a reasonable time has passed.  

9.6 [bookmark: _Ref504397835]Where the Authority raises a query with respect to an invoice the Parties shall liaise with each other and agree a resolution to such query within thirty (30) days of the query being raised.  If the Parties are unable to agree a resolution within thirty (30) days the query shall be referred to dispute resolution in accordance with the Dispute Resolution Procedure. For the avoidance of doubt, the Authority shall not be in breach of any of any of its payment obligations under this Contract in relation to any queried or disputed invoice sums unless the process referred to in this Clause 9.6 of this Schedule 2 has been followed and it has been determined that the queried or disputed invoice amount is properly due to the Supplier and the Authority has then failed to pay such sum within a reasonable period following such determination.

9.7 The Supplier shall pay to the Authority any service credits and/or other sums and/or deductions (to include, without limitation, deductions relating to a reduction in the Contract Price) that may become due in accordance with the provisions of the Specification and Tender Response Document.  For the avoidance of doubt, the Authority may invoice the Supplier for such sums or deductions at any time in the event that they have not automatically been credited to the Authority in accordance with the provisions of the Specification and Tender Response Document. Such invoice shall be paid by the Supplier within 30 days of the date of such invoice.

9.8 [bookmark: _Ref289955369][bookmark: _Toc303949929][bookmark: _Toc303950696][bookmark: _Toc303951476][bookmark: _Toc304135559]The Authority reserves the right to set-off:

9.8.1 any monies due to the Supplier from the Authority as against any monies due to the Authority from the Supplier under this Contract; and

9.8.2 any monies due to the Authority from the Supplier as against any monies due to the Supplier from the Authority under this Contract.

9.9 Where the Authority is entitled to receive any sums (including, without limitation, any costs, charges or expenses) from the Supplier under this Contract, the Authority may invoice the Supplier for such sums. Such invoices shall be paid by the Supplier within 30 days of the date of such invoice. 

9.10 If a Party fails to pay any undisputed sum properly due to the other Party under this Contract, the Party due such sum shall have the right to charge interest on the overdue amount at the applicable rate under the Late Payment of Commercial Debts (Interest) Act 1998, accruing on a daily basis from the due date up to the date of actual payment, whether before or after judgment. 

10 [bookmark: _Ref286220426][bookmark: _Toc290398299][bookmark: _Toc312422913][bookmark: Page_73a]Warranties

10.1 [bookmark: _Toc303949931][bookmark: _Toc303950698][bookmark: _Toc303951478][bookmark: _Toc304135561][bookmark: _Ref318706724]The Supplier warrants and undertakes that:

10.1.1 [bookmark: _Toc303949933][bookmark: _Toc303950700][bookmark: _Toc303951480][bookmark: _Toc304135563]it has, and shall ensure its Staff shall have, and shall maintain throughout the Term, all appropriate licences and registrations with the relevant bodies to fulfil its obligations under this Contract; 

10.1.2 [bookmark: _Toc303949934][bookmark: _Toc303950701][bookmark: _Toc303951481][bookmark: _Toc304135564]it has all rights, consents, authorisations, licences and accreditations required to provide the Services and shall maintain such consents, authorisations, licences and accreditations throughout the Term;

10.1.3 it has and shall maintain a properly documented system of quality controls and processes covering all aspects of its obligations under this Contract and/or under Law, Guidance and Good Industry Practice and shall at all times comply with such quality controls and processes; 

10.1.4 it shall not make any significant changes to its system of quality controls and processes in relation to the Services without notifying the Authority in writing at least twenty one (21) days in advance of such change (such notice to include the details of the consequences which follow such change being implemented);

10.1.5 where any act of the Supplier requires the notification to and/or approval by any regulatory or other competent body in accordance with any Law, Guidance, and/or Good Industry Practice, the Supplier shall comply fully with such notification and/or approval requirements;

10.1.6 [bookmark: _Ref326770790]receipt of the Services by or on behalf of the Authority and use of the deliverables or of any other item or information supplied or made available to the Authority as part of the Services will not infringe any third party rights, to include without limitation any Intellectual Property Rights;

10.1.7 [bookmark: _Ref326770806]it will comply with all Law, Guidance, Good Industry Practice, Policies and the Supplier Code of Conduct in so far as is relevant to the provision of the Services; 

10.1.8 [bookmark: _Toc303949935][bookmark: _Toc303950702][bookmark: _Toc303951482][bookmark: _Toc304135565]it will provide the Services using reasonable skill and care and in accordance with Good Industry Practice and shall fulfil all requirements of this Contract using appropriately skilled, trained and experienced staff; 

10.1.9 unless otherwise set out in the Specification and Tender Response Document and/or as otherwise agreed in writing by the Parties, it has and/or shall procure all resources, equipment, consumables and other items and facilities required to provide the Services;

10.1.10 without limitation to the generality of Clause 10.1.7 of this Schedule 2, it shall comply with all health and safety processes, requirements safeguards, controls, and training obligations in accordance with its own operational procedures, Law, Guidance, Policies, Good Industry Practice, the requirements of the Specification and Tender Response Document and any notices or instructions given to the Supplier by the Authority and/or any competent body, as relevant to the provision of the Services and the Supplier’s access to the Premises and Locations in accordance with this Contract; 

10.1.11 without prejudice to any specific notification requirements set out in this Contract, it will promptly notify the Authority of any health and safety hazard which has arisen, or the Supplier is aware may arise, in connection with the performance of the Services and take such steps as are reasonably necessary to ensure the health and safety of persons likely to be affected by such hazards;

10.1.12 [bookmark: _Toc303949937][bookmark: _Toc303950704][bookmark: _Toc303951484][bookmark: _Toc304135567]any equipment it uses in the provision of the Services shall comply with all relevant Law, Guidance, and Good Industry Practice, be fit for its intended purpose and maintained fully in accordance with the manufacturer’s specification and shall remain the Supplier’s risk and responsibility at all times;

10.1.13 unless otherwise confirmed by the Authority in writing (to include, without limitation, as part of the Specification and Tender Response Document), it will ensure that any products purchased by the Supplier partially or wholly for the purposes of providing the Services will comply with requirements five (5) to eight (8), as set out in Annex 1 of the Cabinet Office Procurement Policy Note - Implementing Article 6 of the Energy Efficiency Directive (Action Note 07/14 3rd June 2014), to the extent such requirements apply to the relevant products being purchased;

10.1.14 it shall use Good Industry Practice to ensure that any information and communications technology systems and/or related hardware and/or software it uses are free from corrupt data, viruses, worms and any other computer programs or code which might cause harm or disruption to the Authority's information and communications technology systems;

10.1.15 [bookmark: _Ref94191583]it shall (comply with its Net Zero and Social Value Commitments;

10.1.16 [bookmark: _Ref460572997]it shall provide to the Authority any information that the Authority may request as evidence of the Supplier’s compliance with Clause 10.1.15 of this Schedule 2;

10.1.17 it will fully and promptly respond to all requests for information and/or requests for answers to questions regarding this Contract, the provision of the Services, any complaints and any Disputes at the frequency, in the timeframes and in the format as requested by the Authority from time to time (acting reasonably);  

10.1.18 [bookmark: _Toc303949938][bookmark: _Toc303950705][bookmark: _Toc303951485][bookmark: _Toc304135568]all information included within the Supplier’s responses to any documents issued by the Authority as part of the procurement relating to the award of this Contract (to include, without limitation, as referred to in the Specification and Tender Response Document and Commercial Schedule) and all accompanying materials is accurate;

10.1.19 [bookmark: _Toc303949932][bookmark: _Toc303950699][bookmark: _Toc303951479][bookmark: _Toc304135562][bookmark: _Toc303949940][bookmark: _Toc303950707][bookmark: _Toc303951487][bookmark: _Toc304135570]it has the right and authority to enter into this Contract and that it has the capability and capacity to fulfil its obligations under this Contract;

10.1.20 [bookmark: _Toc303949942][bookmark: _Toc303950709][bookmark: _Toc303951489][bookmark: _Toc304135572]it is a properly constituted entity and it is fully empowered by the terms of its constitutional documents to enter into and to carry out its obligations under this Contract and the documents referred to in this Contract;

10.1.21 all necessary actions to authorise the execution of and performance of its obligations under this Contract have been taken before such execution;

10.1.22 there are no pending or threatened actions or proceedings before any court or administrative agency which would materially adversely affect the financial condition, business or operations of the Supplier;

10.1.23 [bookmark: _Toc303949941][bookmark: _Toc303950708][bookmark: _Toc303951488][bookmark: _Toc304135571]there are no material agreements existing to which the Supplier is a party which prevent the Supplier from entering into or complying with this Contract; 

10.1.24 [bookmark: _Toc303949943][bookmark: _Toc303950710][bookmark: _Toc303951490][bookmark: _Toc304135573]it has and will continue to have the capacity, funding and cash flow to meet all its obligations under this Contract; and

10.1.25 it has satisfied itself as to the nature and extent of the risks assumed by it under this Contract and has gathered all information necessary to perform its obligations under this Contract and all other obligations assumed by it.

10.2 [bookmark: _Ref351028636]The Supplier warrants that all information, data and other records and documents required by the Authority as set out in the Specification and Tender Response Document shall be submitted to the Authority in the format and in accordance with any timescales set out in the Specification and Tender Response Document. 

10.3 Without prejudice to the generality of Clause 10.2 of this Schedule 2, the Supplier acknowledges that a failure by the Supplier following the Actual Services Commencement Date to submit accurate invoices and other information on time to the Authority may result in the commissioner of health services, or other entity responsible for reimbursing costs to the Authority, delaying or failing to make relevant payments to the Authority. Accordingly, the Supplier warrants that, from the Actual Services Commencement Date, it shall submit accurate invoices and other information on time to the Authority. 

10.4 The Supplier warrants and undertakes to the Authority that it shall comply with any eProcurement Guidance as it may apply to the Supplier and shall carry out all reasonable acts required of the Supplier to enable the Authority to comply with such eProcurement Guidance. 

10.5 [bookmark: _Ref391381585]The Supplier warrants and undertakes to the Authority that, as at the Commencement Date, it has notified the Authority in writing of any Occasions of Tax Non-Compliance or any litigation that it is involved in that is in connection with any Occasions of Tax Non-Compliance. If, at any point during the Term, an Occasion of Tax Non-Compliance occurs, the Supplier shall: 

10.5.1 notify the Authority in writing of such fact within five (5) Business Days of its occurrence; and 

10.5.2 promptly provide to the Authority: 

(i) details of the steps which the Supplier is taking to address the Occasion of Tax Non-Compliance and to prevent the same from recurring, together with any mitigating factors that it considers relevant; and 

(ii) such other information in relation to the Occasion of Tax Non-Compliance as the Authority may reasonably require.

10.6 The Supplier further warrants and undertakes to the Authority that it will inform the Authority in writing immediately upon becoming aware that any of the warranties set out in Clause 10 of this Schedule 2 have been breached or there is a risk that any warranties may be breached. 

10.7 Any warranties provided under this Contract are both independent and cumulative and may be enforced independently or collectively at the sole discretion of the enforcing Party. 

11 [bookmark: _Ref323649421][bookmark: _Ref284337467][bookmark: _Toc290398300][bookmark: _Toc312422914]Intellectual property

11.1 [bookmark: _Ref318698334]The Supplier warrants and undertakes to the Authority that either it owns or is entitled to use and will continue to own or be entitled to use all Intellectual Property Rights used in the development and provision of the Services and/or necessary to give effect to the Services and/or to use any deliverables, matter or any other output supplied to the Authority as part of the Services. 

11.2 Unless specified otherwise in the Key Provisions and/or in the Specification and Tender Response Document or elsewhere in this Contract, the Supplier hereby grants to the Authority, for the life of the use by the Authority of any deliverables, material or any other output supplied to the Authority in any format as part of the Services, an irrevocable, royalty-free, non-exclusive licence (with the right to sub-license to any supplier or other third party contracted by, engaged by and/or collaborating with the Authority) to use, modify, adapt or enhance such items in the course of the Authority’s normal business operations. For the avoidance of doubt, unless specified otherwise in the Key Provisions and/or in the Specification and Tender Response Document and/or elsewhere in this Contract, the Authority shall have no rights to commercially exploit (e.g. by selling to third parties) any deliverables, matter or any other output supplied to the Authority in any format as part of the Services. 

12 [bookmark: _Ref318706818][bookmark: Page_75]Indemnity

12.1 [bookmark: _Ref286066083][bookmark: _Toc303949944][bookmark: _Toc303950711][bookmark: _Toc303951491][bookmark: _Toc304135574]The Supplier shall be liable to the Authority for, and shall indemnify and keep the Authority indemnified against, any loss, damages, costs, expenses (including without limitation legal costs and expenses), claims or proceedings in respect of:

12.1.1 [bookmark: _Toc303949946][bookmark: _Toc303950713][bookmark: _Toc303951493][bookmark: _Toc304135576][bookmark: _Ref327971982][bookmark: _Ref351071307]any injury or allegation of injury to any person, including injury resulting in death; 

12.1.2 [bookmark: _Ref327971999][bookmark: _Ref351071803]any loss of or damage to property (whether real or personal); 

12.1.3 [bookmark: _Ref327972015][bookmark: _Ref348696333][bookmark: _Ref351071350]any breach of Clause 10.1.6 and/or Clause 11 of this Schedule 2; and/or

12.1.4 [bookmark: _Ref351071856]any failure by the Supplier to commence the delivery of the Services by the Services Commencement Date;

that arise or result from the Supplier’s negligent acts or omissions or breach of contract in connection with the performance of this Contract including the provision of the Services, except to the extent that such loss, damages, costs, expenses (including without limitation legal costs and expenses), claims or proceedings have been caused by any act or omission by, or on behalf of, or in accordance with the instructions of, the Authority.

12.2 [bookmark: _Toc303949952][bookmark: _Toc303950719][bookmark: _Toc303951499][bookmark: _Toc304135582][bookmark: _Ref358026196]Liability under Clauses 12.1.1, 12.1.3 and 17.13 of this Schedule 2 and Clause 2.6 of Schedule 3 shall be unlimited. Liability under Clauses 12.1.2 and 12.1.4 of this Schedule 2 shall be subject to the limitation of liability set out in Clause 13 of this Schedule 2. 

12.3 In relation to all third party claims against the Authority, which are the subject of any indemnity given by the Supplier under this Contract, the Authority shall use its reasonable endeavours, upon a written request from the Supplier, to transfer the conduct of such claims to the Supplier unless restricted from doing so. Such restrictions may include, without limitation, any restrictions: 

12.3.1 relating to any legal, regulatory, governance, information governance, or confidentiality obligations on the Authority; and/or 

12.3.2 relating to the Authority’s membership of any indemnity and/or risk pooling arrangements.

Such transfer shall be subject to the Parties agreeing appropriate terms for such conduct of the third party claim by the Supplier (to include, without limitation, the right of the Authority to be informed and consulted on the ongoing conduct of the claim following such transfer and any reasonable cooperation required by the Supplier from the Authority). 

13 [bookmark: _Ref286067337][bookmark: _Toc290398301][bookmark: _Toc312422915][bookmark: Page_75a]Limitation of liability

13.1 [bookmark: _Ref284338133][bookmark: _Toc303949953][bookmark: _Toc303950720][bookmark: _Toc303951500][bookmark: _Toc304135583]Nothing in this Contract shall exclude or restrict the liability of either Party:

13.1.1 [bookmark: _Toc303949954][bookmark: _Toc303950721][bookmark: _Toc303951501][bookmark: _Toc304135584]for death or personal injury resulting from its negligence;

13.1.2 [bookmark: _Toc303949955][bookmark: _Toc303950722][bookmark: _Toc303951502][bookmark: _Toc304135585]for fraud or fraudulent misrepresentation; or

13.1.3 [bookmark: _Toc303949956][bookmark: _Toc303950723][bookmark: _Toc303951503][bookmark: _Toc304135586]in any other circumstances where liability may not be limited or excluded under any applicable law.

13.2 [bookmark: _Ref313008819][bookmark: _Ref284338101][bookmark: _Toc303949957][bookmark: _Toc303950724][bookmark: _Toc303951504][bookmark: _Toc304135587][bookmark: _Ref318788583][bookmark: _Ref284338152][bookmark: _Toc303949958][bookmark: _Toc303950725][bookmark: _Toc303951505][bookmark: _Toc304135588][bookmark: _Ref318706960]Subject to Clauses 12.2, 13.1, 13.3 and 13.5 of this Schedule 2, the total liability of each Party to the other under or in connection with this Contract whether arising in contract, tort, negligence, breach of statutory duty or otherwise shall be limited in aggregate to the greater of: (a) five million GBP (£5,000,000); or (b) one hundred and twenty five percent (125%) of the total Contract Price paid or payable by the Authority to the Supplier for the Services.  

13.3 [bookmark: _Ref358038003]There shall be no right to claim losses, damages and/or other costs and expenses under or in connection with this Contract whether arising in contract (to include, without limitation, under any relevant indemnity), tort, negligence, breach of statutory duty or otherwise to the extent that any losses, damages and/or other costs and expenses claimed are in respect of loss of production, loss of business opportunity or are in respect of indirect loss of any nature suffered or alleged.  For the avoidance of doubt, without limitation, the Parties agree that for the purposes of this Contract the following costs, expenses and/or loss of income shall be direct recoverable losses (to include under any relevant indemnity) provided such costs, expenses and/or loss of income are properly evidenced by the claiming Party:

13.3.1 extra costs incurred purchasing replacement or alternative services; 

13.3.2 costs associated with advising, screening, testing, treating, retreating or otherwise providing healthcare to patients; 

13.3.3 the costs of extra management time; and/or

13.3.4 loss of income due to an inability to provide health care services, 

in each case to the extent to which such costs, expenses and/or loss of income arise or result from the other Party’s breach of contract, negligent act or omission, breach of statutory duty, and/or other liability under or in connection with this Contract.

13.4 [bookmark: _Toc303949959][bookmark: _Toc303950726][bookmark: _Toc303951506][bookmark: _Toc304135589]Each Party shall at all times take all reasonable steps to minimise and mitigate any loss for which that Party is entitled to bring a claim against the other pursuant to this Contract.

13.5 [bookmark: _Ref313008585][bookmark: _Ref318706845]If the total Contract Price paid or payable by the Authority to the Supplier over the Term:

13.5.1 [bookmark: _Ref357757341]is less than or equal to one million pounds (£1,000,000), then the figure of five million pounds (£5,000,000) at Clause 13.2 of this Schedule 2 shall be replaced with one million pounds (£1,000,000);

13.5.2 is less than or equal to three million pounds (£3,000,000) but greater than one million pounds (£1,000,000), then the figure of five million pounds (£5,000,000) at Clause 13.2 of this Schedule 2 shall be replaced with three million pounds (£3,000,000);

13.5.3 is equal to, exceeds or will exceed ten million pounds (£10,000,000), but is less than fifty million pounds (£50,000,000), then the figure of five million pounds (£5,000,000) at Clause 13.2 of this Schedule 2 shall be replaced with ten million pounds (£10,000,000) and the figure of one hundred and twenty five percent (125%) at Clause 13.2 of this Schedule 2 shall be deemed to have been deleted and replaced with one hundred and fifteen percent (115%); and 

13.5.4 is equal to, exceeds or will exceed fifty million pounds (£50,000,000), then the figure of five million pounds (£5,000,000) at Clause 13.2 of this Schedule 2 shall be replaced with fifty million pounds (£50,000,000) and the figure of one hundred and twenty five percent (125%) at Clause 13.2 of this Schedule 2 shall be deemed to have been deleted and replaced with one hundred and five percent (105%).

13.6 [bookmark: _Toc303949960][bookmark: _Toc303950727][bookmark: _Toc303951507][bookmark: _Toc304135590]Clause 13 of this Schedule 2 shall survive the expiry of or earlier termination of this Contract for any reason.

14 [bookmark: _Ref286067522][bookmark: _Toc290398302][bookmark: _Toc312422916][bookmark: Page_76]Insurance

14.1 [bookmark: _Ref350509574][bookmark: _Ref94187091][bookmark: _Ref348698038][bookmark: _Toc303949961][bookmark: _Toc303950728][bookmark: _Toc303951508][bookmark: _Toc304135591][bookmark: _Ref284337426]Subject to Clauses 14.2 and 14.3 of this Schedule 2 and unless otherwise confirmed in writing by the Authority, as a minimum level of protection, the Supplier shall put in place and/or maintain in force at its own cost with a reputable commercial insurer, insurance arrangements in respect of employer’s liability, public liability and professional indemnity in accordance with Good Industry Practice with the minimum cover per claim of the greater of five million pounds (£5,000,000) or any sum as required by Law unless otherwise agreed with the Authority in writing. These requirements shall not apply to the extent that the Supplier is a member and maintains membership of each of the indemnity schemes run by the NHS Litigation Authority.

14.2 [bookmark: _Ref350507834]Without limitation to any insurance arrangements as required by Law, the Supplier shall put in place and/or maintain the different types and/or levels of indemnity arrangements explicitly required by the Authority, if specified in the Key Provisions. 

14.3 [bookmark: _Ref350509504]Provided that the Supplier maintains all indemnity arrangements required by Law, the Supplier may self insure in order to meet other relevant requirements referred to at Clauses 14.1 and 14.2 of this Schedule 2 on condition that such self insurance arrangements offer the appropriate levels of protection and are approved by the Authority in writing prior to the Commencement Date. 

14.4 The amount of any indemnity cover and/or self insurance arrangements shall not relieve the Supplier of any liabilities under this Contract. It shall be the responsibility of the Supplier to determine the amount of indemnity and/or self insurance cover that will be adequate to enable it to satisfy its potential liabilities under this Contract. Accordingly, the Supplier shall be liable to make good any deficiency if the proceeds of any indemnity cover and/or self insurance arrangement is insufficient to cover the settlement of any claim.

