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Contract Start Date 08/08/2025 or when signed by the Authority, whichever is
the latter

Contract End Date 28/10/2026

Atamis Project Ref: C369030/NAT.428

Rosalind Franklin Programme (2025/26)

Where an Order Form is issued by the Authority that refers to the Framework Agreement, the
Contract is made between the Authority and the Supplier on the date of that Order Form. The
Contract is subject to the terms set out in the schedules of these Call-off Terms and Conditions
listed below (“Schedules”).

The Authority and the Supplier undertake to comply with the provisions of the Schedules in
the performance of the Contract.

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

For the avoidance of doubt, any actions or work undertaken by the Supplier prior to the receipt
of an Order Form 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 Order
Form.

The Definitions in 0 of these Call-off Terms and Conditions apply to the use of all capitalised
terms in the Contract.
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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 Document
Schedule 6 Specification and Tender Response Document
Schedule 7 Commercial Schedule

Signed by the authorised representative of THE AUTHORITY

Authority Signature:

Signed by the authorised representative(s) of THE SUPPLIER

Supplier Signature:
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Schedule 1 of these Call-Off Terms and Conditions

Key Provisions

Application of the Key Provisions

The standard Key Provisions at Clauses 1 to 7 of this Schedule 1 of these Call-off
Terms and Conditions shall apply to this Contract.

The Extra Key Provisions set out in Part A of Schedule 7 of the Framework Agreement
(Call-off contract, Ordering Procedure, Award Criteria and Order Form) shall apply to
this Contract.

Term

This Contract commences on the Commencement Date.

The Term of this Contract shall be as set