14.5 The Supplier warrants that it shall not take any action or fail to take any reasonable action or (in so far as it is reasonable and within its power) permit or allow others to take or fail to take any action, as a result of which its insurance cover may be rendered void, voidable, unenforceable, or be suspended or impaired in whole or in part, or which may otherwise render any sum paid out under such insurances repayable in whole or in part.

14.6 The Supplier shall from time to time and in any event within five (5) Business Days of written demand provide documentary evidence to the Authority that insurance arrangements taken out by the Supplier pursuant to Clause 14 of this Schedule 2 and the Key Provisions are fully maintained and that any premiums on them and/or contributions in respect of them (if any) are fully paid.

14.7 Upon the expiry or earlier termination of this Contract, the Supplier shall ensure that any ongoing liability it has or may have arising out of this Contract shall continue to be the subject of appropriate indemnity arrangements for the period of twenty one (21) years from termination or expiry of this Contract or until such earlier date as that liability may reasonably be considered to have ceased to exist.

15 [bookmark: _Toc290398303][bookmark: _Toc312422917][bookmark: _Ref323649500][bookmark: _Ref283300380][bookmark: Page_77]Term and termination

15.1 [bookmark: _Toc303949971][bookmark: _Toc303950738][bookmark: _Toc303951518][bookmark: _Toc304135601]This Contract shall commence on the Commencement Date and, unless terminated 
earlier in accordance with the terms of this Contract or the general law, shall continue until the end of the Term.  

15.2 [bookmark: _Toc303949972][bookmark: _Toc303950739][bookmark: _Toc303951519][bookmark: _Toc304135602][bookmark: _Ref313009768][bookmark: _Ref318790784][bookmark: _Ref351021433][bookmark: _Ref261971971][bookmark: _Toc303949973][bookmark: _Toc303950740][bookmark: _Toc303951520][bookmark: _Toc304135603]The Authority shall be entitled to extend the Term on one or more occasions by giving the Supplier written notice no less than three (3) months prior to the date on which this Contract would otherwise have expired, provided that the duration of this Contract shall be no longer than the total term specified in the Key Provisions. 

15.3 [bookmark: _Ref348702851][bookmark: _Ref323826028]In the case of a breach of any of the terms of this Contract by either Party that is capable of remedy (including, without limitation any breach of any KPI and, subject to Clause 9.6 of this Schedule 2, any breach of any payment obligations under this Contract), the non-breaching Party may, without prejudice to its other rights and remedies under this Contract, issue a Breach Notice and shall allow the Party in breach the opportunity to remedy such breach in the first instance via a remedial proposal put forward by the Party in breach (“Remedial Proposal”) before exercising any right to terminate this Contract in accordance with Clause 15.4.2 of this Schedule 2. Such Remedial Proposal must be agreed with the non-breaching Party (such agreement not to be unreasonably withheld or delayed) and must be implemented by the Party in breach in accordance with the timescales referred to in the agreed Remedial Proposal. Once agreed, any changes to a Remedial Proposal must be approved by the Parties in writing. Any failure by the Party in breach to:

15.3.1 put forward and agree a Remedial Proposal with the non-breaching Party in relation to the relevant default or breach within a period of ten (10) Business Days (or such other period as the non-breaching Party may agree in writing) from written notification of the relevant default or breach from the non-breaching Party; 

15.3.2 comply with such Remedial Proposal (including, without limitation, as to its timescales for implementation, which shall be thirty (30) days unless otherwise agreed between the Parties); and/or

15.3.3 remedy the default or breach notwithstanding the implementation of such Remedial Proposal in accordance with the agreed timescales for implementation, 

shall be deemed, for the purposes of Clause 15.4.2 of this Schedule 2, a material breach of this Contract by the Party in breach not remedied in accordance with an agreed Remedial Proposal.  

15.4 [bookmark: _Ref348944334]Either Party may terminate this Contract by issuing a Termination Notice to the other Party if such other Party commits a material breach of any of the terms of this Contract which is: 

15.4.1 [bookmark: _Ref350349470]not capable of remedy; or 

15.4.2 [bookmark: _Ref348701892]in the case of a breach capable of remedy, which is not remedied in accordance with a Remedial Proposal. 

15.5 The Authority may terminate this Contract forthwith by issuing a Termination Notice to the Supplier:

15.5.1 [bookmark: _Toc303949974][bookmark: _Toc303950741][bookmark: _Toc303951521][bookmark: _Toc304135604][bookmark: _Ref313882825][bookmark: _Ref94186617][bookmark: _Ref94186930][bookmark: _Ref94186939][bookmark: _Ref261360696]if the Supplier does not commence delivery of the Services by any Long Stop Date;

15.5.2 [bookmark: _Ref261972244][bookmark: _Toc303949977][bookmark: _Toc303950744][bookmark: _Toc303951524][bookmark: _Toc304135607]if the Supplier, or any third party guaranteeing the obligations of the Supplier under this Contract, ceases or threatens to cease carrying on its business; suspends making payments on any of its debts or announces an intention to do so; is, or is deemed for the purposes of any Law to be, unable to pay its debts as they fall due or insolvent; enters into or proposes any composition, assignment or arrangement with its creditors generally; takes any step or suffers any step to be taken in relation to its winding-up, dissolution, administration (whether out of court or otherwise) or reorganisation (by way of voluntary arrangement, scheme of arrangement or otherwise) otherwise than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation; has a liquidator, trustee in bankruptcy, judicial custodian, compulsory manager, receiver, administrative receiver, administrator or similar officer appointed (in each case, whether out of court or otherwise) in respect of it or any of its assets; has any security over any of its assets enforced; or any analogous procedure or step is taken in any jurisdiction; 

15.5.3 [bookmark: _Ref264538114][bookmark: _Toc303949978][bookmark: _Toc303950745][bookmark: _Toc303951525][bookmark: _Toc304135608]if the Supplier undergoes a change of control within the meaning of sections 450 and 451 of the Corporation Tax Act 2010 (other than for an intra-group change of control) without the prior written consent of the Authority and the Authority shall be entitled to withhold such consent if, in the reasonable opinion of the Authority, the proposed change of control will have a material impact on the performance of this Contract or the reputation of the Authority; 

15.5.4 [bookmark: _Ref348944403][bookmark: _Ref351037983][bookmark: _Toc303949980][bookmark: _Toc303950747][bookmark: _Toc303951527][bookmark: _Toc304135610][bookmark: _Ref318707951][bookmark: _Ref348943379]if the Supplier purports to assign, Sub-contract, novate, create a trust in or otherwise transfer or dispose of this Contract in breach of Clause 28.1 of this Schedule 2; 

15.5.5 [bookmark: _Ref94200653][bookmark: _Ref391542056]if the NHS Business Services Authority has notified the Authority that the Supplier or any Sub-contractor of the Supplier has, in the opinion of the NHS Business Services Authority, failed in any material respect to comply with its obligations in relation to the NHS Pension Scheme (including those under any Direction Letter) as assumed pursuant to the provisions of Part D of Schedule 7; 

15.5.6 [bookmark: _Ref264538144][bookmark: _Toc303949981][bookmark: _Toc303950748][bookmark: _Toc303951528][bookmark: _Toc304135611]pursuant to and in accordance with the Key Provisions and Clauses 15.6, 19.7.2, 23.8, 25.2, 25.4 and 29.2 of this Schedule 2; 

15.5.7 if the warranty given by the Supplier pursuant to Clause 10.5 of this Schedule 2 is materially untrue, the Supplier commits a material breach of its obligation to notify the Authority of any Occasion of Tax Non-Compliance as required by Clause 10.5 of this Schedule 2, or the Supplier fails to provide details of proposed mitigating factors as required by Clause 10.5 of this Schedule 2 that in the reasonable opinion of the Authority are acceptable; or 

15.5.8 pursuant to and in accordance with any termination rights set out in the Data Protection Protocol, as applicable to this Contract.

15.6 [bookmark: _Ref358223727][bookmark: _Ref261972026][bookmark: _Ref262546102][bookmark: _Toc303949982][bookmark: _Toc303950749][bookmark: _Toc303951529][bookmark: _Toc304135612][bookmark: _Ref318802643][bookmark: _Ref318803153]If the Authority, acting reasonably, has good cause to believe that there has been a material deterioration in the financial circumstances of the Supplier and/or any third party guaranteeing the obligations of the Supplier under this Contract and/or any material Sub-contractor of the Supplier when compared to any information provided to and/or assessed by the Authority as part of any procurement process or other due diligence leading to the award of this Contract to the Supplier or the entering into a Sub-contract by the Supplier, the following process shall apply: 

15.6.1 [bookmark: _Ref350349724]the Authority may (but shall not be obliged to) give notice to the Supplier requesting adequate financial or other security and/or assurances for due performance of its material obligations under this Contract on such reasonable and proportionate terms as the Authority may require within a reasonable time period as specified in such notice;  

15.6.2 [bookmark: _Ref358040990]a failure or refusal by the Supplier to provide the financial or other security and/or assurances requested in accordance with Clause 15.6 of this Schedule 2 in accordance with any reasonable timescales specified in any such notice issued by the Authority shall be deemed a breach of this Contract by the Supplier and shall be referred to and resolved in accordance with the Dispute Resolution Procedure; and 

15.6.3 a failure to resolve such breach in accordance with such Dispute Resolution Procedure by the end of the escalation stage of such process shall entitle, but shall not compel, the Authority to terminate this Contract in accordance with Clause 15.4.1 of this Schedule 2. 

In order that the Authority may act reasonably in exercising its discretion in accordance with Clause 15.6 of this Schedule 2, the Supplier shall provide the Authority with such reasonable and proportionate up-to-date financial or other information relating to the Supplier or any relevant third party entity upon request.

15.7 The Authority may terminate this Contract by issuing a Termination Notice to the Supplier where:

15.7.1 the Contract has been substantially amended to the extent that the Public Contracts Regulations 2015 require a new procurement procedure;

15.7.2 the Authority has become aware that the Supplier should have been excluded under Regulation 57(1) or (2) of the Public Contracts Regulations 2015 from the procurement procedure leading to the award of this Contract; or

15.7.3 [bookmark: _Ref94191912]there has been a failure by the Supplier and/or one its Sub-contractors to comply with legal obligations in the fields of environmental, social or labour Law. Where the failure to comply with legal obligations in the fields of environmental, social or labour Law is a failure by one of the Supplier’s Sub-contractors, the Authority may request the replacement of such Sub-contractor and the Supplier shall comply with such request as an alternative to the Authority terminating this Contract under this Clause 15.7.3 of this Schedule 2.

15.8 If the Authority novates this Contract to any body that is not a Contracting Authority, from the effective date of such novation, the rights of the Authority to terminate this Contract in accordance with Clause 15.5.2 to Clause 15.5.4 of this Schedule 2 shall be deemed mutual termination rights and the Supplier may terminate this Contract by issuing a Termination Notice to the entity assuming the position of the Authority if any of the circumstances referred to in such Clauses apply to the entity assuming the position of the Authority. 

15.9 [bookmark: _Ref442453288][bookmark: _Ref504401485]Within three (3) months of the Commencement Date the Supplier shall develop and agree an exit plan with the Authority consistent with the Exit Requirements, which shall ensure continuity of the Services on expiry or earlier termination of this Contract.  The Supplier shall provide the Authority with the first draft of an exit plan within one (1) month of the Commencement Date.  The Parties shall review and, as appropriate, update the exit plan on each anniversary of the Commencement Date of this Contract.  If the Parties cannot agree an exit plan in accordance with the timescales set out in this Clause 15.9 of this Schedule 2 (such agreement not to be unreasonably withheld or delayed), such failure to agree shall be deemed a Dispute, which shall be referred to and resolved in accordance with the Dispute Resolution Procedure.  

16 [bookmark: _Ref286220455][bookmark: _Toc290398304][bookmark: _Toc312422918][bookmark: _Ref326911414][bookmark: Page_79]Consequences of expiry or early termination of this Contract

16.1 [bookmark: _Ref286064836][bookmark: _Toc303949983][bookmark: _Toc303950750][bookmark: _Toc303951530][bookmark: _Toc304135613]Upon expiry or earlier termination of this Contract, the Authority agrees to pay the Supplier for the Services which have been completed by the Supplier in accordance with this Contract prior to expiry or earlier termination of this Contract.

16.2 [bookmark: _Ref536869322][bookmark: _Ref286163569][bookmark: _Toc303949984][bookmark: _Toc303950751][bookmark: _Toc303951531][bookmark: _Toc304135614]Immediately following expiry or earlier termination of this Contract and/or in accordance with any timescales as set out in the agreed exit plan:

16.2.1 the Supplier shall comply with its obligations under any agreed exit plan; 

16.2.2 all data, excluding Personal Data, documents and records (whether stored electronically or otherwise) relating in whole or in part to the Services, including without limitation relating to patients or other service users, and all other items provided on loan or otherwise to the Supplier by the Authority shall be delivered by the Supplier to the Authority provided that the Supplier shall be entitled to keep copies to the extent that: (a) the content does not relate solely to the Services; (b) the Supplier is required by Law and/or Guidance to keep copies; or (c) the Supplier was in possession of such data, documents and records prior to the Commencement Date; and

16.2.3 any Personal Data Processed by the Supplier on behalf of the Authority shall be returned to the Authority or destroyed in accordance with the relevant provisions of the Data Protection Protocol.

16.3 [bookmark: _Toc303949985][bookmark: _Toc303950752][bookmark: _Toc303951532][bookmark: _Toc304135615]The Supplier shall retain all data relating to the provision of the Services that are not transferred or destroyed pursuant to Clause 16.2 of this Schedule 2 for the period set out in Clause 24.1 of this Schedule 2.

16.4 [bookmark: _Toc303949987][bookmark: _Toc303950754][bookmark: _Toc303951534][bookmark: _Toc304135617]The Supplier shall cooperate fully with the Authority or, as the case may be, any replacement supplier during any re-procurement and handover period prior to and following the expiry or earlier termination of this Contract.  This cooperation shall extend to providing access to all information relevant to the operation of this Contract, as reasonably required by the Authority to achieve a fair and transparent re-procurement and/or an effective transition without disruption to routine operational requirements.

16.5 [bookmark: _Toc303949988][bookmark: _Toc303950755][bookmark: _Toc303951535][bookmark: _Toc304135618]Immediately upon expiry or earlier termination of this Contract any licence or lease entered into in accordance with the Key Provisions shall automatically terminate. 

16.6 [bookmark: _Toc303949989][bookmark: _Toc303950756][bookmark: _Toc303951536][bookmark: _Toc304135619]The expiry or earlier termination of this Contract for whatever reason shall not affect any rights or obligations of either Party which accrued prior to such expiry or earlier termination.

16.7 [bookmark: _Toc303949990][bookmark: _Toc303950757][bookmark: _Toc303951537][bookmark: _Toc304135620]The expiry or earlier termination of this Contract shall not affect any obligations which expressly or by implication are intended to come into or continue in force on or after such expiry or earlier termination.

17 [bookmark: Page_80][bookmark: _Ref326835276]Staff information and the application of TUPE at the end of the Contract

17.1 [bookmark: _Ref286078227][bookmark: _Toc303949992][bookmark: _Toc303950759][bookmark: _Toc303951539][bookmark: _Toc304135622][bookmark: _Ref282592582]Upon the day which is no greater than nine (9) months before the expiry of this Contract or as soon as the Supplier is aware of the proposed termination of the Contract, the Supplier shall, within twenty eight (28) days of receiving a written request from the Authority and to the extent permitted by Law, supply to the Authority and keep updated all information required by the Authority as to the terms and conditions of employment and employment history of any Supplier Personnel (including all employee liability information identified in regulation 11 of TUPE) and the Supplier shall warrant such information is full, complete and accurate.

17.2 [bookmark: _Ref286134484][bookmark: _Toc303949993][bookmark: _Toc303950760][bookmark: _Toc303951540][bookmark: _Toc304135623]No later than twenty eight (28) days prior to the Subsequent Transfer Date, the Supplier shall or shall procure that any Sub-contractor shall provide a final list to the Successor and/or the Authority, as appropriate, containing the names of all the Subsequent Transferring Employees whom the Supplier or Sub-contractor expects will transfer to the Successor or the Authority and all employee liability information identified in regulation 11 of TUPE in relation to the Subsequent Transferring Employees.

17.3 [bookmark: _Toc303949994][bookmark: _Toc303950761][bookmark: _Toc303951541][bookmark: _Toc304135624]If the Supplier shall, in the reasonable opinion of the Authority, deliberately not comply with its obligations under Clauses 17.1 and 17.2 of this Schedule 2, the Authority may withhold payment under Clause 9 of this Schedule 2.

17.4 [bookmark: _Toc303949995][bookmark: _Toc303950762][bookmark: _Toc303951542][bookmark: _Toc304135625][bookmark: _Ref328463636]The Supplier shall be liable to the Authority for, and shall indemnify and keep the Authority indemnified against, any loss, damages, costs, expenses (including without limitation legal costs and expenses), claims or proceedings that arise or result from any deficiency or inaccuracy in the information which the Supplier is required to provide under Clauses 17.1 and 17.2 of this Schedule 2.

17.5 [bookmark: _Ref176923056][bookmark: _Toc303949997][bookmark: _Toc303950764][bookmark: _Toc303951544][bookmark: _Toc304135627][bookmark: _DV_M63][bookmark: _DV_M57]Subject to Clauses 17.6 and 17.7 of this Schedule 2, during the period of nine (9) months preceding the expiry of this Contract or after notice of termination of this Contract has been served by either Party, the Supplier shall not, and shall procure that any Sub-contractor shall not, without the prior written consent of the Authority, such consent not to be unreasonably withheld or delayed:

17.5.1 make, propose or permit any material changes to the terms and conditions of employment or other arrangements of any of the Supplier Personnel; 

17.5.2 increase or seek to increase the emoluments (excluding cost of living increases awarded in the ordinary course of business) payable to any of the Supplier Personnel;

17.5.3 replace any of the Supplier Personnel or increase the total number of employees providing the Services;

17.5.4 [bookmark: _DV_M61]deploy any person other than the Supplier Personnel to perform the Services;

17.5.5 [bookmark: _DV_M59]terminate or give notice to terminate the employment or arrangements of any of the Supplier Personnel;

17.5.6 increase the proportion of working time spent on the Services by any of the Supplier Personnel; or

17.5.7 introduce any new contractual term or customary practice concerning the making of any lump sum payment on the termination of employment of any of the Supplier Personnel.

17.6 [bookmark: _Ref213480124]Clause 17.5 of this Schedule 2 shall not prevent the Supplier or any Sub-contractor from taking any of the steps prohibited in that Clause in circumstances where the Supplier or Sub-contractor is required to take such a step pursuant to any changes in legislation or pursuant to a collective agreement in force at that time.

17.7 [bookmark: _Ref213480126]Where the obligations on the Supplier under Clause 17 of this Schedule 2 are subject to the Data Protection Legislation, the Supplier will, and shall procure that any Sub-contractor will, use its best endeavours to seek the consent of the Supplier Personnel to disclose any information covered under the Data Protection Legislation and utilise any other exemption or provision within the Data Protection Legislation which would allow such disclosure.

17.8 Having as appropriate gained permission from any Sub-contractor, the Supplier hereby permits the Authority to disclose information about the Supplier Personnel to any Interested Party provided that the Authority informs the Interested Party in writing of the confidential nature of the information.

17.9 The Parties agree that where a Successor or the Authority provides the Services or services which are fundamentally the same as the Services in the immediate or subsequent succession to the Supplier or Sub-contractor (in whole or in part) on expiry or early termination of this Contract (howsoever arising) TUPE, the Cabinet Office Statement and Fair Deal for Staff Pensions may apply in respect of the subsequent provision of the Services or services which are fundamentally the same as the Services.  If TUPE, the Cabinet Office Statement and Fair Deal for Staff Pensions apply then Clause 17.11 to Clause 17.14 of this Schedule 2 and (where relevant) the provisions of Clause 1.15 of Part D of Schedule 7 shall apply.

17.10 If on the termination or at the end of the Contract TUPE does not apply, then all Employment Liabilities and any other liabilities in relation to the Supplier Personnel shall remain with the Supplier or Sub-contractor as appropriate.  The Supplier will, and shall procure that any Sub-contractor shall, indemnify and keep indemnified the Authority in relation to any Employment Liabilities arising out of or in connection with any allegation or claim raised by any Supplier Personnel.  

17.11 [bookmark: _Ref351142711][bookmark: _Toc303949998][bookmark: _Toc303950765][bookmark: _Toc303951545][bookmark: _Toc304135628]In accordance with TUPE, and any other policy or arrangement applicable, the Supplier shall, and will procure that any Sub-contractor shall, comply with its obligations to inform and consult with the appropriate representatives of any of its employees affected by the subsequent transfer of the Services or services which are fundamentally the same as the Services.

17.12 [bookmark: _Ref286135635][bookmark: _Toc303949999][bookmark: _Toc303950766][bookmark: _Toc303951546][bookmark: _Toc304135629]The Supplier will and shall procure that any Sub-contractor will on or before any Subsequent Transfer Date:

17.12.1 [bookmark: _Toc303950000][bookmark: _Toc303950767][bookmark: _Toc303951547][bookmark: _Toc304135630]pay all wages, salaries and other benefits of the Subsequent Transferring Employees and discharge all other financial obligations (including reimbursement of any expenses and any contributions to retirement benefit schemes) in respect of the period between the Transfer Date and the Subsequent Transfer Date;

17.12.2 [bookmark: _Toc303950001][bookmark: _Toc303950768][bookmark: _Toc303951548][bookmark: _Toc304135631]account to the proper authority for all PAYE, tax deductions and national insurance contributions payable in respect of the Subsequent Transferring Employees in the period between the Transfer Date and the Subsequent Transfer Date; 

17.12.3 [bookmark: _Toc303950002][bookmark: _Toc303950769][bookmark: _Toc303951549][bookmark: _Toc304135632]pay any Successor or the Authority, as appropriate, the amount which would be payable to each of the Subsequent Transferring Employees in lieu of accrued but untaken holiday entitlement as at the Subsequent Transfer Date;

17.12.4 [bookmark: _Toc303950003][bookmark: _Toc303950770][bookmark: _Toc303951550][bookmark: _Toc304135633]pay any Successor or the Authority, as appropriate, the amount which fairly reflects the progress of each of the Subsequent Transferring Employees towards achieving any commission, bonus, profit share or other incentive payment payable after the Subsequent Transfer Date wholly or partly in respect of a period prior to the Subsequent Transfer Date; and

17.12.5 [bookmark: _Toc303950004][bookmark: _Toc303950771][bookmark: _Toc303951551][bookmark: _Toc304135634]subject to any legal requirement, provide to the Successor or the Authority, as appropriate, all personnel records relating to the Subsequent Transferring Employees including, without prejudice to the generality of the foregoing, all records relating to national insurance, PAYE and income tax. The Supplier shall for itself and any Sub-contractor warrant that such records are accurate and up to date.

17.13 [bookmark: _Ref286136961][bookmark: _Toc303950005][bookmark: _Toc303950772][bookmark: _Toc303951552][bookmark: _Toc304135635]The Supplier will and shall procure that any Sub-contractor will indemnify and keep indemnified the Authority and/or a Successor in relation to any Employment Liabilities arising out of or in connection with any claim arising from:  

17.13.1 [bookmark: _Toc303950006][bookmark: _Toc303950773][bookmark: _Toc303951553][bookmark: _Toc304135636]the Supplier’s or Sub-contractor’s failure to perform and discharge its obligations under Clause 17.12 of this Schedule 2;

17.13.2 [bookmark: _Toc303950007][bookmark: _Toc303950774][bookmark: _Toc303951554][bookmark: _Toc304135637]any act or omission by the Supplier or Sub-contractor in respect of the Subsequent Transferring Employees occurring on or before the Subsequent Transfer Date;

17.13.3 [bookmark: _Toc303950009][bookmark: _Toc303950776][bookmark: _Toc303951556][bookmark: _Toc304135639]any allegation or claim by any person who is not a Subsequent Transferring Employee but who alleges that their employment should transfer or has transferred to the Successor or the Authority, as appropriate;

17.13.4 [bookmark: _Toc303950010][bookmark: _Toc303950777][bookmark: _Toc303951557][bookmark: _Toc304135640]any emoluments payable to a person employed or engaged by the Supplier or Sub-contractor (including without limitation all wages, any accrued or unpaid holiday pay, bonuses, commissions, PAYE, national insurance contributions, pension contributions and other contributions) payable in respect of any period on or before the Subsequent Transfer Date; 

17.13.5 [bookmark: _Toc303950012][bookmark: _Toc303950779][bookmark: _Toc303951559][bookmark: _Toc304135642]any allegation or claim by any of the Subsequent Transferring Employees on the grounds that the Successor or Authority, as appropriate, has failed to continue a benefit provided by the Supplier or Sub-contractor as a term of such Subsequent Transferring Employee’s contract as at the Subsequent Transfer Date where it was not reasonably practicable for the Successor or Authority, as appropriate, to provide an identical benefit but where the Successor or Authority, as appropriate, has provided (or offered to provide where such benefit is not accepted by the Subsequent Transferring Employee) an alternative benefit which, taken as a whole, is no less favourable to such Subsequent Transferring Employee; and

17.13.6 [bookmark: _Toc303950013][bookmark: _Toc303950780][bookmark: _Toc303951560][bookmark: _Toc304135643]any act or omission of the Supplier or any Sub-contractor in relation to its obligations under regulation 13 of TUPE, or in respect of an award of compensation under regulation 15 of TUPE except to the extent that the liability arises from the Successor’s or Authority’s failure to comply with regulation 13(4) of TUPE.

17.14 [bookmark: _Toc303950014][bookmark: _Toc303950781][bookmark: _Toc303951561][bookmark: _Toc304135644][bookmark: _Ref326770948][bookmark: _Ref351142730][bookmark: _Ref395613059]The Supplier will, or shall procure that any Sub-contractor will, on request by the Authority provide a written and legally binding indemnity in the same terms as set out in Clause 17.13 of this Schedule 2 to any Successor in relation to any Employment Liabilities arising up to and including the Subsequent Transfer Date.

17.15 The Supplier will indemnify and keep indemnified the Authority and/or any Successor in respect of any Employment Liabilities arising from any act or omission of the Supplier or Sub-contractor in relation to any other Supplier Personnel who is not a Subsequent Transferring Employee arising during any period whether before, on or after the Subsequent Transfer Date.  

17.16 If any person who is not a Subsequent Transferring Employee claims or it is determined that their contract of employment has been transferred from the Supplier or any Sub-contractor to the Authority or Successor pursuant to TUPE or claims that their employment would have so transferred had they not resigned, then:

17.16.1 the Authority will, or shall procure that the Successor will, within seven (7) days of becoming aware of that fact, give notice in writing to the Supplier;

17.16.2 [bookmark: _Ref351381131]the Supplier may offer (or may procure that a Sub-contractor may offer) employment to such person within twenty eight (28) days of the notification by the Authority or Successor;

17.16.3 if such offer of employment is accepted, the Authority will, or shall procure that the Successor will, immediately release the person from their employment; and

17.16.4 if after the period in Clause 17.16.2 of this Schedule 2 has elapsed, no such offer of employment has been made or such offer has been made but not accepted, the Authority will, or shall procure that the Successor will (whichever is the provider of the Services or services of the same or similar nature to the Services), employ that person in accordance with its obligations and duties under TUPE and shall be responsible for all liabilities arising in respect of any such person after the Subsequent Transfer Date.  

18 [bookmark: _Ref286220465][bookmark: _Toc290398306][bookmark: _Toc312422920][bookmark: Page_84]Complaints 

18.1 [bookmark: _Toc303950016][bookmark: _Toc303950783][bookmark: _Toc303951563][bookmark: _Toc304135646]To the extent relevant to the Services, the Supplier shall have in place and operate a complaints procedure which complies with the requirements of the Local Authority Social Services and National Health Service Complaints (England) Regulations 2009.

18.2 [bookmark: _Toc303950017][bookmark: _Toc303950784][bookmark: _Toc303951564][bookmark: _Toc304135647]Each Party shall inform the other of all complaints from or on behalf of patients or other service users arising out of or in connection with the provision of the Services within twenty four (24) hours of receipt of each complaint and shall keep the other Party updated on the manner of resolution of any such complaints.  

19 [bookmark: _Ref94192179][bookmark: _Toc290398309][bookmark: _Toc312422923][bookmark: _Ref323649547][bookmark: _Ref286068227]Modern slavery and environmental, social, and labour laws 

Environmental, social and labour law requirements

19.1 The Supplier shall comply in all material respects with applicable environmental and social and labour Law requirements in force from time to time in relation to the Services. Where the provisions of any such Law are implemented by the use of voluntary agreements, the Supplier shall comply with such agreements as if they were incorporated into English law subject to those voluntary agreements being cited in the Specification and Tender Response Document. Without prejudice to the generality of the foregoing, the Supplier shall:

19.1.1 [bookmark: _Ref351039220]comply with all Policies and/or procedures and requirements set out in the Specification and Tender Response Document in relation to any stated environmental and social and labour requirements, characteristics and impacts of the Services and the Supplier’s supply chain; 

19.1.2 [bookmark: _Ref351039484]maintain relevant policy statements documenting the Supplier’s significant labour, social and environmental aspects as relevant to the Services being provided and as proportionate to the nature and scale of the Supplier’s business operations; and

19.1.3 [bookmark: _Toc78911228][bookmark: _Toc78911005]maintain plans and procedures that support the commitments made as part of the Supplier’s significant labour, social and environmental policies, as referred to at Clause 19.1.2 of this Schedule 2. 

Modern slavery

19.2 The Supplier shall, and shall procure that each of its Sub-contractors shall, comply with:

19.2.1 [bookmark: _Toc78911229][bookmark: _Toc78911006][bookmark: _Ref78488618][bookmark: _Ref79156896][bookmark: _Ref94197450][bookmark: _Ref94197453]the Modern Slavery Act 2015 (“Slavery Act”); and

19.2.2 [bookmark: _Toc78911230][bookmark: _Toc78911007][bookmark: _Ref78488797][bookmark: _Ref79157120][bookmark: _Ref94197198][bookmark: _Ref94197201]the Authority’s anti-slavery policy as provided to the Supplier by the Authority from time to time (“Anti-Slavery Policy”).

19.3 [bookmark: _Toc78911231][bookmark: _Toc78911008][bookmark: _Ref55246866][bookmark: _Ref94192520]The Supplier shall:

19.3.1 [bookmark: _Toc78911232][bookmark: _Toc78911009][bookmark: _Hlk92995572][bookmark: _Hlk92995595]implement due diligence procedures for its Sub-contractors and other participants in its supply chains in accordance with Good Industry Practice with the aim of avoiding slavery or trafficking in its supply chains;

19.3.2 [bookmark: _Toc78911233][bookmark: _Toc78911010]respond promptly to all slavery and trafficking due diligence questionnaires issued to it by the Authority from time to time and shall ensure that its responses to all such questionnaires are complete and accurate;

19.3.3 [bookmark: _Toc78911234][bookmark: _Toc78911011]upon request from the Authority, prepare and deliver to the Authority each year, an annual slavery and trafficking report setting out the steps it has taken to ensure that slavery and trafficking is not taking place in any of its supply chains or in any part of its business;

19.3.4 [bookmark: _Toc78911235][bookmark: _Toc78911012]maintain a complete set of records to trace the supply chain of all goods and services purchased and/or supplied by the Supplier in connection with all contracts or framework agreements with the Authority; 

19.3.5 [bookmark: _Toc78911236][bookmark: _Toc78911013]implement a system of training for its employees to ensure compliance with the Slavery Act; and

19.3.6 [bookmark: _Toc78911237][bookmark: _Toc78911014]ensure that any Sub-contracts contain anti-slavery provisions consistent with the Supplier’s obligations under this 19 of this Schedule 2

19.4 [bookmark: _Toc78911238][bookmark: _Toc78911015][bookmark: _Ref55246907][bookmark: _Ref94192536]The Supplier undertakes on an ongoing basis that:

19.4.1 [bookmark: _Toc78911239][bookmark: _Toc78911016]it conducts its business in a manner consistent with all applicable Laws including the Slavery Act and all analogous legislation in place in any part of the world in which its supply chain operates;

19.4.2 [bookmark: _Toc78911240][bookmark: _Toc78911017]its responses to all slavery and trafficking due diligence questionnaires issued to it by the Authority from time to time are complete and accurate; and

19.4.3 [bookmark: _Toc78911241][bookmark: _Toc78911018]neither the Supplier nor any of its Sub-contractors, nor any other persons associated with it (including any Staff):

(i) [bookmark: _Toc78911242][bookmark: _Toc78911019]has been convicted of any offence involving slavery or trafficking; or

(ii) [bookmark: _Toc78911243][bookmark: _Toc78911020]has been, or is currently, the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body relating to any offence committed regarding slavery or trafficking, 

not already notified to the Authority in writing in accordance with Clause 19.5 of this Schedule 2

19.5 [bookmark: _Toc78911244][bookmark: _Toc78911021][bookmark: _Ref55246648][bookmark: _Ref94192353][bookmark: _Ref94192440]The Supplier shall notify the Authority as soon as it becomes aware of:

19.5.1 [bookmark: _Toc78911245][bookmark: _Toc78911022]any breach, or potential breach, of the Anti-Slavery Policy; or

19.5.2 [bookmark: _Toc78911246][bookmark: _Toc78911023]any actual or suspected slavery or trafficking in its supply chain.

19.6 [bookmark: _Toc78911247][bookmark: _Toc78911024][bookmark: _Ref55247204]If the Supplier notifies the Authority pursuant to Clause 19.5 of this Schedule 2, it shall respond promptly to the Authority’s enquiries, co-operate with any investigation, and allow the Authority to audit any books, premises, facilities, records and/or any other relevant documentation in accordance with this Contract. 

19.7 If the Supplier is in breach of Clause 19.3 of this Schedule 2 or the undertaking at Clause 19.4 of this Schedule 2 in addition to its other rights and remedies provided under this Contract, the Authority may:

19.7.1 [bookmark: _Toc78911248][bookmark: _Toc78911025]by written notice require the Supplier to remove from performance of any contract or framework agreement with the Authority (including this Contract) any Sub-contractor, Staff or other persons associated with it whose acts or omissions have caused the breach; or

19.7.2 [bookmark: _Toc78911249][bookmark: _Toc78911026][bookmark: _Ref78512481][bookmark: _Ref79158904][bookmark: _Ref94191894]terminate this Contract by issuing a Termination Notice to the Supplier.

Further corporate social responsibility requirements

19.8 The Supplier shall comply with any further corporate social responsibility requirements set out in the Specification and Tender Response Document. 

Provision of further information

19.9 The Supplier shall meet reasonable requests by the Authority for information evidencing the Supplier’s compliance with the provisions of Clause 19 of this Schedule 2. For the avoidance of doubt, the Authority may audit the Supplier’s compliance with this Clause 19 of this Schedule 2 in accordance with Clause 24 of this Schedule 2.

20 [bookmark: _Ref349142583]Electronic services information

20.1 [bookmark: _Ref536853302][bookmark: _Ref94193224]Where requested by the Authority, the Supplier shall provide the Authority the Services Information in such manner and upon such media as agreed between the Supplier and the Authority from time to time for the sole use by the Authority. 

20.2 The Supplier warrants that the Services Information is complete and accurate as at the date upon which it is delivered to the Authority and that the Services Information shall not contain any data or statement which gives rise to any liability on the part of the Authority following publication of the same in accordance with Clause 20 of this Schedule 2.

20.3 If the Services Information ceases to be complete and accurate, the Supplier shall promptly notify the Authority in writing of any modification or addition to or any inaccuracy or omission in the Services Information.

20.4 [bookmark: _Ref536854671]The Supplier grants the Authority a perpetual, non-exclusive, royalty free licence to use and exploit the Services Information and any Intellectual Property Rights in the Services Information for the purpose of illustrating the range of goods and services (including, without limitation, the Services) available pursuant to the Authority’s contracts from time to time. Subject to Clause 20.5 of this Schedule 2, no obligation to illustrate or advertise the Services Information is imposed on the Authority, as a consequence of the licence conferred by this Clause 20.4 of this Schedule 2. 

20.5 [bookmark: _Ref350941205]The Authority may reproduce for its sole use the Services Information provided by the Supplier in the Authority's services catalogue from time to time which may be made available on any NHS communications networks in electronic format and/or made available on the Authority's external website and/or made available on other digital media from time to time.

20.6 [bookmark: _Ref349143653]Before any publication of the Services Information (electronic or otherwise) is made by the Authority, the Authority will submit a copy of the relevant sections of the Authority's services catalogue to the Supplier for approval, such approval not to be unreasonably withheld or delayed. For the avoidance of doubt the Supplier shall have no right to compel the Authority to exhibit the Services Information in any services catalogue as a result of the approval given by it pursuant to this Clause 20.6 of this Schedule 2 or otherwise under the terms of this Contract.

20.7 If requested in writing by the Authority, and to the extent not already agreed as part of the Specification and Tender Response Document, the Supplier and the Authority shall discuss and seek to agree in good faith arrangements to use any Electronic Trading System.

21 [bookmark: _Ref351053608][bookmark: Page_92]Change management

21.1 [bookmark: _Toc303950080][bookmark: _Toc303950847][bookmark: _Toc303951627][bookmark: _Toc304135710]The Supplier acknowledges to the Authority that the Authority’s requirements for the Services may change during the Term and the Supplier shall not unreasonably withhold or delay its consent to any reasonable variation or addition to the Specification and Tender Response Document, as may be requested by the Authority from time to time. 

21.2 [bookmark: _Toc303950081][bookmark: _Toc303950848][bookmark: _Toc303951628][bookmark: _Toc304135711]Subject to Clause 21.3 of this Schedule 2, any change to the Services or other variation to this Contract shall only be binding once it has been agreed either: (a) in accordance with the Change Control Process if the Key Provisions specify that changes are subject to a formal change control process; or (b) if the Key Provisions make no such reference, in writing and signed by an authorised representative of both Parties. 

21.3 [bookmark: _Ref502928192]Any change to the Data Protection Protocol shall be made in accordance with the relevant provisions of that protocol. 

21.4 The Supplier shall neither be relieved of its obligations to provide the Services in accordance with the terms and conditions of this Contract nor be entitled to an increase in the Contract Price as the result of:

21.4.1 a General Change in Law; or 

21.4.2 a Specific Change in Law where the effect of that Specific Change in Law on the Services is reasonably foreseeable at the Commencement Date. 

22 [bookmark: _Ref286071345][bookmark: _Toc290398310][bookmark: _Toc312422924][bookmark: Page_93]Dispute resolution

22.1 [bookmark: _Toc303950082][bookmark: _Toc303950849][bookmark: _Toc303951629][bookmark: _Toc304135712][bookmark: _Ref282592203]During any Dispute, including a Dispute as to the validity of this Contract, it is agreed that the Supplier shall continue its performance of the provisions of the Contract (unless the Authority requests in writing that the Supplier does not do so).

22.2 [bookmark: _Toc303950083][bookmark: _Toc303950850][bookmark: _Toc303951630][bookmark: _Toc304135713]In the case of a Dispute arising out of or in connection with this Contract the Supplier and the Authority shall make every reasonable effort to communicate and cooperate with each other with a view to resolving the Dispute and follow the procedure set out in Clause 22.3 of this Schedule 2 as the first stage in the Dispute Resolution Procedure.

22.3 [bookmark: _Ref94193374][bookmark: _Ref318786728][bookmark: _Ref286215090][bookmark: _Toc303950085][bookmark: _Toc303950852][bookmark: _Toc303951632][bookmark: _Toc304135715]If any Dispute arises out of the Contract either Party may serve a notice on the other Party to commence formal resolution of the Dispute.  The Parties shall first seek to resolve the Dispute by escalation in accordance with the management levels as set out in Clause 5 of the Key Provisions.  Respective representatives at each level, as set out in Clause 5 of the Key Provisions, shall have five (5) Business Days at each level during which they will use their reasonable endeavours to resolve the Dispute before escalating the matter to the next levels until all level have been exhausted.  Level 1 will commence on the date of service of the Dispute Notice.  The final level of the escalation process shall be deemed exhausted on the expiry of five (5) Business Days following escalation to that level unless otherwise agreed by the Parties in writing.  

22.4 [bookmark: _Ref94193533]If the procedure set out in Clause 22.3 of this Schedule 2 above has been exhausted and fails to resolve such Dispute, as part of the Dispute Resolution Procedure, the Parties will attempt to settle it by mediation.  The Parties, shall acting reasonably, attempt to agree upon a mediator.  In the event that the Parties fail to agree a mediator within five (5) Business Days following the exhaustion of all levels of the escalation procedure at Clause 22.3 of this Schedule 2, the mediator shall be nominated and confirmed by the Centre for Effective Dispute Resolution, London. 

22.5 [bookmark: _Ref94194909]The mediation shall commence within twenty eight (28) days of the confirmation of the mediator in accordance with Clause 22.4 of this Schedule 2 or at such other time as may be agreed by the Parties in writing.  Neither Party will terminate such mediation process until each Party has made its opening presentation and the mediator has met each Party separately for at least one hour or one Party has failed to participate in the mediation process.  After this time, either Party may terminate the mediation process by notification to the other Party (such notification may be verbal provided that it is followed up by written confirmation).  The Authority and the Supplier will cooperate with any person appointed as mediator providing them with such information and other assistance as they shall require and will pay their costs, as they shall determine or in the absence of such determination such costs will be shared equally.

22.6 [bookmark: _Toc303950086][bookmark: _Toc303950853][bookmark: _Toc303951633][bookmark: _Toc304135716]Nothing in this Contract shall prevent:

22.6.1 [bookmark: _Toc303950087][bookmark: _Toc303950854][bookmark: _Toc303951634][bookmark: _Toc304135717]the Authority taking action in any court in relation to any death or personal injury arising or allegedly arising in connection with the provision of the Services; or 

22.6.2 [bookmark: _Toc303950088][bookmark: _Toc303950855][bookmark: _Toc303951635][bookmark: _Toc304135718]either Party seeking from any court any interim or provisional relief that may be necessary to protect the rights or property of that Party or that relates to the safety of patients and other service users or the security of Confidential Information, pending resolution of the relevant Dispute in accordance with the Dispute Resolution Procedure.

22.7 [bookmark: _Toc303950089][bookmark: _Toc303950856][bookmark: _Toc303951636][bookmark: _Toc304135719]Clause 22 of this Schedule 2 shall survive the expiry of or earlier termination of this Contract for any reason.

23 [bookmark: _Toc290398311][bookmark: _Toc312422925][bookmark: _Ref318722987][bookmark: _Ref318723056][bookmark: _Ref323649575][bookmark: Page_94]Force majeure

23.1 [bookmark: _Toc303950090][bookmark: _Toc303950857][bookmark: _Toc303951637][bookmark: _Toc304135720]Subject to Clause 23.2 of this Schedule 2 neither Party shall be liable to the other for any failure to perform all or any of its obligations under this Contract nor liable to the other Party for any loss or damage arising out of the failure to perform its obligations to the extent only that such performance is rendered impossible by a Force Majeure Event. 

23.2 [bookmark: _Ref261972953][bookmark: _Toc303950091][bookmark: _Toc303950858][bookmark: _Toc303951638][bookmark: _Toc304135721]The Supplier shall only be entitled to rely on a Force Majeure Event and the relief set out in Clause 23 of this Schedule 2 and will not be considered to be in default or liable for breach of any obligations under this Contract if:

23.2.1 [bookmark: _Ref94190600][bookmark: _Toc303950092][bookmark: _Toc303950859][bookmark: _Toc303951639][bookmark: _Toc304135722]the Supplier has fulfilled its obligations pursuant to Clause 6 of this Schedule 2; 

23.2.2 [bookmark: _Toc303950093][bookmark: _Toc303950860][bookmark: _Toc303951640][bookmark: _Toc304135723]the Force Majeure Event does not arise directly or indirectly as a result of any wilful or negligent act or default of the Supplier; and

23.2.3 the Supplier has complied with the procedural requirements set out in Clause 23 of this Schedule 2. 

23.3 [bookmark: _Toc303950094][bookmark: _Toc303950861][bookmark: _Toc303951641][bookmark: _Toc304135724]Where a Party is (or claims to be) affected by a Force Majeure Event it shall use reasonable endeavours to mitigate the consequences of such a Force Majeure Event upon the performance of its obligations under this Contract, and to resume the performance of its obligations affected by the Force Majeure Event as soon as practicable.

23.4 [bookmark: _Toc303950095][bookmark: _Toc303950862][bookmark: _Toc303951642][bookmark: _Toc304135725]Where the Force Majeure Event affects the Supplier’s ability to perform part of its obligations under the Contract the Supplier shall fulfil all such contractual obligations that are not so affected and shall not be relieved from its liability to do so.

23.5 [bookmark: _Toc303950096][bookmark: _Toc303950863][bookmark: _Toc303951643][bookmark: _Toc304135726]If either Party is prevented or delayed in the performance of its obligations under this Contract by a Force Majeure Event, that Party shall as soon as reasonably practicable serve notice in writing on the other Party specifying the nature and extent of the circumstances giving rise to its failure to perform or any anticipated delay in performance of its obligations.

23.6 [bookmark: _Toc303950097][bookmark: _Toc303950864][bookmark: _Toc303951644][bookmark: _Toc304135727]Subject to service of such notice, the Party affected by such circumstances shall have no liability for its failure to perform or for any delay in performance of its obligations affected by the Force Majeure Event only for so long as such circumstances continue and for such time after they cease as is necessary for that Party, using its best endeavours, to recommence its affected operations in order for it to perform its obligations.

23.7 [bookmark: _Ref286134971][bookmark: _Toc303950098][bookmark: _Toc303950865][bookmark: _Toc303951645][bookmark: _Toc304135728]The Party claiming relief shall notify the other in writing as soon as the consequences of the Force Majeure Event have ceased and of when performance of its affected obligations can be resumed.

23.8 [bookmark: _Ref352787435][bookmark: _Ref286163184][bookmark: _Toc303950099][bookmark: _Toc303950866][bookmark: _Toc303951646][bookmark: _Toc304135729]If the Supplier is prevented from performance of its obligations as a result of a Force Majeure Event, the Authority may at any time, if the Force Majeure Event subsists for thirty (30) days or more, terminate this Contract by issuing a Termination Notice to the Supplier.  

23.9 Following such termination in accordance with Clause 23.8 of this Schedule 2 and subject to Clause 23.10 of this Schedule 2, neither Party shall have any liability to the other.

23.10 [bookmark: _Ref352787474] Any rights and liabilities of either Party which have accrued prior to such termination in accordance with Clause 23.8 of this Schedule 2 shall continue in full force and effect unless otherwise specified in this Contract.

24 [bookmark: _Ref260055410][bookmark: _Toc262044424][bookmark: _Toc290398312][bookmark: _Toc312422926][bookmark: _Toc283979124][bookmark: Page_95]Records retention and right of audit 

24.1 [bookmark: _Toc303950100][bookmark: _Toc303950867][bookmark: _Toc303951647][bookmark: _Toc304135730][bookmark: _Ref318723263]Subject to any statutory requirement and Clause 24.2 of this Schedule 2, the Supplier shall keep secure and maintain for the Term and six (6) years afterwards, or such longer period as may be agreed between the Parties, full and accurate records of all matters relating to this Contract. 

24.2 [bookmark: _Ref318723425]Where any records could be relevant to a claim for personal injury such records shall be kept secure and maintained for a period of twenty one (21) years from the date of expiry or earlier termination of this Contract.  

24.3 [bookmark: _Toc303950105][bookmark: _Toc303950872][bookmark: _Toc303951652][bookmark: _Toc304135735][bookmark: _Toc303950101][bookmark: _Toc303950868][bookmark: _Toc303951648][bookmark: _Toc304135731]The Authority shall have the right to audit the Supplier’s compliance with this Contract.  The Supplier shall permit or procure permission for the Authority or its authorised representative during normal business hours having given advance written notice of no less than five (5) Business Days, access to any premises and facilities, books and records reasonably required to audit the Supplier’s compliance with its obligations under this Contract. 

24.4 [bookmark: _Toc303950106][bookmark: _Toc303950873][bookmark: _Toc303951653][bookmark: _Toc304135736]Should the Supplier Sub-contract any of its obligations under this Contract, the Authority shall have the right to audit and inspect such third party.  The Supplier shall procure permission for the Authority or its authorised representative during normal business hours no more than once in any twelve (12) months, having given advance written notice of no less than five (5) Business Days, access to any premises and facilities, books and records used in the performance of the Supplier’s obligations under this Contract that are Sub-contracted to such third party.  The Supplier shall cooperate with such audit and inspection and accompany the Authority or its authorised representative if requested.

24.5 The Supplier shall grant to the Authority or its authorised representative, such access to those records as they may reasonably require in order to check the Supplier’s compliance with this Contract for the purposes of:

24.5.1 [bookmark: _Toc303950102][bookmark: _Toc303950869][bookmark: _Toc303951649][bookmark: _Toc304135732]the examination and certification of the Authority’s accounts; or

24.5.2 [bookmark: _Toc303950103][bookmark: _Toc303950870][bookmark: _Toc303951650][bookmark: _Toc304135733]any examination pursuant to section 6(1) of the National Audit Act 1983 of the economic efficiency and effectiveness with which the Authority has used its resources.

24.6 [bookmark: _Toc303950104][bookmark: _Toc303950871][bookmark: _Toc303951651][bookmark: _Toc304135734]The Comptroller and Auditor General may examine such documents as they may reasonably require which are owned, held or otherwise within the control of the Supplier and may require the Supplier to provide such oral and/or written explanations as they consider necessary. Clause 24 of this Schedule 2 does not constitute a requirement or agreement for the examination, certification or inspection of the accounts of the Supplier under sections 6(3)(d) and 6(5) of the National Audit Act 1983.

24.7 The Supplier shall provide reasonable cooperation to the Authority, its representatives and any regulatory body in relation to any audit, review, investigation or enquiry carried out in relation to the subject matter of this Contract. 

24.8 The Supplier shall provide all reasonable information as may be reasonably requested by the Authority to evidence the Supplier’s compliance with the requirements of this Contract. 

25 [bookmark: _Toc290398313][bookmark: _Toc312422927][bookmark: _Ref323649598][bookmark: Page_96]Conflicts of interest and the prevention of fraud

25.1 [bookmark: _Toc303950107][bookmark: _Toc303950874][bookmark: _Toc303951654][bookmark: _Toc304135737]The Supplier shall take appropriate steps to ensure that neither the Supplier nor any Staff are placed in a position where, in the reasonable opinion of the Authority, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier and the duties owed to the Authority under the provisions of this Contract.  The Supplier will disclose to the Authority full particulars of any such conflict of interest which may arise.

25.2 [bookmark: _Ref286068827][bookmark: _Toc303950108][bookmark: _Toc303950875][bookmark: _Toc303951655][bookmark: _Toc304135738]The Authority reserves the right to terminate this Contract immediately by notice in writing and/or to take such other steps it deems necessary where, in the reasonable opinion of the Authority, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier and the duties owed to the Authority under the provisions of this Contract.  The actions of the Authority pursuant to this Clause 25.2 of this Schedule 2 shall not prejudice or affect any right of action or remedy which shall have accrued or shall subsequently accrue to the Authority.

25.3 [bookmark: _Ref286068886][bookmark: _Toc303950109][bookmark: _Toc303950876][bookmark: _Toc303951656][bookmark: _Toc304135739]The Supplier shall take all reasonable steps to prevent Fraud by Staff and the Supplier (including its owners, members and directors). The Supplier shall notify the Authority immediately if it has reason to suspect that any Fraud has occurred or is occurring or is likely to occur. 

25.4 [bookmark: _Ref286163234][bookmark: _Toc303950110][bookmark: _Toc303950877][bookmark: _Toc303951657][bookmark: _Toc304135740]If the Supplier or its Staff commits Fraud the Authority may terminate this Contract and recover from the Supplier the amount of any direct loss suffered by the Authority resulting from the termination.

26 [bookmark: Page_97][bookmark: _Ref318788437]Equality and human rights

26.1 [bookmark: _Toc303950111][bookmark: _Toc303950878][bookmark: _Toc303951658][bookmark: _Toc304135741]The Supplier shall:

26.1.1 ensure that (a) it does not, whether as employer or as provider of the Services, engage in any act or omission that would contravene the Equality Legislation, and (b) it complies with all its obligations as an employer or provider of the Services as set out in the Equality Legislation and take reasonable endeavours to ensure its Staff do not unlawfully discriminate within the meaning of the Equality Legislation;

26.1.2 in the management of its affairs and the development of its equality and diversity policies, cooperate with the Authority in light of the Authority’s obligations to comply with its statutory equality duties whether under the Equality Act 2010 or otherwise.  The Supplier shall take such reasonable and proportionate steps as the Authority considers appropriate to promote equality and diversity, including race equality, equality of opportunity for disabled people, gender equality, and equality relating to religion and belief, sexual orientation and age; and

26.1.3 the Supplier shall impose on all its Sub-contractors and suppliers, obligations substantially similar to those imposed on the Supplier by Clause 26 of this Schedule 2. 

26.2 The Supplier shall meet reasonable requests by the Authority for information evidencing the Supplier’s compliance with the provisions of Clause 26 of this Schedule 2.

27 [bookmark: _Ref286220495][bookmark: _Toc290398316][bookmark: _Toc312422930][bookmark: Page_99]Notice

27.1 [bookmark: _Toc303950129][bookmark: _Toc303950896][bookmark: _Toc303951676][bookmark: _Toc304135759]Subject to Clause 22.5 of Schedule 2, any notice required to be given by either Party under this Contract shall be in writing quoting the date of the Contract and shall be delivered by hand or sent by prepaid first class recorded delivery or by email to the person referred to in the Key Provisions or such other person as one Party may inform the other Party in writing from time to time.

27.2 [bookmark: _Toc303950132][bookmark: _Toc303950899][bookmark: _Toc303951679][bookmark: _Toc304135762]A notice shall be treated as having been received:

27.2.1 [bookmark: _Toc303950133][bookmark: _Toc303950900][bookmark: _Toc303951680][bookmark: _Toc304135763]if delivered by hand within normal business hours when so delivered or, if delivered by hand outside normal business hours, at the next start of normal business hours; or

27.2.2 [bookmark: _Toc303950134][bookmark: _Toc303950901][bookmark: _Toc303951681][bookmark: _Toc304135764]if sent by first class recorded delivery mail on a normal Business Day, at 9.00 am on the second Business Day subsequent to the day of posting, or, if the notice was not posted on a Business Day, at 9.00 am on the third Business Day subsequent to the day of posting; or 

27.2.3 if sent by email, if sent within normal business hours when so sent or, if sent outside normal business hours, at the next start of normal business hours provided the sender has either received an electronic confirmation of delivery or has telephoned the recipient to inform the recipient that the email has been sent. 

28 [bookmark: _Toc290398317][bookmark: _Toc312422931][bookmark: _Ref323649640][bookmark: Page_100]Assignment, novation and Sub-contracting

28.1 [bookmark: _Ref286069904][bookmark: _Toc303950135][bookmark: _Toc303950902][bookmark: _Toc303951682][bookmark: _Toc304135765][bookmark: _Ref351072387][bookmark: _Ref260049342][bookmark: _Ref260049321]The Supplier shall not, except where Clause 28.2 of this Schedule 2 applies, assign, Sub-contract, novate, create a trust in, or in any other way dispose of the whole or any part of this Contract without the prior consent in writing of the Authority such consent not to be unreasonably withheld or delayed.  If the Supplier Sub-contracts any of its obligations under this Contract, every act or omission of the Sub-contractor shall for the purposes of this Contract be deemed to be the act or omission of the Supplier and the Supplier shall be liable to the Authority as if such act or omission had been committed or omitted by the Supplier itself.

28.2 [bookmark: _Ref286069838][bookmark: _Toc303950136][bookmark: _Toc303950903][bookmark: _Toc303951683][bookmark: _Toc304135766]Notwithstanding Clause 28.1 of this Schedule 2, the Supplier may assign to a third party (“Assignee”) the right to receive payment of any sums due and owing to the Supplier under this Contract for which an invoice has been issued.  Any assignment under this Clause 28.2 of this Schedule 2 shall be subject to:

28.2.1 [bookmark: _Toc303950137][bookmark: _Toc303950904][bookmark: _Toc303951684][bookmark: _Toc304135767]the deduction of any sums in respect of which the Authority exercises its right of recovery under Clause 9.8 of this Schedule 2;

28.2.2 [bookmark: _Toc303950138][bookmark: _Toc303950905][bookmark: _Toc303951685][bookmark: _Toc304135768]all related rights of the Authority in relation to the recovery of sums due but unpaid;

28.2.3 [bookmark: _Toc303950139][bookmark: _Toc303950906][bookmark: _Toc303951686][bookmark: _Toc304135769]the Authority receiving notification of the assignment and the date upon which the assignment becomes effective together with the Assignee’s contact information and bank account details to which the Authority shall make payment;

28.2.4 [bookmark: _Toc303950140][bookmark: _Toc303950907][bookmark: _Toc303951687][bookmark: _Toc304135770]the provisions of Clause 9 of this Schedule 2 continuing to apply in all other respects after the assignment which shall not be amended without the prior written approval of the Authority; and

28.2.5 [bookmark: _Toc303950141][bookmark: _Toc303950908][bookmark: _Toc303951688][bookmark: _Toc304135771]payment to the Assignee being full and complete satisfaction of the Authority’s obligation to pay the relevant sums in accordance with this Contract.

28.3 [bookmark: _Toc303950142][bookmark: _Toc303950909][bookmark: _Toc303951689][bookmark: _Toc304135772]Any authority given by the Authority for the Supplier to Sub-contract any of its obligations under this Contract shall not impose any duty on the Authority to enquire as to the competency of any authorised Sub-contractor. The Supplier shall ensure that any authorised Sub-contractor has the appropriate capability and capacity to perform the relevant obligations and that the obligations carried out by such Sub-contractor are fully in accordance with this Contract.

28.4 [bookmark: _Ref94196742][bookmark: _Toc303950143][bookmark: _Toc303950910][bookmark: _Toc303951690][bookmark: _Toc304135773]Where the Supplier enters into a Sub-contract in respect of any of its obligations under this Contract relating to the provision of the Services, the Supplier shall include provisions in each such Sub-contract, unless otherwise agreed with the Authority in writing, which:

28.4.1 contain at least equivalent obligations as set out in this Contract in relation to the performance of the Services to the extent relevant to such Sub-contracting; 

28.4.2 contain at least equivalent obligations as set out in this Contract in respect of confidentiality, information security, data protection, Intellectual Property Rights, compliance with Law, Guidance, and Good Industry Practice, and record keeping;

28.4.3 contain a prohibition on the Sub-contractor Sub-contracting, assigning or novating any of its rights or obligations under such Sub-contract without the prior written approval of the Authority (such approval not to be unreasonably withheld or delayed);

28.4.4 contain a right for the Authority to take an assignment or novation of the Sub-contract (or part of it) upon expiry or earlier termination of this Contract; 

28.4.5 [bookmark: _Ref94195242]requires the Supplier or other party receiving services under the contract to consider and verify invoices under that contract in a timely fashion;

28.4.6 provides that if the Supplier or other party fails to consider and verify an invoice in accordance with Clause 28.4.5 of this Schedule 2, the invoice shall be regarded as valid and undisputed for the purpose of Clause 28.4.7 of this Schedule 2 after a reasonable time has passed;

28.4.7 [bookmark: _Ref94195278]requires the Supplier or other party to pay any undisputed sums which are due from it to the Sub-contractor within a specified period not exceeding thirty (30) days of verifying that the invoice is valid and undisputed; 

28.4.8 permitting the Supplier to terminate, or procure the termination of, the relevant Sub-contract in the event the Sub-contractor fails to comply in the performance of its Sub-contract with legal obligations in the fields of environmental, social or labour Law where the Supplier is required to replace such Sub-contractor in accordance with Clause 15.7.3 of this Schedule 2;

28.4.9 permitting the Supplier to terminate, or to procure the termination of, the relevant Sub-contract where the Supplier is required to replace such Sub-contractor in accordance with Clause 28.5 of this Schedule 2; and

28.4.10 requires the Sub-contractor to include a clause to the same effect as this Clause 28.4 of this Schedule 2 in any Sub-contract which it awards.

28.5 [bookmark: _Ref94196719]Where the Authority considers that the grounds for exclusion under Regulation 57 of the Public Contracts Regulations 2015 apply to any Sub-contractor, then:

28.5.1 if the Authority finds there are compulsory grounds for exclusion, the Supplier shall ensure, or shall procure, that such Sub-contractor is replaced or not appointed; or

28.5.2 if the Authority finds there are non-compulsory grounds for exclusion, the Authority may require the Supplier to ensure, or to procure, that such Sub-contractor is replaced or not appointed and the Supplier shall comply with such a requirement.

28.6 [bookmark: _Toc303950144][bookmark: _Toc303950911][bookmark: _Toc303951691][bookmark: _Toc304135774]The Supplier shall pay any undisputed sums which are due from it to a Sub-contractor within thirty (30) days of verifying that the invoice is valid and undisputed.  Where the Authority pays the Supplier’s valid and undisputed invoices earlier than thirty (30) days from verification in accordance with any applicable government prompt payment targets, the Supplier shall use its reasonable endeavours to pay its relevant Sub-contractors within a comparable timeframe from verifying that an invoice is valid and undisputed.  

28.7 The Authority shall upon written request have the right to review any Sub-contract entered into by the Supplier in respect of the provision of the Services and the Supplier shall provide a certified copy of any Sub-contract within five (5) Business Days of the date of a written request from the Authority.  For the avoidance of doubt, the Supplier shall have the right to redact any confidential pricing information in relation to such copies of Sub-contracts.

28.8 The Authority may at any time transfer, assign, novate, sub-contract or otherwise dispose of its rights and obligations under this Contract or any part of this Contract and the Supplier warrants that it will carry out all such reasonable further acts required to effect such transfer, assignment, novation, sub-contracting or disposal. If the Authority novates this Contract to any body that is not a Contracting Authority, from the effective date of such novation, the party assuming the position of the Authority shall not further transfer, assign, novate, sub-contract or otherwise dispose of its rights and obligations under this Contract or any part of this Contract without the prior written consent of the Supplier, such consent not to be unreasonably withheld or delayed by the Supplier. 

29 [bookmark: _Ref286071361][bookmark: _Toc290398320][bookmark: _Toc312422932][bookmark: Page_102]Prohibited Acts

29.1 [bookmark: _Toc303950147][bookmark: _Toc303950914][bookmark: _Toc303951694][bookmark: _Toc304135777]The Supplier warrants and represents that:

29.1.1 [bookmark: _Toc303950148][bookmark: _Toc303950915][bookmark: _Toc303951695][bookmark: _Toc304135778]it has not committed any offence under the Bribery Act 2010 or done any of the following (“Prohibited Acts”):

(i) [bookmark: _Toc303950149][bookmark: _Toc303950916][bookmark: _Toc303951696][bookmark: _Toc304135779]offered, given or agreed to give any officer or employee of the Authority any gift or consideration of any kind as an inducement or reward for doing or not doing or for having done or not having done any act in relation to the obtaining or performance of this or any other agreement with the Authority or for showing or not showing favour or disfavour to any person in relation to this or any other agreement with the Authority; or

(ii) [bookmark: _Toc303950150][bookmark: _Toc303950917][bookmark: _Toc303951697][bookmark: _Toc304135780]in connection with this Contract paid or agreed to pay any commission other than a payment, particulars of which (including the terms and conditions of the agreement for its payment) have been disclosed in writing to the Authority; and

29.1.2 [bookmark: _Toc303950151][bookmark: _Toc303950918][bookmark: _Toc303951698][bookmark: _Toc304135781]it has in place adequate procedures to prevent bribery and corruption, as contemplated by section 7 of the Bribery Act 2010.

29.2 [bookmark: _Ref286163261][bookmark: _Toc303950152][bookmark: _Toc303950919][bookmark: _Toc303951699][bookmark: _Toc304135782][bookmark: _Ref261972131]If the Supplier or its Staff (or anyone acting on its or their behalf) has done or does any of the Prohibited Acts or has committed or commits any offence under the Bribery Act 2010 with or without the knowledge of the Supplier in relation to this or any other agreement with the Authority:

29.2.1 [bookmark: _Ref286071312][bookmark: _Toc303950153][bookmark: _Toc303950920][bookmark: _Toc303951700][bookmark: _Toc304135783]the Authority shall be entitled:

(i) [bookmark: _Toc303950154][bookmark: _Toc303950921][bookmark: _Toc303951701][bookmark: _Toc304135784]to terminate this Contract and recover from the Supplier the amount of any loss resulting from the termination;

(ii) [bookmark: _Toc303950155][bookmark: _Toc303950922][bookmark: _Toc303951702][bookmark: _Toc304135785]to recover from the Supplier the amount or value of any gift, consideration or commission concerned; and

(iii) [bookmark: _Toc303950156][bookmark: _Toc303950923][bookmark: _Toc303951703][bookmark: _Toc304135786]to recover from the Supplier any other loss or expense sustained in consequence of the carrying out of the Prohibited Act or the commission of the offence under the Bribery Act 2010; 

29.2.2 [bookmark: _Toc303950157][bookmark: _Toc303950924][bookmark: _Toc303951704][bookmark: _Toc304135787]any termination under Clause 29.2.1 of this Schedule 2 shall be without prejudice to any right or remedy that has already accrued, or subsequently accrues, to the Authority; and

29.2.3 [bookmark: _Toc303950158][bookmark: _Toc303950925][bookmark: _Toc303951705][bookmark: _Toc304135788][bookmark: _Ref505795495]notwithstanding the Dispute Resolution Procedure, any Dispute relating to:

(i) [bookmark: _Toc303950159][bookmark: _Toc303950926][bookmark: _Toc303951706][bookmark: _Toc304135789]the interpretation of Clause 29 of this Schedule 2; or

(ii) [bookmark: _Toc303950160][bookmark: _Toc303950927][bookmark: _Toc303951707][bookmark: _Toc304135790]the amount or value of any gift, consideration or commission,

shall be determined by the Authority, acting reasonably, and the decision shall be final and conclusive.

30 [bookmark: Page_103][bookmark: _Toc312422933][bookmark: _Ref323649670][bookmark: _Ref326771008]General

30.1 [bookmark: _Toc303950146][bookmark: _Toc303950913][bookmark: _Toc303951693][bookmark: _Toc304135776][bookmark: _Toc303950161][bookmark: _Toc303950928][bookmark: _Toc303951708][bookmark: _Toc304135791]Each of the Parties is independent of the other and nothing contained in this Contract shall be construed to imply that there is any relationship between the Parties of partnership or of principal/agent or of employer/employee nor are the Parties hereby engaging in a joint venture and accordingly neither of the Parties shall have any right or authority to act on behalf of the other nor to bind the other by agreement or otherwise, unless expressly permitted by the terms of this Contract.

30.2 Failure or delay by either Party to exercise an option or right conferred by this Contract shall not of itself constitute a waiver of such option or right.

30.3 [bookmark: _Toc303950162][bookmark: _Toc303950929][bookmark: _Toc303951709][bookmark: _Toc304135792][bookmark: _Toc303950163][bookmark: _Toc303950930][bookmark: _Toc303951710][bookmark: _Toc304135793]The delay or failure by either Party to insist upon the strict performance of any provision, term or condition of this Contract or to exercise any right or remedy consequent upon such breach shall not constitute a waiver of any such breach or any subsequent breach of such provision, term or condition.

30.4 [bookmark: _Toc303950164][bookmark: _Toc303950931][bookmark: _Toc303951711][bookmark: _Toc304135794]Any provision of this Contract which is held to be invalid or unenforceable in any jurisdiction shall be ineffective to the extent of such invalidity or unenforceability without invalidating or rendering unenforceable the remaining provisions of this Contract and any such invalidity or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provisions in any other jurisdiction.

30.5 [bookmark: _Toc303950165][bookmark: _Toc303950932][bookmark: _Toc303951712][bookmark: _Toc304135795]Each Party acknowledges and agrees that it has not relied on any representation, warranty or undertaking (whether written or oral) in relation to the subject matter of this Contract and therefore irrevocably and unconditionally waives any rights it may have to claim damages against the other Party for any misrepresentation or undertaking (whether made carelessly or not) or for breach of any warranty unless the representation, undertaking or warranty relied upon is set out in this Contract or unless such representation, undertaking or warranty was made fraudulently. 

30.6 [bookmark: _Ref318701978][bookmark: _Toc303950166][bookmark: _Toc303950933][bookmark: _Toc303951713][bookmark: _Toc304135796]Each Party shall bear its own expenses in relation to the preparation and execution of this Contract including all costs, legal fees and other expenses so incurred.

30.7 [bookmark: _Ref319065169][bookmark: _Toc303950167][bookmark: _Toc303950934][bookmark: _Toc303951714][bookmark: _Toc304135797]The rights and remedies provided in this Contract are independent, cumulative and not exclusive of any rights or remedies provided by general law, any rights or remedies provided elsewhere under this Contract or by any other contract or document. In this Clause 30.7 of this Schedule 2, right includes any power, privilege, remedy, or proprietary or security interest. 

30.8 [bookmark: _Ref391306225][bookmark: _Toc303950145][bookmark: _Toc303950912][bookmark: _Toc303951692][bookmark: _Toc304135775][bookmark: _Toc303950168][bookmark: _Toc303950935][bookmark: _Toc303951715][bookmark: _Toc304135798]Unless otherwise expressly stated in this Contract, a person who is not a party to this Contract shall have no right to enforce any terms of it which confer a benefit on such person except that a Successor and/or a Third Party may directly enforce any indemnities or other rights provided to it under this Contract.  No such person shall be entitled to object to or be required to consent to any amendment to the provisions of this Contract.

30.9 This Contract, any variation in writing signed by an authorised representative of each Party and any document referred to (explicitly or by implication) in this Contract or any variation to this Contract, contain the entire understanding between the Supplier and the Authority relating to the Services to the exclusion of all previous agreements, confirmations and understandings and there are no promises, terms, conditions or obligations whether oral or written, express or implied other than those contained or referred to in this Contract.  Nothing in this Contract seeks to exclude either Party's liability for Fraud. Any tender conditions and/or disclaimers set out in the Authority’s procurement documentation leading to the award of this Contract shall form part of this Contract.

30.10 This Contract, and any Dispute or claim arising out of or in connection with it or its subject matter (including any non-contractual claims), shall be governed by, and construed in accordance with, the laws of England and Wales.

30.11 [bookmark: _Toc303950169][bookmark: _Toc303950936][bookmark: _Toc303951716][bookmark: _Toc304135799]Subject to Clause 22 of this Schedule 2, the Parties irrevocably agree that the courts of England and Wales shall have non-exclusive jurisdiction to settle any Dispute or claim that arises out of or in connection with this Contract or its subject matter.

30.12 All written and oral communications and all written material referred to under this Contract shall be in English. 




[bookmark: _Ref351036323]

Information and Data Provisions 

1. [bookmark: _Ref351042478]Confidentiality

1. In respect of any Confidential Information it may receive directly or indirectly from the other Party (“Discloser”) and subject always to the remainder of Clause 1 of this Schedule 3, each Party (“Recipient”) undertakes to keep secret and strictly confidential and shall not disclose any such Confidential Information to any third party without the Discloser’s prior written consent provided that:

0. the Recipient shall not be prevented from using any general knowledge, experience or skills which were in its possession prior to the Commencement Date;

0. the provisions of Clause 1 of this Schedule 3 shall not apply to any Confidential Information:

1. which is in or enters the public domain other than by breach of this Contract or other act or omissions of the Recipient;

1. which is obtained from a third party who is lawfully authorised to disclose such information without any obligation of confidentiality;

1. which is authorised for disclosure by the prior written consent of the Discloser; 

1. which the Recipient can demonstrate was in its possession without any obligation of confidentiality prior to receipt of the Confidential Information from the Discloser; or

1. which the Recipient is required to disclose purely to the extent to comply with the requirements of any relevant stock exchange. 

1. [bookmark: _Ref351073093]Nothing in Clause 1 of this Schedule 3 shall prevent the Recipient from disclosing Confidential Information where it is required to do so by judicial, administrative, governmental or regulatory process in connection with any action, suit, proceedings or claim or otherwise by applicable Law, including the Freedom of Information Act 2000 (“FOIA”), Codes of Practice on Access to Government Information, on the Discharge of Public Authorities’ Functions or on the Management of Records (“Codes of Practice”) or the Environmental Information Regulations 2004 (“Environmental Regulations”).

1. [bookmark: _Ref390152570][bookmark: _Ref352160542]The Authority may disclose the Supplier’s Confidential Information:

2. on a confidential basis, to any Contracting Authority (the Parties agree that all Contracting Authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to 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 Contracting Authority);

2. on a confidential basis, to any consultant, contractor or other person engaged by the Authority and/or the Contracting Authority receiving such information;

2. to any relevant party for the purpose of the examination and certification of the Authority’s accounts; 

2. to any relevant party for any examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources; 

2. to Parliament and Parliamentary Committees or if required by any Parliamentary reporting requirements; or

2. on a confidential basis to a proposed successor body in connection with any proposed or actual, assignment, novation or other disposal of rights, obligations, liabilities or property in connection with this Contract;  

and for the purposes of this Contract, references to disclosure "on a confidential basis" shall mean the Authority making clear the confidential nature of such information and that it must not be further disclosed except in accordance with Law or this Clause 1.3 of this Schedule 3. 

1. The Supplier may only disclose the Authority’s Confidential Information, and any other information provided to the Supplier by the Authority in relation this Contract, to the Supplier’s Staff or professional advisors who are directly involved in the performance of or advising on the Supplier’s obligations under this Contract. The Supplier shall ensure that such Staff or professional advisors are aware of and shall comply with the obligations in Clause 1 of this Schedule 3 as to confidentiality and that all information, including Confidential Information, is held securely, protected against unauthorised use or loss and, at the Authority’s written discretion, destroyed securely or returned to the Authority when it is no longer required.  The Supplier shall not, and shall ensure that the Staff do not, use any of the Authority’s Confidential Information received otherwise than for the purposes of performing the Supplier’s obligations in this Contract. 

1. For the avoidance of doubt, save as required by Law or as otherwise set out in this Schedule 3, the Supplier shall not, without the prior written consent of the Authority (such consent not to be unreasonably withheld or delayed), announce that it has entered into this Contract and/or that it has been appointed as a Supplier to the Authority and/or make any other announcements about this Contract. 

1. Clause 1 of this Schedule 3 shall remain in force:

5. without limit in time in respect of Confidential Information which comprises Personal Data or which relates to national security; and

5. for all other Confidential Information for a period of three (3) years after the expiry or earlier termination of this Contract unless otherwise agreed in writing by the Parties. 

1. [bookmark: _Ref351042762]Data protection

2. [bookmark: _Ref442453445]The Parties acknowledge their respective duties under Data Protection Legislation and shall give each other all reasonable assistance as appropriate or necessary to enable each other to comply with those duties. For the avoidance of doubt, the Supplier shall take reasonable steps to ensure it is familiar with the Data Protection Legislation and any obligations it may have under such Data Protection Legislation and shall comply with such obligations.

2. [bookmark: _Ref442453446]Where the Supplier is Processing Personal Data and/or the Parties are otherwise sharing Personal Data under or in connection with this Contract, the Parties shall comply with the Data Protection Protocol in respect of such matters. 

2. The Supplier and the Authority shall ensure that patient related Personal Data is safeguarded at all times in accordance with the Law, and this obligation will include (if transferred electronically) only transferring patient related Personal Data (a) if essential, having regard to the purpose for which the transfer is conducted; and (b) that is encrypted in accordance with any international data encryption standards for healthcare, and as otherwise required by those standards applicable to the Authority under any Law and Guidance (this includes, data transferred over wireless or wired networks, held on laptops, CDs, memory sticks and tapes). 

2. [bookmark: _Ref442453452]Where, as a requirement of this Contract, the Supplier is Processing Personal Data relating to NHS patients and/or service users and/or has access to NHS systems as part of the Services, the Supplier shall: 

3. [bookmark: _Ref442453453]complete and publish an annual information governance assessment using the Data Security and Protection toolkit;

3. [bookmark: _Ref442453454]achieve all relevant requirements in the relevant Data Security and Protection toolkit; 

3. [bookmark: _Ref442453455]nominate an information governance lead able to communicate with the Supplier’s board of directors or equivalent governance body, who will be responsible for information governance and from whom the Supplier’s board of directors or equivalent governance body will receive regular reports on information governance matters including, but not limited to, details of all incidents of data loss and breach of confidence;

3. [bookmark: _Ref442453456]report all incidents of data loss and breach of confidence in accordance with Department of Health and Social Care and/or the NHS England and/or Health and Social Care Information Centre guidelines;

3. [bookmark: _Ref442453457]put in place and maintain policies that describe individual personal responsibilities for handling Personal Data and apply those policies vigorously;

3. [bookmark: _Ref442453458]put in place and maintain a policy that supports its obligations under the NHS Care Records Guarantee (being the rules which govern information held in the NHS Care Records Service, which is the electronic patient/service user record management service providing authorised healthcare professionals access to a patient’s integrated electronic care record);

3. [bookmark: _Ref442453459]put in place and maintain agreed protocols for the lawful sharing of Personal Data with other NHS organisations and (as appropriate) with non-NHS organisations in circumstances in which sharing of that data is required under this Contract;

3. [bookmark: _Ref442453460]where appropriate, have a system in place and a policy for the recording of any telephone calls in relation to the Services, including the retention and disposal of those recordings; 

3. at all times comply with any information governance requirements and/or processes as may be set out in the Specification and Tender Response Document; and

3. comply with any new and/or updated requirements, Guidance and/or Policies notified to the Supplier by the Authority from time to time (acting reasonably) relating to the Processing and/or protection of Personal Data. 

2. Where any Personal Data is Processed by any Sub-contractor of the Supplier in connection with this Contract, the Supplier shall procure that such Sub-contractor shall comply with the relevant obligations set out in Clause 2 of this Schedule 3, and any relevant Data Protection Protocol, as if such Sub-contractor were the Supplier.   

2. [bookmark: _Ref352860921][bookmark: _Ref352859568]The Supplier shall indemnify and keep the Authority indemnified against, any loss, damages, costs, expenses (including without limitation legal costs and expenses), claims or proceedings whatsoever or howsoever arising from the Supplier’s unlawful or unauthorised Processing, destruction and/or damage to Personal Data in connection with this Contract.

1. [bookmark: _Ref94197125]Freedom of Information and Transparency

3. The Parties acknowledge the duties of Contracting Authorities under the FOIA, Codes of Practice and Environmental Regulations and shall give each other all reasonable assistance as appropriate or necessary to enable compliance with those duties.

3. The Supplier shall assist and cooperate with the Authority to enable it to comply with its disclosure obligations under the FOIA, Codes of Practice and Environmental Regulations.  The Supplier agrees:

1. that this Contract and any recorded information held by the Supplier on the Authority’s behalf for the purposes of this Contract are subject to the obligations and commitments of the Authority under the FOIA, Codes of Practice and Environmental Regulations;

1. that the decision on whether any exemption to the general obligations of public access to information applies to any request for information received under the FOIA, Codes of Practice and Environmental Regulations is a decision solely for the Authority;

1. that where the Supplier receives a request for information under the FOIA, Codes of Practice and Environmental Regulations and the Supplier itself is subject to the FOIA, Codes of Practice and Environmental Regulations it will liaise with the Authority as to the contents of any response before a response to a request is issued and will promptly (and in any event within two (2) Business Days) provide a copy of the request and any response to the Authority;

1. that where the Supplier receives a request for information under the FOIA, Codes of Practice and Environmental Regulations and the Supplier is not itself subject to the FOIA, Codes of Practice and Environmental Regulations, it will not respond to that request (unless directed to do so by the Authority) and will promptly (and in any event within two (2) Business Days) transfer the request to the Authority;

1. that the Authority, acting in accordance with the Codes of Practice issued and revised from time to time under both section 45 of FOIA, and regulation 16 of the Environmental Regulations, may disclose information concerning the Supplier and this Contract; and

1. to assist the Authority in responding to a request for information, by processing information or environmental information (as the same are defined in FOIA and the Environmental Regulations) in accordance with a records management system that complies with all applicable records management recommendations and codes of conduct issued under section 46 of FOIA, and providing copies of all information requested by the Authority within five (5) Business Days of that request and without charge.

3. The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, Codes of Practice and Environmental Regulations, the content of this Contract is not Confidential Information.

3. [bookmark: _Ref352159234]Notwithstanding any other term of this Contract, the Supplier consents to the publication of this Contract in its entirety (including variations), subject only to the redaction of information that is exempt from disclosure in accordance with the provisions of the FOIA, Codes of Practice and Environmental Regulations.

3. In preparing a copy of this Contract for publication under Clause 3.4 of this Schedule 3, the Authority may consult with the Supplier to inform decision making regarding any redactions but the final decision in relation to the redaction of information will be at the Authority’s absolute discretion.

3. The Supplier shall assist and cooperate with the Authority to enable the Authority to publish this Contract.

3. Where any information is held by any Sub-contractor of the Supplier in connection with this Contract, the Supplier shall procure that such Sub-contractor shall comply with the relevant obligations set out in Clause 3 of this Schedule 3, as if such Sub-contractor were the Supplier.   

1. Information Security

4. Without limitation to any other information governance requirements set out in this Schedule 3, the Supplier shall: 

0. notify the Authority forthwith of any information security breaches or near misses (including without limitation any potential or actual breaches of confidentiality or actual information security breaches) in line with the Authority’s information governance Policies; and 

0. fully cooperate with any audits or investigations relating to information security and any privacy impact assessments undertaken by the Authority and shall provide full information as may be reasonably requested by the Authority in relation to such audits, investigations and assessments.  

4. [bookmark: _Ref442453479]Where required in accordance with the Specification and Tender Response Document, the Supplier will ensure that it puts in place and maintains an information security management plan appropriate to this Contract, the type of Services being provided and the obligations placed on the Supplier. The Supplier shall ensure that such plan is consistent with any relevant Policies, Guidance, Good Industry Practice and with any relevant quality standards as may be set out in the Key Provisions and/or the Specification and Tender Response Document. 

4. Where required in accordance with the Specification and Tender Response Document, the Supplier shall obtain and maintain certification under the HM Government Cyber Essentials Scheme at the level set out in the Specification and Tender Response Document.
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[bookmark: _Toc312422934][bookmark: _Ref318701648]

Definitions and Interpretations

1. [bookmark: _Ref286220103][bookmark: _Toc290398290][bookmark: _Toc312422904][bookmark: Page_46]Definitions

5. [bookmark: _Toc303948961][bookmark: _Toc303949721][bookmark: _Toc303950488][bookmark: _Toc303951268][bookmark: _Toc304135351]In this Contract the following words shall have the following meanings unless the context requires otherwise: 

		“Actual Services Commencement Date”

		means the date the Supplier actually commences delivery of the Services;



		"Actuary”

		means a Fellow of the Institute and Faculty of Actuaries;



		“Anti-Slavery Policy”

		has the meaning given under Clause 19.2.2 of Schedule 2;





		“Authority”

		means the authority named on the form of Contract on the first page;



		“Authority’s Actuary”

		means the Government Actuaries Department;



		“Authority’s Obligations”

		means the Authority’s further obligations, if any, referred to in the Key Provisions; 



		“Breach Notice”

		5. means a written notice of breach given by one Party to the other, notifying the Party receiving the notice of its breach of this Contract;



		“Broadly Comparable”

		means certified by an Actuary as satisfying the condition that there are no identifiable Eligible Employees who would overall suffer material detriment in terms of their future accrual of Pension Benefits under the scheme compared with the NHS Pension Scheme assessed in accordance with Annex A of Fair Deal for Staff Pensions;



		“Business Continuity Event”

		[bookmark: _Toc303948966][bookmark: _Toc303949726][bookmark: _Toc303950493][bookmark: _Toc303951273][bookmark: _Toc304135356]means any event or issue that could impact on the operations of the Supplier and its ability to provide the Services including a pandemic and any Force Majeure Event;



		“Business Continuity Plan”

		[bookmark: _Toc303948967][bookmark: _Toc303949727][bookmark: _Toc303950494][bookmark: _Toc303951274][bookmark: _Toc304135357]means the Supplier’s business continuity plan which includes its plans for continuity of the Services during a Business Continuity Event;



		“Business Day”

		[bookmark: _Toc303948968][bookmark: _Toc303949728][bookmark: _Toc303950495][bookmark: _Toc303951275][bookmark: _Toc304135358]means any day other than Saturday, Sunday, Christmas Day, Good Friday or a statutory bank holiday in England and Wales;



		“Cabinet Office Statement”

		the Cabinet Office Statement of Practice – Staff Transfers in the Public Sector 2000 (as revised 2013) as may be amended or replaced;



		“Change Control Process”

		[bookmark: _Toc303948969][bookmark: _Toc303949729][bookmark: _Toc303950496][bookmark: _Toc303951276][bookmark: _Toc304135359]means the change control process, if any, referred to in the Key Provisions;  



		“Change in Law”

		means any change in Law which impacts on the provision of the Services which comes into force after the Commencement Date;



		“Codes of Practice”

		[bookmark: _Toc303948971][bookmark: _Toc303949731][bookmark: _Toc303950498][bookmark: _Toc303951278][bookmark: _Toc304135361]shall have the meaning given to the term in Clause 1.2 of Schedule 3; 



		“Commencement Date”

		[bookmark: _Toc303948972][bookmark: _Toc303949732][bookmark: _Toc303950499][bookmark: _Toc303951279][bookmark: _Toc304135362]means the date of this Contract;



		“Commercial Schedule”

		means the document set out at Schedule 6;



		“Comparable Supply”

		means the supply of services to another customer of the Supplier that are the same or similar to any of the Services;



		“Confidential Information”

		5. [bookmark: _Ref442453498]means information, data and material of any nature, which either Party may receive or obtain in connection with the conclusion and/or operation of the Contract including any procurement process which is:

(a) [bookmark: _Ref442453499]Personal Data including without limitation which relates to any patient or other service user or his or her treatment or clinical or care history; 

(b) [bookmark: _Ref442453500]designated as confidential by either party or that ought reasonably to be considered as confidential (however it is conveyed or on whatever media it is stored); and/or

(c) [bookmark: _Ref442453501]Policies and such other documents which the Supplier may obtain or have access to through the Authority’s intranet;



		“Contract”

		means the form of contract at the front of this document and all schedules attached to the form of contract; 



		“Contracting Authority”

		means any contracting authority as defined in Regulation 2 (1) of the Public Contracts Regulations 2015 (SI 2015/102) (as amended), other than the Authority;



		“Contract Manager”

		[bookmark: _Toc303948974][bookmark: _Toc303949734][bookmark: _Toc303950501][bookmark: _Toc303951281][bookmark: _Toc304135364]means for the Authority and for the Supplier the individuals specified in the Key Provisions; or such other person notified by a Party to the other Party from time to time in accordance with Clause 8.1 of Schedule 2;   



		“Contract Price”

		means the price exclusive of VAT that is payable to the Supplier by the Authority under the Contract for the full and proper performance by the Supplier of its obligations under the Contract;



		“Controller”

		5. shall have the same meaning as set out in the UK GDPR;



		“Convictions”

		[bookmark: _Toc303948975][bookmark: _Toc303949735][bookmark: _Toc303950502][bookmark: _Toc303951282][bookmark: _Toc304135365]means, other than in relation to minor road traffic offences, any previous or pending prosecutions, convictions, cautions and binding-over orders (including any spent convictions as contemplated by section 1(1) of the Rehabilitation of Offenders Act 1974 or any replacement or amendment to that Act);



		“Cost Increase”

		shall have the meaning given to the term in Clause 1.3.2 of Part D of Schedule 7;



		“Cost Saving”

		shall have the meaning given to the term in Clause 1.3.4 of Part D of Schedule 7;



		“Data Protection Legislation” 

		5. means the Data Protection Act 2018 and the UK GDPR and any other applicable laws of England and Wales relating to the protection of Personal Data and the privacy of individuals (all as amended, updated, replaced or re-enacted from time to time);



		“Data Protection Protocol”

		5. means any document of that name as provided to the Supplier by the Authority (as amended from time to time in accordance with its terms), which shall include, without limitation, any such document appended to Schedule 3 (Information and Data Provisions) of this Contract;



		“Direction Letter”

		means an NHS Pensions Direction letter issued by the Secretary of State in exercise of the powers conferred by section 7 of the Superannuation (Miscellaneous Provisions) Act 1967 and issued to the Supplier or a Sub-contractor of the Supplier (as appropriate) relating to the terms of participation of the Supplier or Sub-contractor in the NHS Pension Scheme in respect of the Eligible Employees;



		“Dispute(s)”

		5. means any dispute, difference or question of interpretation or construction arising out of or in connection with this Contract, including any dispute, difference or question of interpretation relating to the Services, any matters of contractual construction and interpretation relating to the Contract, or any matter where this Contract directs the Parties to resolve an issue by reference to the Dispute Resolution Procedure;



		“Dispute Notice”

		5. means a written notice served by one Party to the other stating that the Party serving the notice believes there is a Dispute;



		“Dispute Resolution Procedure”

		means the process for resolving Disputes as set out in Clause 22 of Schedule 2 or, where Clause 25 of Schedule 1 of the Contract applies, the process for resolving Disputes as set out in Schedule 8. For the avoidance of doubt, the Dispute Resolution Procedure is subject to Clause 29.2.3 of Schedule 2;



		“DOTAS”

		means the Disclosure of Tax Avoidance Schemes rules which require a promoter of tax schemes to tell HM Revenue and Customs of any specified notifiable arrangements or proposals and to provide prescribed information on those arrangements or proposals within set time limits as contained in Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Part 7 of the Finance Act 2004 and as extended to National Insurance Contributions by the National Insurance Contributions (Application of Part 7 of the Finance Act 2004) Regulations 2012, SI 2012/1868 made under s.132A Social Security Administration Act 1992; 



		“Electronic Trading System(s)”

		means such electronic data interchange system and/or world wide web application and/or other application with such message standards and protocols as the Authority may specify from time to time; 



		“Eligible Employees”

		means each of the Transferred Staff who immediately before the Employee Transfer Date was a member of, or was entitled to become a member of, or but for their compulsory transfer of employment would have been entitled to become a member of, either the NHS Pension Scheme or a Broadly Comparable scheme as a result of their employment or former employment with an NHS Body (or other employer which participates automatically in the NHS Pension Scheme) and being continuously engaged for more than 50% of their employed time with the Authority (in the case of Transferring Employees) or a Third Party (in the case of Third Party Employees) in the delivery of services the same as or similar to the Services.

For the avoidance of doubt a member of Staff who is or is entitled to become a member of the NHS Pension Scheme as a result of being engaged in the Services and being covered by an “open” Direction Letter or other NHS Pension Scheme “access” facility but who has never been employed directly by an NHS Body (or other body which participates automatically in the NHS Pension Scheme) is not an Eligible Employee entitled to Fair Deal for Staff Pensions protection under Part D of Schedule 7;



		“Employee Transfer Date”

		means the Transferred Staff’s first day of employment with the Supplier (or its Sub-contractor); 



		“Employment Liabilities”

		[bookmark: _Toc303948981][bookmark: _Toc303949741][bookmark: _Toc303950508][bookmark: _Toc303951288][bookmark: _Toc304135371]means all claims, demands, actions, proceedings, damages, compensation, tribunal awards, fines, costs (including but not limited to reasonable legal costs), expenses and all other liabilities whatsoever;



		“Environmental Regulations”

		[bookmark: _Toc303948982][bookmark: _Toc303949742][bookmark: _Toc303950509][bookmark: _Toc303951289][bookmark: _Toc304135372]shall have the meaning given to the term in Clause 1.2 of Schedule 3;



		“eProcurement Guidance”



		means the NHS eProcurement Strategy available via:

 http://www.gov.uk/government/collections/nhs-procurement 

together with any further Guidance issued by the Department of Health and Social Care in connection with it; 



		“Equality Legislation”

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



		“EU References”

		shall have the meaning given to the term in Clause 1.17 of this Schedule 4;



		“Evergreen Supplier Assessment”

		shall have the meaning given to the term in Clause 8.1 of Schedule 1;



		“Exit Day”

		shall have the meaning in the European Union (Withdrawal) Act 2018;



		“Exit Requirements”

		5. means the Authority’s exit requirements, as set out in the Specification and Tender Response Document and/or otherwise as part of this Contract, which the Supplier must comply with during the Term and/or in relation to any expiry or early termination of this Contract;



		“Fair Deal for Staff Pensions”

		means guidance issued by HM Treasury entitled “Fair Deal for staff pensions: staff transfer from central government” issued in October 2013 (as amended, supplemented or replaced);



		“FOIA”

		[bookmark: _Toc303948988][bookmark: _Toc303949748][bookmark: _Toc303950515][bookmark: _Toc303951295][bookmark: _Toc304135378]shall have the meaning given to the term in Clause 1.2 of Schedule 3; 



		“Force Majeure Event”

		5. [bookmark: _Ref442453528]means any event beyond the reasonable control of the Party in question to include, without limitation:  

1. [bookmark: _Ref442453529]war including civil war (whether declared or undeclared), riot, civil commotion or armed conflict materially affecting either Party’s ability to perform its obligations under this Contract;

(e) [bookmark: _Ref442453530]acts of terrorism;

(f) [bookmark: _Ref442453531]flood, storm or other natural disasters; 

(g) [bookmark: _Ref442453532]fire;

(h) [bookmark: _Ref442453533]unavailability of public utilities and/or access to transport networks to the extent no diligent supplier could reasonably have planned for such unavailability as part of its business continuity planning;

(i) [bookmark: _Ref442453534]government requisition or impoundment to the extent such requisition or impoundment does not result from any failure by the Supplier to comply with any relevant regulations, laws or procedures (including such laws or regulations relating to the payment of any duties or taxes) and subject to the Supplier having used all reasonable legal means to resist such requisition or impoundment; 

(j) [bookmark: _Ref442453535]compliance with any local law or governmental order, rule, regulation or direction applicable outside of England and Wales that could not have been reasonably foreseen; 

(k) [bookmark: _Ref442453536]industrial action which affects the ability of the Supplier to provide the Services, but which is not confined to the workforce of the Supplier or the workforce of any Sub-contractor of the Supplier; and

(l) [bookmark: _Ref442453537]a failure in the Supplier’s and/or Authority’s supply chain to the extent that such failure is due to any event suffered by a member of such supply chain, which would also qualify as a Force Majeure Event in accordance with this definition had it been suffered by one of the Parties,

but excluding, for the avoidance of doubt, any event or other consequence arising as a result of or in connection with the withdrawal of the United Kingdom from the European Union; 



		“Fraud”

		means any offence under any law in respect of fraud in relation to this Contract or defrauding or attempting to defraud or conspiring to defraud the government, parliament or any Contracting Authority;



		“General Anti-Abuse Rule”

		means 

1. the legislation in Part 5 of the Finance Act 2013; and 

(n) any future legislation introduced into parliament to counteract tax advantages arising from abusive arrangements to avoid national insurance contributions; 



		“General Change in Law”

		means a Change in Law where the change is of a general legislative nature (including taxation or duties of any sort affecting the Supplier) or which affects or relates to a Comparable Supply;



		“Good Industry Practice”

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



		“Guidance”

		[bookmark: _Toc303948990][bookmark: _Toc303949750][bookmark: _Toc303950517][bookmark: _Toc303951297][bookmark: _Toc304135380]means any applicable guidance, supplier code of conduct, direction or determination and any policies, advice or industry alerts which apply to the Services, to the extent that the same are published and publicly available or the existence or contents of them have been notified to the Supplier by the Authority and/or have been published and/or notified to the Supplier by the Department of Health and Social Care, NHS England and NHS Improvement, the Medicines and Healthcare products Regulatory Agency, the European Medicines Agency, the European Commission, the Care Quality Commission, the National Institute for Health and Care Excellence and/or any other regulator or competent body;



		“Halifax Abuse Principle”

		means the principle explained in the CJEU Case C-255/02 Halifax and others; 



		"HM Government Cyber Essentials Scheme"

		means the HM Government Cyber Essentials Scheme as further defined in the documents relating to this scheme published at: https://www.gov.uk/government/publications/cyber-essentials-scheme-overview;



		“Implementation Plan”

		means the implementation plan, if any, referred to in the Key Provisions;



		“Implementation Requirements”

		5. means the Authority’s implementation and mobilisation requirements (if any), as may be set out in the Specification and Tender Response Document and/or otherwise as part of this Contract, which the Supplier must comply with as part of implementing the Services;



		“Intellectual Property Rights”

		means all patents, copyright, design rights, registered designs, trade marks, know-how, database rights, confidential formulae and any other intellectual property rights and the rights to apply for patents and trade marks and registered designs; 



		“Interested Party”

		means any organisation which has a legitimate interest in providing services of the same or similar nature to the Services in immediate or proximate succession to the Supplier or any Sub-contractor and who had confirmed such interest in writing to the Authority;



		“Key Provisions”

		means the key provisions set out in Schedule 1;



		“KPI”

		[bookmark: _Toc303948992][bookmark: _Toc303949752][bookmark: _Toc303950519][bookmark: _Toc303951299][bookmark: _Toc304135382]means the key performance indicators as set out in Schedule 5;



		“Law”

		5. [bookmark: _Ref442453552]means any applicable legal requirements including, without limitation:

(a) [bookmark: _Ref442453553]any applicable statute or proclamation, delegated or subordinate legislation, bye-law, order, regulation or instrument as applicable in England and Wales;  

(b) [bookmark: _Ref442453554]any applicable European Union obligation, directive, regulation, decision, law or right (including any such obligations, directives, regulations, decisions, laws or rights that are incorporated into the law of England and Wales or given effect in England and Wales by any applicable statute, proclamation, delegated or subordinate legislation, bye-law, order, regulation or instrument);

(c) [bookmark: _Ref442453556]any enforceable community right within the meaning of section 2(1) European Communities Act 1972;

(d) any applicable judgment of a relevant court of law which is a binding precedent in England and Wales;

(e) [bookmark: _Ref442453557]requirements set by any regulatory body as applicable in England and Wales;

(f) [bookmark: _Ref442453558]any relevant code of practice as applicable in England and Wales; and

(g) any relevant collective agreement and/or international law provisions (to include, without limitation, as referred to in (a) to (f) above);



		“Long Stop Date”

		means the date, if any, specified in the Key Provisions;



		“Losses”

		all damage, loss, liabilities, claims, actions, costs, expenses (including the cost of legal and/or professional services) proceedings, demands and charges whether arising under statute, contract or at common law;



		“Net Zero and Social Value Commitments”

		means the Supplier’s net zero and social value commitments, each as set out in the Key Provisions and/or the Specification and Tender Response Document;



		“Net Zero and Social Value Contract Commitments” 

		shall have the meaning given in Clause 8.4 of Schedule 1;



		“Measures” 

		means any measures proposed by the Supplier or any Sub-contractor within the meaning of regulation 13(2)(d) of TUPE;



		“NHS”

		means the National Health Service;



		“NHS Body”

		has the meaning given to it in section 275 of the National Health Service Act 2006 as amended by section 138(2)(c) of Schedule 4 to the Health and Social Care Act 2012;



		“NHS Pensions”

		means NHS Pensions (being a division of the NHS Business Services Authority) acting on behalf of the Secretary of State as the administrators of the NHS Pension Scheme or such other body as may from time to time be responsible for relevant administrative functions of the NHS Pension Scheme, including the Pensions Division of the NHS Business Services Authority;



		“NHS Pension Scheme”

		means the National Health Service Pension Scheme for England and Wales, established pursuant to the Superannuation Act 1972 and governed by subsequent regulations under that Act including the NHS Pension Scheme Regulations;



		“NHS Pension Scheme Arrears”

		means any failure on the part of the Supplier or any Sub-contractor to pay employer’s contributions or deduct and pay across employee’s contributions to the NHS Pension Scheme or meet any other financial obligations under the NHS Pension Scheme or any Direction Letter in respect of the Eligible Employees;



		"NHS Pension Scheme Regulations"

		means, as appropriate, any or all of the National Health Service Pension Scheme Regulations 1995 (SI 1995/300), the National Health Service Pension Scheme Regulations 2008 (SI 2008/653) and any subsequent regulations made in respect of the NHS Pension Scheme, each as amended from time to time;



		“Occasion of Tax Non-Compliance”

		means: 

(a) any tax return of the Supplier submitted to a Relevant Tax Authority on or after 1 October 2012 is found on or after 1 April 2013 to be incorrect as a result of: 

(i)  a Relevant Tax Authority successfully challenging the Supplier under the General Anti-Abuse Rule or the Halifax Abuse Principle or under any tax rules or legislation that have an effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse Principle; 

(ii)  the failure of an avoidance scheme which the Supplier was involved in, and which was, or should have been, notified to a Relevant Tax Authority under the DOTAS or any equivalent or similar regime; and/or 

(b) any tax return of the Supplier submitted to a Relevant Tax Authority on or after 1 October 2012 gives rise, on or after 1 April 2013, to a criminal conviction in any jurisdiction for tax related offences which is not spent at the Effective Date or to a civil penalty for fraud or evasion; 



		“Party”

		[bookmark: _Toc303948999][bookmark: _Toc303949759][bookmark: _Toc303950526][bookmark: _Toc303951306][bookmark: _Toc304135389]means the Authority or the Supplier as appropriate and Parties means both the Authority and the Supplier; 



		“Payment Date”

		means twenty (20) Business Days after the last of the conditions in Clause 1.7 of Part D of Schedule 7 has been satisfied;



		“Pension Benefits”

		any benefits (including but not limited to pensions related allowances and lump sums) relating to old age, invalidity or survivor’s benefits provided under an occupational pension scheme;



		“Personal Data”

		shall have the same meaning as set out in the UK GDPR; 



		“Policies”

		means the policies, rules and procedures of the Authority as notified to the Supplier from time to time; 



		“Premature Retirement Rights”

		rights to which any Transferred Staff (had they remained in the employment of an NHS Body or other employer which participates automatically in the NHS Pension Scheme) would have been or is entitled under the NHS Pension Scheme Regulations, the NHS Compensation for Premature Retirement Regulations 2002 (SI 2002/1311), the NHS (Injury Benefits) Regulations 1995 (SI 1995/866) and section 45 of the General Whitley Council conditions of service, or any other legislative or contractual provision which replaces, amends, extends or consolidates the same from time to time;



		“Premises and Locations”

		has the meaning given under Clause 2.1 of Schedule 2;



		“Process”

		shall have the same meaning as set out in the UK GDPR. Processing and Processed shall be construed accordingly; 



		“Purchase Order”

		means the purchase order required by the Authority’s financial systems, if a purchase order is referred to in the Key Provisions; 



		“Relevant Tax Authority”

		means HM Revenue and Customs, or, if applicable, a tax authority in the jurisdiction in which the Supplier is established; 



		“Remedial Proposal”

		has the meaning given under Clause 15.3 of Schedule 2; 



		“Services”

		means the services set out in this Contract (including, without limitation, Schedule 5 which sets out the requirements of the Authority as issued to tenderers as part of the procurement process and the Supplier’s response to these requirements);



		“Services Commencement Date”

		means the date delivery of the Services shall commence as specified in the Key Provisions. If no date is specified in the Key Provisions this date shall be the Commencement Date;



		“Services Information”

		means information concerning the Services as may be reasonably requested by the Authority and supplied by the Supplier to the Authority in accordance with Clause 20.1 of Schedule 2 for inclusion in the Authority's services catalogue from time to time;



		“Slavery Act”

		has the meaning given in Clause 19.2.1 of Schedule 2;



		“Specification and Tender Response Document”

		means the document set out in Schedule 5 as amended and/or updated in accordance with this Contract;



		“Specific Change in Law”

		means a Change in Law that relates specifically to the business of the Authority and which would not affect a Comparable Supply;



		“Staff”

		means all persons employed or engaged by the Supplier to perform its obligations under this Contract including any Sub-contractors and person employed or engaged by such Sub-contractors; 



		“Step In Rights” 

		means the step in rights, if any, referred to in the Key Provisions;



		“Sub-contract”

		means a contract between two or more suppliers, at any stage

of remoteness from the Supplier in a sub-contracting chain,

made wholly or substantially for the purpose of performing (or

contributing to the performance of) the whole or any part of this Contract;



		Sub-contractor

		means a party to a Sub-contract other than the Supplier;



		“Subsequent Transfer Date” 



		means the point in time, if any, at which services which are fundamentally the same as the Services (either in whole or in part) are first provided by a Successor or the Authority, as appropriate, giving rise to a relevant transfer under TUPE;



		“Subsequent Transferring Employees”

		means any employee, agent, consultant and/or contractor who, immediately prior to the Subsequent Transfer Date, is wholly or mainly engaged in the performance of services fundamentally the same as the Services (either in whole or in part) which are to be undertaken by the Successor or Authority, as appropriate;



		“Successor” 



		means any third party who provides services fundamentally the same as the Services (either in whole or in part) in immediate or subsequent succession to the Supplier upon the expiry or earlier termination of this Contract;



		“Supplier”

		means the supplier named on the form of Contract on the first page;



		“Supplier Code of Conduct”

		means the code of that name published by the Government Commercial Function originally dated September 2017, as may be amended, restated, updated, re-issued or re-named from time to time;



		“Supplier Net Zero Corporate Champion” 

		shall have the meaning given to the term in Clause 8.3 of Schedule 1; 



		“Supplier Personnel”

		means any employee, agent, consultant and/or contractor of the Supplier or Sub-contractor who is either partially or fully engaged in the performance of the Services;



		“Supplier Net Zero and Social Value Contract Champion”

		shall have the meaning given to the term in Clause 8.6 of Schedule 1; 



		“Term”

		means the term as set out in the Key Provisions;



		“Termination Notice”

		means a written notice of termination given by one Party to the other notifying the Party receiving the notice of the intention of the Party giving the notice to terminate this Contract on a specified date and setting out the grounds for termination;



		“Third Party”

		means any supplier of services fundamentally the same as the Services (either in whole or in part) immediately before the Transfer Date; 



		“Third Party Body”

		has the meaning given under Clause 8.5 of Schedule 2; 



		“Third Party Employees”

		means all those employees, if any, assigned by a Third Party to the provision of a service that is fundamentally the same as the Services immediately before the Transfer Date;



		“Transfer Amount”



		an amount paid in accordance with Clause 1.7 of Part D of Schedule 7 and calculated in accordance with the assumptions, principles and timing adjustment referred to in Clause 1.6 of Part D of Schedule 7 in relation to those Eligible Employees who have accrued defined benefit rights in the NHS Pension Scheme or a Third Party’s Broadly Comparable scheme and elected to transfer them to the Supplier’s Broadly Comparable scheme or the NHS Pension Scheme under the Transfer Option;



		“Transfer Date”

		means the Actual Services Commencement Date;  



		“Transfer Option”

		an option given to each Eligible Employee with either:

(a) accrued rights in the NHS Pension Scheme; or

(b) accrued rights in a Broadly Comparable scheme,

as at the Employee Transfer Date, to transfer those rights to the Supplier’s (or its Sub-contractor’s) Broadly Comparable scheme or back into the NHS Pension Scheme (as appropriate), to be exercised by the Transfer Option Deadline, to secure year-for-year day-for-day service credits in the relevant scheme (or actuarial equivalent, where there are benefit differences between the two schemes);



		“Transfer Option Deadline”

		the first Business Day to fall at least three (3) months after the notice detailing the Transfer Option has been sent to each Eligible Employee;



		“Transferred Staff”

		means those employees (including Transferring Employees and any Third Party Employees) whose employment compulsorily transfers to the Supplier or to a Sub-contractor by operation of TUPE, the Cabinet Office Statement or for any other reasons, as a result of the award of this Contract;



		“Transferring Employees”

		means all those employees, if any, assigned by the Authority to the provision of a service that is fundamentally the same as the Services immediately before the Transfer Date;



		"TUPE"



		means the Transfer of Undertakings (Protection of Employment) Regulations 2006 (2006/246) and/or any other regulations or other legislation enacted for the purpose of implementing or transposing the Acquired Rights Directive (77/187/EEC, as amended by Directive 98/50 EC and consolidated in 2001/23/EC) into English law;



		“UK GDPR”

		has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018; and



		“VAT”

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





5. [bookmark: _Ref442453560]References to any Law shall be deemed to include a reference to that Law as amended, extended, consolidated, re-enacted, restated, implemented or transposed from time to time.

5. [bookmark: _Toc303949003][bookmark: _Toc303949763][bookmark: _Toc303950530][bookmark: _Toc303951310][bookmark: _Toc304135393]References to any legal entity shall include any body that takes over responsibility for the functions of such entity.

5. [bookmark: _Toc303949004][bookmark: _Toc303949764][bookmark: _Toc303950531][bookmark: _Toc303951311][bookmark: _Toc304135394]References in this Contract to a “Schedule”, “Appendix”, “Paragraph” or to a “Clause” are to schedules, appendices, paragraphs and clauses of this Contract.

5. References in this Contract to a day or to the calculation of time frames are references to a calendar day unless expressly specified as a Business Day.

5. [bookmark: _Toc303949007][bookmark: _Toc303949767][bookmark: _Toc303950534][bookmark: _Toc303951314][bookmark: _Toc304135397]Unless set out in the Commercial Schedule as a chargeable item and subject to Clause 30.6 of Schedule 2, the Supplier shall bear the cost of complying with its obligations under this Contract. 

5. [bookmark: _Toc303949001][bookmark: _Toc303949761][bookmark: _Toc303950528][bookmark: _Toc303951308][bookmark: _Toc304135391]The headings are for convenience only and shall not affect the interpretation of this Contract. 

5. Words denoting the singular shall include the plural and vice versa.

5. [bookmark: _Ref318701630]Where a term of this Contract provides for a list of one or more items following the word “including” or “includes” then such list is not to be interpreted as an exhaustive list. Any such list shall not be treated as excluding any item that might have been included in such list having regard to the context of the contractual term in question. General words are not to be given a restrictive meaning where they are followed by examples intended to be included within the general words. 

5. [bookmark: _Ref329261765]Where there is a conflict between the Supplier’s responses to the Authority’s requirements (the Supplier’s responses being set out in Schedule 5) and any other part of this Contract, such other part of this Contract shall prevail. 

5. Where a document is required under this Contract, the Parties may agree in writing that this shall be in electronic format only. 

5. Where there is an obligation on the Authority to procure any course of action from any third party, this shall mean that the Authority shall use its reasonable endeavours to procure such course of action from that third party. 

5. Any guidance notes in grey text do not form part of this Contract. 

5. Any Breach Notice issued by a Party in connection with this Contract shall not be invalid due to it containing insufficient information.  A Party receiving a Breach Notice (“Receiving Party”) may ask the Party that issued the Breach Notice (“Issuing Party”) to provide any further information in relation to the subject matter of the Breach Notice that it may reasonably require to enable it to understand the Breach Notice and/or to remedy the breach. The Issuing Party shall not unreasonably withhold or delay the provision of such further information as referred to above as may be requested by the Receiving Party but no such withholding or delay shall invalidate the Breach Notice.

5. Any terms defined as part of a Schedule or other document forming part of this Contract shall have the meaning as defined in such Schedule or document.

1.16	For the avoidance of doubt, and to the extent not prohibited by any Law, the term “expenses” (as referred to under any indemnity provisions forming part of this Contract) shall be deemed to include any fine and any related costs imposed by a commissioner, regulator or other competent body.

[bookmark: _CrossRef_L2z7st4N]1.17	Any reference in this Contract which immediately before Exit Day was a reference to (as it has effect from time to time): 

i. any EU regulation, EU decision, EU tertiary legislation or provision of the EEA agreement (“EU References”) which is to form part of domestic law by application of section 3 of the European Union (Withdrawal) Act 2018 shall be read on and after Exit Day as a reference to the EU References as they form part of domestic law by virtue of section 3 of the European Union (Withdrawal) Act 2018 as modified by domestic law from time to time; and 

ii. any EU institution or EU authority or other such EU body shall be read on and after Exit Day as a reference to the UK institution, authority or body to which its functions were transferred.






[bookmark: _Ref330460449]

Specification and Tender Response Document

[To be inserted as part of the final Contract]




[bookmark: _Toc312422935][bookmark: _Ref330460125][bookmark: _Ref330463250]

Commercial Schedule

[To be inserted as part of the final Contract]




[bookmark: _Ref330463325]

[bookmark: _Toc312422936][bookmark: OLE_LINK7][bookmark: OLE_LINK8]Staff transfer

The optional parts of this Schedule 7 below shall only apply to this Contract where such parts have been checked.

[bookmark: _CrossRef_fmcAbare][bookmark: _CrossRef_GSay0CmE][bookmark: _CrossRef_ttCU5iDv][bookmark: DocXTextRef88]Part A |X| No staff transfer to the Supplier under TUPE (only applicable to the Contract if this box is checked)

1.1 [bookmark: _Ref442453571]The Parties agree that at the commencement of the provision of Services by the Supplier TUPE, the Cabinet Office Statement and Fair Deal for Staff Pensions shall not apply so as to transfer the employment of any employees of the Authority or a Third Party to the Supplier.

1.2 [bookmark: _Ref442453572]If any person who is an employee of the Authority or a Third Party claims, or it is determined, that their contract of employment has been transferred from the Authority or Third Party to the Supplier or a Sub-contractor pursuant to TUPE, or claims that their employment would have so transferred had they not resigned, then:

1.2.1 [bookmark: _Ref442453573][bookmark: _Ref327289555]the Supplier will, within seven (7) days of becoming aware of that fact, give notice in writing to the Authority;

1.2.2 [bookmark: _Ref351139870]the Authority or Third Party may offer employment to such person within twenty-eight (28) days of the notification by the Supplier;

1.2.3 [bookmark: _Ref442453574]if such offer of employment is accepted, the Supplier or a Sub-contractor shall immediately release the person from their employment;

1.2.4 [bookmark: _Ref410390973][bookmark: _Ref442453575]if after that period specified in Clause 1.2.2 of Part A of this Schedule 7 has elapsed, no offer of employment has been made by the Authority or Third Party, or such offer has been made by the Authority or Third Party but not accepted within a reasonable time, the Supplier or Sub-contractor shall employ that person in accordance with its obligations and duties under TUPE and shall be responsible for all liabilities arising in respect of any such person and shall (where relevant) be bound to apply Fair Deal for Staff Pensions in respect of any such person in accordance with the provisions of Part D of this Schedule 7. 



[bookmark: _CrossRef_gcFtbjJv][bookmark: _CrossRef_R7s8PRKL][bookmark: DocXTextRef91]Part B |_| Staff transfer from the Authority under TUPE (only applicable to the Contract if this box is checked)

1.1 [bookmark: _Ref351484486][bookmark: _Ref327266266]The Parties agree that the commencement of the provision of Services under this Contract shall give rise to a relevant transfer as defined in TUPE.  Accordingly the contracts of employment of the Transferring Employees will transfer on the Transfer Date to the Supplier or any Sub-contractor pursuant to TUPE, the Cabinet Office Statement and Fair Deal for Staff Pensions.

1.2 [bookmark: _Ref351140212]The Supplier agrees, or shall ensure by written agreement that any Sub-contractor shall agree, to accept the Transferring Employees into its employment on the Transfer Date upon their then current terms and conditions of employment (including the right to continued access to the NHS Pension Scheme or access to a Broadly Comparable pension scheme which shall be dealt with in accordance with Part D of this Schedule 7) and with full continuity of employment.

1.3 [bookmark: _Ref442453576]The Supplier’s agreement in Clause 1.2 of Part B of this Schedule 7 (and any subsequent agreement by any Sub-contractor), is subject to the right of any employee identified as a Transferring Employee to object to being transferred to the Supplier or any Sub-contractor.

1.4 [bookmark: _Ref442453577]The Supplier will, or shall ensure by written agreement that any Sub-contractor will:

1.4.1 [bookmark: _Ref442453578]not later than twenty eight (28) days after issue of a written notice in writing to it from the Authority, provide the Authority with the information required under regulation 13(4) of TUPE. The Supplier shall be liable to the Authority for, and shall indemnify and keep the Authority indemnified against, any loss, damages, costs, expenses (including without limitation legal costs and expenses), claims or proceedings that arise or result from any breach of this obligation;



1.4.2 [bookmark: _Ref442453579]provide such assistance and information to the Authority as it may reasonably request to facilitate a smooth and efficient handover of the Transferring Employees to the Supplier or any Sub-contractor (including attendance at any meetings with Transferring Employees, trade unions and employee representatives);



1.4.3 [bookmark: _Ref442453580]comply with its obligations to inform and, if necessary, consult with the appropriate representatives of any employees who are affected by the relevant transfer in accordance with regulation 13 of TUPE; and



1.4.4 [bookmark: _Ref442453581]immediately following the Transfer Date comply with its obligation to consult with the appropriate representatives of the Transferring Employees about any Measures in accordance with regulation 13(6) of TUPE.



1.5 [bookmark: _Ref442453582]The Authority will on or before the Transfer Date:



1.5.1 [bookmark: _Ref442453583]pay all wages, salaries and other benefits of the Transferring Employees (including any contributions to retirement benefit schemes) and discharge all other financial obligations (including reimbursement of any expenses) owing to the Transferring Employees in respect of the period before the Transfer Date;



1.5.2 [bookmark: _Ref442453584]procure that any loans or advances made to the Transferring Employees before the Transfer Date are repaid to it;

1.5.3 [bookmark: _Ref442453585]account to the proper authority for all PAYE tax deductions and national insurance contributions payable in respect of the Transferring Employees in the period before the Transfer Date; and



1.5.4 [bookmark: _Ref442453586]pay the Supplier the amount which would be payable to each of the Transferring Employees in lieu of accrued but untaken holiday entitlement as at the Transfer Date.



1.6 [bookmark: _Ref176926198][bookmark: _Ref442453587]The Authority will:



1.6.1 [bookmark: _Ref442453588]provide such assistance and information to the Supplier as it may reasonably request to facilitate a smooth and efficient handover of the Transferring Employees to the Supplier or any Sub-contractor, including the provision of all employee liability information identified in regulation 11 of TUPE in relation to the Transferring Employees; and



1.6.2 [bookmark: _Ref442453589]comply with its obligations to inform and, if necessary, consult with the appropriate representatives of any employees who are affected by the relevant transfer in accordance with regulation 13 of TUPE.



1.7 [bookmark: _Ref442453590]The Authority shall indemnify and keep indemnified the Supplier in relation to any Employment Liabilities arising out of or in connection with any claim which arises as a result of any act or omission of the Authority in relation to the Transferring Employees prior to the Transfer Date save for where such act or omission results from complying with the instructions of the Supplier or Sub-contractor, including the Supplier or Sub-contractor failing to comply with its obligations under regulation 13 of TUPE, but only to the extent that such claim is brought by:



1.7.1 [bookmark: _Ref442453591]any of the Transferring Employees (whether on their own behalf or in their capacity as employee representatives); or



1.7.2 [bookmark: _Ref442453592]any trade union, staff association or staff body recognised by the Authority in respect of any of the Transferring Employees or any employee representatives acting on behalf of any of the Transferring Employees.



1.8 [bookmark: _Ref442453593]The Supplier shall be responsible for or shall procure that any relevant Sub-contractor shall be responsible from the Transfer Date for all remuneration, benefits, entitlements and outgoings in respect of the Transferring Employees and other Staff.



1.9 [bookmark: _Ref442453594]The Supplier shall indemnify and will keep indemnified the Authority in relation to any Employment Liabilities arising out of or in connection with:



1.9.1 [bookmark: _Ref442453595]any act or omission of the Supplier or Sub-contractor on or after the Transfer Date (or any other event or occurrence after the Transfer Date) in respect of any Transferring Employee or Staff (including but not limited to any liability which arises because a Transferring Employee’s employment with the Supplier or Sub-contractor is deemed to include their previous continuous employment with the Authority);



1.9.2 [bookmark: _Ref442453596]any act or omission of the Supplier or Sub-contractor in relation to its obligations under regulation 13 of TUPE, or in respect of an award of compensation under regulation 15 of TUPE except to the extent that the liability arises from the Authority’s failure to comply with regulation 13 of TUPE;



1.9.3 [bookmark: _Ref442453597]any allegation or claim by a Transferring Employee or any other employee of the Authority that in consequence of the transfer of Services to the Supplier or Sub-contractor there has or will be a substantial change in such Transferring Employee’s working conditions to their detriment within regulation 4(9) of TUPE; and



1.9.4 [bookmark: _Ref442453598]any allegation or claim that the termination of employment of any of the Transferring Employees or any other employee of the Authority whether on or before the Transfer Date which arises as a result of any act or omission by the Supplier or Sub-contractor save for where such act or omission results from complying with the instructions of the Authority.



1.10 [bookmark: _Ref442453599]If any person who is an employee of the Authority who is not a Transferring Employee claims or it is determined that their contract of employment has been transferred from the Authority to the Supplier or any Sub-contractor pursuant to TUPE, or claims that their employment would have so transferred had they not resigned:



1.10.1 [bookmark: _Ref351380934]the Supplier will, within seven (7) days of becoming aware of that fact, give notice in writing to the Authority;



1.10.2 [bookmark: _Ref351380892]the Authority may offer employment to such person within twenty eight (28) days of the notification by the Supplier;



1.10.3 [bookmark: _Ref442453600]if such offer of employment is accepted, the Supplier or Sub-contractor shall immediately release the person from their employment; and



1.10.4 [bookmark: _Ref442453601]if after the period specified in Clause 1.10.2 of Part B of this Schedule 7 has elapsed, no offer of employment has been made by the Authority or such offer has been made by the Authority but not accepted within a reasonable time, the Supplier or Sub-contractor shall employ that person in accordance with its obligations and duties under TUPE and shall be responsible for all liabilities arising in respect of any such person from the Transfer Date.




[bookmark: _CrossRef_AqVKiQgZ][bookmark: DocXTextRef95]Part C |_| Staff transfer from a current provider under TUPE (only applicable to the Contract if this box is checked)

1.1 [bookmark: _Ref442453602][bookmark: _Ref351124636]The Parties agree that the commencement of the provision of Services under this Contract shall give rise to a relevant transfer as defined in TUPE.  Accordingly the contracts of employment of the Third Party Employees will transfer on the Transfer Date to the Supplier or a Sub-contractor pursuant to TUPE, the Cabinet Office Statement and (where relevant) Fair Deal for Staff Pensions.

1.2 [bookmark: _Ref351140895]The Supplier agrees, or shall ensure by written agreement that any Sub-contractor shall agree, to accept the Third Party Employees into its employment on the Transfer Date upon their then current terms and conditions of employment (and including (where relevant) the right to secure access or continued access to the NHS Pension Scheme or access or continued access to a Broadly Comparable pension scheme in accordance with Fair Deal for Staff Pensions (which shall be dealt with in accordance with Part D of this Schedule 7) and with full continuity of employment.

1.3 [bookmark: _Ref442453603]The Supplier’s agreement in Clause 1.2 of Part C of this Schedule 7 (and any subsequent agreement by any Sub-contractor), is subject to the right of any Third Party Employee to object to being transferred to the Supplier or any Sub-contractor.

1.4 [bookmark: _Ref442453604]The Supplier will, or shall ensure by written agreement that any Sub-contractor will:

1.4.1 [bookmark: _Ref351481482][bookmark: _Ref442453605]not later than twenty eight (28) days after issue of a written notice in writing to it from the Authority, provide the Third Party with the information required under regulation 13(4) of TUPE. The Supplier shall be liable to the Authority for, and shall indemnify and keep the Authority and any Third Party indemnified against, any loss, damages, costs, expenses (including without limitation legal costs and expenses), claims or proceedings that arise or result from any breach of this obligation;



1.4.2 [bookmark: _Ref442453606]provide such assistance and information to the Third Party as it may reasonably request to facilitate a smooth and efficient handover of the Third Party Employees to the Supplier or any Sub-contractor (including attendance at any meetings with Third Party Employees, trade unions and employee representatives);



1.4.3 [bookmark: _Ref442453607]comply with its obligations to inform and, if necessary, consult with the appropriate representatives of any employees who are affected by the relevant transfer in accordance with regulation 13 of TUPE; and 



1.4.4 [bookmark: _Ref442453608]immediately following the Transfer Date comply with its obligation to consult with the appropriate representatives of the Third Party Employees about any Measures in accordance with regulation 13(6) of TUPE.

1.5 [bookmark: _Ref442453609]The Supplier shall be responsible for, or shall procure that any relevant Sub-contractor shall be responsible from the Transfer Date, for all remuneration, benefits, entitlements and outgoings in respect of the Third Party Employees and other Staff. 

1.6 [bookmark: _Ref442453610]The Supplier shall indemnify and will keep indemnified the Authority and any Third Party in relation to any Employment Liabilities arising out of or in connection with:

1.6.1 [bookmark: _Ref442453611]any act or omission of the Supplier or a Sub-contractor on or after the Transfer Date (or any other event or occurrence after the Transfer Date) in respect of any Third Party Employee or Staff (including but not limited to any liability which arises because a Third Party Employee’s employment with the Supplier or a Sub-contractor is deemed to include their previous continuous employment with the Third Party);



1.6.2 [bookmark: _Ref442453612]any act or omission of the Supplier or a Sub-contractor in relation to its obligations under regulation 13 of TUPE, or in respect of an award of compensation under regulation 15 of TUPE except to the extent that the liability arises from the Third Party’s failure to comply with regulation 13 of TUPE;



1.6.3 [bookmark: _Ref442453613]any claim or allegation by a Third Party Employee or any other employee of the Authority or Third Party that in consequence of the transfer of Services to the Supplier or a Sub-contractor there has or will be a substantial change in their working conditions to their detriment within regulation 4(9) of TUPE; and



1.6.4 [bookmark: _Ref442453614]any claim or allegation that the termination of employment of any of the Third Party Employees or any other employee of the Third Party whether on or before the Transfer Date or not which arise as a result of any act or omission by the Supplier or a Sub-contractor save for where such act or omission results from complying with the instructions of the Authority.

1.7 [bookmark: _Ref442453615]The Authority shall use reasonable endeavours to transfer to the Supplier or any Sub-contractor the benefit of any indemnity it has from the Third Party.






[bookmark: _CrossRef_tNoBjvZP][bookmark: _CrossRef_khfoH9YH][bookmark: _CrossRef_7NizwfIv][bookmark: _CrossRef_AlOYn1gO][bookmark: _CrossRef_UcRP3PoX][bookmark: _CrossRef_oohN1apk][bookmark: _CrossRef_7BN8yXGo][bookmark: _CrossRef_ugA6MLSI][bookmark: _CrossRef_l2BtA0gn][bookmark: _CrossRef_2HJdvZcB][bookmark: _CrossRef_55ZKsX2e][bookmark: _CrossRef_nqG6XYzQ][bookmark: _CrossRef_KrhrA0aW][bookmark: _CrossRef_N5Awlpgn][bookmark: _CrossRef_jhAi39jA][bookmark: _CrossRef_hU2MtXoR][bookmark: _CrossRef_o3Jc3Qdo][bookmark: _CrossRef_mbdl1n1y][bookmark: _CrossRef_YbGe1u9R][bookmark: DocXTextRef98]Part D |_| Provisions regarding pensions (only applicable to the Contract if this box is checked or Clause 1.2.4 of Part A of this Schedule 7 applies)

Broadly comparable pension benefits |_| (Clause 1.4 of this Part D of this Schedule 7 only applies to the Contract if this box is checked or 1.2.4 of Part A of this Schedule 7 applies. For the avoidance of doubt, where this box is not checked, but the Part D box above is checked all of the provisions of this Part D of this Schedule 7 shall apply to this Contract except Clause 1.4 of this Part D of this Schedule 7)

1 [bookmark: _Ref442453616]Pension protection for Eligible Employees 

1.1 [bookmark: _Ref442453617]General

1.1.1 The Supplier shall procure that, if relevant, each of its Sub-contractors shall comply with the provisions in this Schedule 7 as if references to the Supplier were to the Sub-contractor.

1.2 Membership of the NHS Pension Scheme

1.2.1 [bookmark: _Ref442453618]In accordance with Fair Deal for Staff Pensions, the Supplier to which the employment of any Eligible Employee compulsorily transfers as a result of the award of this Contract, if not an NHS Body or other employer which participates automatically in the NHS Pension Scheme, shall on or before the Employee Transfer Date, each secure a Direction Letter to enable the Eligible Employees to retain either continuous active membership of or eligibility for, the NHS Pension Scheme, or as appropriate rejoin or secure eligibility for the NHS Pension Scheme for so long as they remain employed in connection with the delivery of the Services under this Contract.



1.2.2 [bookmark: _Ref384805861]The Supplier must supply to the Authority a complete copy of the Direction Letter as soon as reasonably practicable after the Employee Transfer Date.



1.2.3 [bookmark: _Ref442453619]The Supplier shall comply with the terms of the Direction Letter (including any terms which change as a result of changes in Law) for so long as it remains bound by the terms of the Direction Letter.



1.2.4 [bookmark: _Ref442453620]Where any Staff (including any Transferred Staff) omitted from the Direction Letter supplied in accordance with Part D of this Schedule 7 is subsequently found to be an Eligible Employee, the Supplier (or its Sub-contractor if relevant) will ensure that that person is treated as an Eligible Employee from the Employee Transfer Date so that their Pension Benefits and Premature Retirement Rights are not adversely affected.



1.2.5 The Supplier shall ensure that all data relating to the Eligible Employees and the NHS Pension Scheme is up to date and is provided to the Authority as requested from time to time.

1.3 Contributions payable

1.3.1 The Supplier shall pay to the NHS Pension Scheme all such amounts as are due under the Direction Letter and shall deduct and pay to the NHS Pension Scheme such employee contributions as are required by the NHS Pension Scheme.



1.3.2 [bookmark: _Ref505178268][bookmark: _Ref382826135]Where during the Term the standard employer contribution rate which the Supplier is required to pay into the NHS Pension Scheme pursuant to the terms of its Direction Letter is increased to a rate which is over and above the rate which was applicable to the Supplier as at the date of this Contract and such rate increase results in an increased cost to the Supplier overall in relation to the provision of the Services (“Cost Increase”), the Supplier shall (subject to Clause 1.3.3 of Part D of this Schedule 7 and the provision of supporting information) be entitled to recharge a sum equal to the Cost Increase to the Authority. The Supplier shall only be entitled to recharge any Cost Increase to the Authority pursuant to this Clause 1.3.2 of Part D of this Schedule 7 in circumstances where the Cost Increase arises solely as a direct result of a general increase in the employer contribution rate applicable to all employers participating in the NHS Pension Scheme and not in circumstances where the employer contribution rate applicable to the Supplier is increased for any other reason, including as a result of any acts or omissions of the Supplier which give rise to any costs or additional charges (including interest) being charged to the Supplier which are over and above the minimum employer contributions payable by an employer in the NHS Pension Scheme (including as a result of a failure by the Supplier to comply with the terms of its Direction Letter or to meet its obligations to the NHS Pension Scheme).



1.3.3 [bookmark: _Ref382826213]The Supplier must supply all such information as the Authority may reasonably request from time to time in order to support any claim made by the Supplier pursuant to Clause 1.3.2 of Part D of this Schedule 7 in relation to a Cost Increase.



1.3.4 [bookmark: _Ref382994932][bookmark: _Ref391300527]Where during the Term the standard employer contribution rate which the Supplier is required to pay in relation to the NHS Pension Scheme pursuant to the terms of its Direction Letter is decreased as part of a general reduction in the standard employer contribution rate applicable to all employers participating in the NHS Pension Scheme to a rate which is lower than that which was applicable as at the date of this Contract and such decrease results in a cost saving for the Supplier (a “Cost Saving”), the Authority shall be entitled to reduce the amounts payable to the Supplier under this Contract by an amount equal to the Cost Saving. The Authority shall be entitled to deduct any Cost Saving from sums otherwise payable by the Authority to the Supplier under this Contract.

1.4 [bookmark: _Ref442453621]Broadly Comparable Pension Benefits

1.4.1 [bookmark: _Ref442453622]If the Authority in its sole discretion agrees that the Supplier or Sub-contractor need not provide the Eligible Employees with access to the NHS Pension Scheme, the Supplier must ensure that, with effect from the Employee Transfer Date until the day before the Subsequent Transfer Date, the Eligible Employees are offered access to a scheme under which the Pension Benefits are Broadly Comparable to those provided under the NHS Pension Scheme.



1.4.2 [bookmark: _Ref442453623]The Supplier must supply to the Authority details of its Broadly Comparable scheme and provide a full copy of the valid certificate of Broad Comparability covering all Eligible Employees, as soon as it is able to do so and in any event no later than twenty eight (28) days before the Employee Transfer Date.

1.5 [bookmark: _Ref442453624]Transfer Option where Broadly Comparable Pension Benefits are provided

1.5.1 [bookmark: _Ref442453625]As soon as reasonably practicable and in any event no later than twenty (20) Business Days after the Employee Transfer Date, the Supplier must provide the Eligible Employees with the Transfer Option, where a Third Party offered, or the Supplier offers, a Broadly Comparable scheme.

1.6 [bookmark: _Ref374622247][bookmark: _Ref384807032]Calculation of Transfer Amount 

1.6.1 [bookmark: _Ref442453626]The Authority shall use reasonable endeavours to procure that twenty (20) Business Days after the Transfer Option Deadline, the Transfer Amount is calculated by the Third Party’s Actuary or the Authority’s Actuary (as appropriate) on the following basis and notified to the Supplier along with any appropriate underlying methodology.



1.6.2 [bookmark: _Ref384806805]If the Third Party offers a Broadly Comparable scheme to Eligible Employees:



(i) [bookmark: _Ref442453627]the part of the Transfer Amount which relates to benefits accrued in that Broadly Comparable scheme other than those in Clause (ii) of Part D of this Schedule 7 below must be aligned to the funding requirements of that scheme; and



(ii) [bookmark: _Ref384806784]the part of the Transfer Amount which relates to benefits accrued in the NHS Pension Scheme (having been previously bulk transferred into the Third Party’s Broadly Comparable scheme), must be aligned to whichever of:



(A) [bookmark: _Ref442453628]the funding requirements of the Third Party’s Broadly Comparable scheme; or



(B) [bookmark: _Ref442453629]the principles under which the Third Party’s Broadly Comparable scheme received a bulk transfer payment from the NHS Pension Scheme (together with any shortfall payment),

gives the higher figure, provided that where the principles require the assumptions to be determined as at a particular date, that date shall be the Employee Transfer Date.



1.6.3 [bookmark: _Ref442453630]In the case of Transferring Employees or any Third Party Employees who have access to the NHS Pension Scheme (and who are classed as Eligible Employees), the Transfer Amount shall be calculated by the NHS Pension Scheme’s Actuary on the basis applicable for bulk transfer terms from the NHS Pension Scheme set by the Department of Health from time to time.



1.6.4 [bookmark: _Ref442453631]Each Party shall promptly provide to the Actuary calculating or verifying the Transfer Amount any documentation and information which that Actuary may reasonably require.

1.7 [bookmark: _Ref382904152]Payment of Transfer Amount 

Subject to:

1.7.1 [bookmark: _Ref442453632]the period for acceptance of the Transfer Option having expired; and



1.7.2 [bookmark: _Ref442453633]the Supplier having provided the trustees or managers of the Third Party’s pension scheme (or NHS Pensions, as appropriate) with completed and signed forms of consent in a form acceptable to the Third Party’s pension scheme (or NHS Pensions) from each Eligible Employee in respect of the Transfer Option; and



1.7.3 [bookmark: _Ref442453635]the calculation of the Transfer Amount in accordance with Clause 1.6 of Part D of this Schedule 7; and



1.7.4 [bookmark: _Ref442453636]the trustees or managers of the Supplier’s (or any Sub-contractor’s) Broadly Comparable scheme (or NHS Pensions, as appropriate) having confirmed in writing to the trustees or managers of the Third Party’s pension scheme (or NHS Pensions, as appropriate) that they are ready, willing and able to receive the Transfer Amount and the bank details of where the Transfer Amount should be sent, and not having revoked that confirmation,

the Authority will use reasonable endeavours to procure that the Third Party’s pension scheme (or the NHS Pension Scheme, as appropriate) shall, on or before the Payment Date, transfer to the Supplier’s Broadly Comparable scheme (or NHS Pension Scheme) the Transfer Amount in cash, together with any cash or other assets which are referable to additional voluntary contributions (if any) paid by the Eligible Employees which do not give rise to salary-related benefits.

1.8 [bookmark: _Ref384808297]Credit for Transfer Amount 

1.8.1 [bookmark: _Ref442453637]Subject to prior receipt of the Transfer Amount, by the trustees or managers of the Supplier’s Broadly Comparable scheme (or NHS Pensions, as appropriate), the Supplier must procure that year-for-year day-for-day service credits are granted in the Supplier’s (Broadly Comparable scheme (or NHS Pension Scheme), or an actuarial equivalent agreed by the Authority’s Actuary (and NHS Pension Scheme Actuary) in accordance with Fair Deal for Staff Pensions as a suitable reflection of the differences in benefit structure between the NHS Pension Scheme and the Supplier’s pension scheme.



1.8.2 To the extent that the Transfer Amount is or shall be insufficient to provide benefits in the receiving scheme on the basis set out in Clause 1.8.1 above, the Supplier shall be liable to make a top-up payment into the receiving scheme such that benefits shall be provided by the receiving scheme on the basis set out in Clause 1.8.1 above.



1.9 [bookmark: _Ref442453638]Premature Retirement Rights 

1.9.1 [bookmark: _Ref442453639]From the Employee Transfer Date until the day before the Subsequent Transfer Date, the Supplier must provide Premature Retirement Rights in respect of the Eligible Employees that are identical to the benefits they would have received had they remained employees of an NHS Body or other employer which participates automatically in the NHS Pension Scheme.

1.10 [bookmark: _Ref442453640]Breach and Cancellation of any Direction Letter(s) and Right of Set-Off 

1.10.1 [bookmark: _Ref442453641]The Supplier agrees that it shall notify the Authority if it breaches the terms of the Direction Letter.  The Supplier also agrees that the Authority is entitled to make arrangements with NHS Pensions for the Authority to be notified if the Supplier breaches the terms of this Direction Letter.



1.10.2 If the Authority is entitled to terminate this Contract pursuant to Clause 15.5.5 of Schedule 2, the Authority may in its sole discretion instead of exercising its right under Clause 15.5.5 of Schedule 2 permit the Supplier to offer Broadly Comparable Pension Benefits, on such terms as decided by the Authority.



1.10.3 [bookmark: _Ref384820059]If the Authority is notified by NHS Pensions of any NHS Pension Scheme Arrears, the Authority shall be entitled to deduct all or part of those arrears from any amount due to be paid by the Authority to the Supplier having given the Supplier five (5) Business Days’ notice of its intention to do so, and to pay any sum deducted to NHS Pensions in full or partial settlement of the NHS Pension Scheme Arrears.  This set-off right is in addition to and not instead of the Authority’s right to terminate the Contract under Clause 15.5.5 of Schedule 2.

1.11 [bookmark: _Ref442453642]Compensation 

1.11.1 [bookmark: _Ref442453643]If the Supplier is unable to provide the Eligible Employees with either:

(i) [bookmark: _Ref442453644]membership of the NHS Pension Scheme (having used its best endeavours to secure a Direction Letter); or 

(ii) [bookmark: _Ref442453645]a Broadly Comparable scheme, 

the Authority may in its sole discretion permit the Supplier to compensate the Eligible Employees in a manner that is Broadly Comparable or equivalent in cash terms, the Supplier having consulted with a view to reaching agreement any recognised trade union or, in the absence of such body, the Eligible Employees.  The Supplier must meet the costs of the Authority in determining whether the level of compensation offered is reasonable in the circumstances.

1.11.2 [bookmark: _Ref442453646]This flexibility for the Authority to allow compensation in place of Pension Benefits is in addition to and not instead of the Authority’s right to terminate the Contract under Clause 15.5.5 of Schedule 2.



1.12 [bookmark: _Ref442453647]Supplier Indemnities Regarding Pension Benefits and Premature Retirement Rights 

1.12.1 [bookmark: _Ref442453648]The Supplier must indemnify and keep indemnified the Authority and any Successor against all Losses arising out of any claim by any Eligible Employee that the provision of (or failure to provide) Pension Benefits and Premature Retirement Rights from the Employee Transfer Date, or the level of such benefit provided, constitutes a breach of his or her employment rights.



1.12.2 [bookmark: _Ref442453649]The Supplier must indemnify and keep indemnified the Authority, NHS Pensions and any Successor against all Losses arising out of the Supplier (or its Sub-contractor) allowing anyone who is not an Eligible Employee to join or claim membership of the NHS Pension Scheme at any time during the Term.



1.12.3 [bookmark: _Ref442453650]The Supplier must indemnify the Authority, NHS Pensions and any Successor against all Losses arising out of its breach of this Part D of this Schedule 7 or the terms of the Direction Letter.

1.13 [bookmark: _Ref442453651]Sub-contractors 

1.13.1 [bookmark: _Ref442453652]If the Supplier enters or has at the Commencement Date entered into a Sub-contract for delivery of all or part of the Services it shall impose obligations on its Sub-contractor in the same terms as those imposed on the Supplier in relation to Pension Benefits and Premature Retirement Benefits by this Part D of this Schedule 7, including requiring that:

(i) [bookmark: _Ref442453653]if the Supplier has secured a Direction Letter, the Sub-contractor also secures a Direction Letter in respect of the Eligible Employees for their future service with the Sub-contractor as a condition of being awarded the Sub-contract; or

(ii) [bookmark: _Ref442453654]if the Supplier has offered the Eligible Employees access to a pension scheme under which the benefits are Broadly Comparable to those provided under the NHS Pension Scheme, the Sub-contractor either secures a Direction Letter in respect of the Eligible Employees or provides Eligible Employees with access to a scheme with Pension Benefits which are Broadly Comparable to those provided under the NHS Pension Scheme and in either case the option for Eligible Employees to transfer their accrued rights in the Supplier’s pension scheme into the Sub-contractor’s Broadly Comparable scheme (or where a Direction Letter is secured by the Sub-contractor, the NHS Pension Scheme) on the basis set out in Clause 1.8 of Part D of this Schedule 7, except that the Supplier or the Sub-contractor as agreed between them, must make up any shortfall in the transfer amount received from the Supplier’s pension scheme.

1.14 [bookmark: _Ref442453655]Direct Enforceability by the Eligible Employees 

1.14.1 [bookmark: _Ref442453656]Notwithstanding Clause 30.8 of Schedule 2, the provisions of this Part D of this Schedule 7 may be directly enforced by an Eligible Employee against the Supplier and the Parties agree that the Contracts (Rights of Third Parties) Act 1999 shall apply to the extent necessary to ensure that any Eligible Employee shall have the right to enforce any obligation owed to him or her by the Supplier under this Part D of this Schedule 7 in his or her own right under section 1(1) of the Contracts (Rights of Third Parties) Act 1999.



1.14.2 [bookmark: _Ref442453657]Further, the Supplier must ensure that the Contracts (Rights of Third Parties) Act 1999 shall apply to any Sub-contract to the extent necessary to ensure that any Eligible Employee shall have the right to enforce any obligation owed to them by the Sub-contractor in his or her own right under section 1(1) of the Contracts (Rights of Third Parties) Act 1999.

1.15 [bookmark: _Ref392586063]Pensions on Transfer of Employment on Exit 

1.15.1 [bookmark: _Ref442453658]In the event of any termination or expiry or partial termination or expiry of this Contract which results in a transfer of the Eligible Employees, the Supplier must (and if offering a Broadly Comparable scheme, must use all reasonable efforts to procure that the trustees or managers of that pension scheme must):

(i) [bookmark: _Ref442453659]not adversely affect pension rights accrued by the Eligible Employees in the period ending on the Subsequent Transfer Date; 

(ii) [bookmark: _Ref442453660]within thirty (30) Business Days of being requested to do so by the Authority or Successor, (or if the Successor is offering Eligible Employees access to the NHS Pension Scheme, by NHS Pensions), provide a transfer amount calculated in accordance with Clause 1.6 of this Part D of this Schedule 7; and

(iii) [bookmark: _Ref442453661]do all acts and things, and provide all information and access to the Eligible Employees, as may in the reasonable opinion of the Authority be necessary or desirable and to enable the Authority and/or the Successor to achieve the objectives of Fair Deal for Staff Pensions.






[bookmark: _Ref505005829]

Expert Determination

1. Dispute Process

6. [bookmark: _Ref466025863]During any Dispute, including a Dispute as to the validity of the Contract, it is agreed that the Supplier shall continue its performance of the provisions of the Contract (unless the Authority requests in writing that the Supplier does not do so).

6. [bookmark: _Ref466032033]In the case of a Dispute the Supplier and the Authority shall make every reasonable effort to communicate and cooperate with each other with a view to resolving the Dispute and shall follow the procedure set out in this Schedule 8.

6. [bookmark: _Ref466032034]In the event of a Dispute either Party may serve a Dispute Notice on the other Party to commence formal resolution of the Dispute.  The Dispute Notice shall set out:

2. the material particulars of the Dispute; and

2. [bookmark: _Ref466032035]the reasons why the Party serving the Dispute Notice believes the Dispute has arisen.

6. [bookmark: _Ref466025783]Following the service of a Dispute Notice the Parties shall first seek to resolve the Dispute by convening a meeting between the Authority’s Contract Manager and the Supplier’s Contract Manager (together the “Contract Managers”).  

3. [bookmark: _Ref466032036]The meeting of the Contract Managers must take place within five (5) Business Days of the date of the Dispute Notice (the “Dispute Meeting”).  

3. [bookmark: _Ref466025764]The Contract Managers shall be given ten (10) Business Days following the date of the Dispute Meeting to resolve the Dispute.

3. [bookmark: _Ref466032037]The Contract Managers can agree to further meetings at levels 2 and/or 3, as referred to at Clause 5.1 of the Key Provisions in Schedule 1, in addition to the Dispute Meeting, but such meetings must be held within the ten (10) Business Day timetable set out in Clause 1.4.2 of this Schedule 8.

3. [bookmark: _Ref466025770]If at any point it becomes clear that the timetable set out cannot be met or has passed, the Parties may (but shall be under no obligation to) agree in writing to extend the timetable. Any agreed extension to the timetable shall have the effect of delaying the start of the subsequent stages by the period agreed in the extension.

6. [bookmark: _Ref466032038]If the procedure set out in Clause 1.4 of this Schedule 8 has been exhausted and fails to resolve the Dispute either Party may request the Dispute be resolved by way of a binding expert determination (pursuant to Clause 1.6 of this Schedule 8). For the avoidance of doubt, the Expert shall determine all matters (including, without limitation, matters of contractual construction and interpretation) in connection with any Dispute referred to binding expert determination pursuant to Clause 1.6 of this Schedule 8. 

6. [bookmark: _Ref466026143]Where the Dispute is referred to binding expert determination the following process will apply: 

5. [bookmark: _Ref466025821]The Party wishing to refer the Dispute to expert determination shall give notice in writing to the other Party informing it of its wish to refer the Dispute to expert determination and giving brief details of its position in the Dispute.

5. [bookmark: _Ref466032039]The Parties shall attempt to agree upon a single expert (who must have no connection with the Dispute unless both Parties have consented in writing) (an “Expert”).  For the avoidance of doubt, where the Dispute relates to contractual interpretation and construction, the Expert may be Queen’s Counsel.  In the event that the Parties fail to agree upon an Expert within five (5) Business Days following the date of the notice referred to in Clause 1.6.1 of this Schedule 8 (or if the person agreed upon is unable or unwilling to act), the Parties agree that the Expert will be nominated and confirmed to be appointed by the Centre for Effective Dispute Resolution.

5. [bookmark: _Ref466032040]The Expert must be willing and able to complete the expert determination process within thirty (30) Business Days of the Date of Final Representations (as defined in Clause 1.6.5 of this Schedule 8).

5. [bookmark: _Ref466032041]The Expert shall act as an expert not as an arbitrator or legal advisor. There will be no formal hearing and the Expert shall regulate the procedure as he sees fit.

5. [bookmark: _Ref466032043]The Parties shall each have the right to make written representations to the Expert and will, with reasonable promptness, provide the Expert with such assistance and documents as the Expert reasonably requires for the purpose of reaching a decision. Such representations must be made within twenty eight (28) Business Days of the Expert being appointed, or fourteen (14) Business Days after the last documents requested by the Expert have been provided to the Expert, whichever is the later (“Date of Final Representations”).  Any documents provided to the Expert and any correspondence to or from the Expert, including email exchanges, shall be copied to the other Party simultaneously.

5. [bookmark: _Ref466032045]The Expert shall have the power to open up, review and revise any certificate, opinion, requisition or notice and to determine all matters in Dispute (including his jurisdiction to determine matters that have been referred to him).

5. [bookmark: _Ref466032046][bookmark: _Ref495066357]The Expert may take such advice and assistance from professional advisers or other third parties as he reasonably considers appropriate to enable him to reach a determination of the Dispute and may issue orders that one or both of the Parties are to pay such third party costs, stating the proportion.  For the avoidance of doubt, where the Expert is not Queen’s Counsel, and the Expert requires advice or assistance on matters of contractual interpretation and construction, the expert may take such advice and assistance from a third party Queen’s Counsel of their choosing under this Clause 1.6.7 of this Schedule 8.  The Parties will pay any such third party costs incurred pursuant to this Clause 1.6.7 of this Schedule 8 in such proportions as the Expert shall order. In the absence of such order such third party costs will be paid equally. 

5. [bookmark: _Ref482967385][bookmark: _Ref466032047]The Expert shall provide the Parties with a written determination of the Dispute (the “Expert’s Decision”) within thirty (30) Business Days of the Date of Final Representations, which shall, in the absence of fraud or manifest error, be final and binding on the Parties. 

5. [bookmark: _Ref466032048]The Expert’s Decision shall include reasons.

5. [bookmark: _Ref466032049][bookmark: a522294]The Parties agree to implement the Expert’s Decision within five (5) Business Days of the Expert’s Decision being provided to them or as otherwise specified as part of the Expert’s Decision.  

5. The Parties agree that the Expert shall be entitled to proceed to give his binding determination should one or both Parties fail to act in accordance with the procedural timetable set out above.

5. [bookmark: _Ref466032050]The Parties will pay the Expert’s costs in such proportions as the Expert shall determine. In the absence of such determination such costs will be shared equally.

5. [bookmark: _Ref466032051]The Parties agree to keep confidential all information arising out of or in connection with the expert determination, including details of the underlying Dispute, except where disclosure is required by Law.

6. [bookmark: _Ref466025852]Nothing in this Contract shall prevent:

6. [bookmark: _Ref466032052]the Authority taking action in any court in relation to any death or personal injury arising or allegedly arising in connection with the provision of the Services; or

6. [bookmark: _Ref466032053]either Party seeking from any court any interim or provisional relief that may be necessary to protect the rights or property of that Party (including Intellectual Property Rights) or which relates to the safety of patients and other service users or the security of Confidential Information, pending the resolution of the relevant Dispute in accordance with the Dispute Resolution Procedure.

6. [bookmark: _Ref466032056]Subject to Clause 1.7 of this Schedule 8 neither Party may commence legal proceedings in relation to a Dispute until the dispute resolution procedures set out in this Schedule 8 have been exhausted.  For the avoidance of doubt, either Party may commence legal proceedings to enforce the Expert’s Decision.

6. [bookmark: _Ref466032057]This Schedule 8 shall survive the expiry of or earlier termination of this Contract for any reason. 
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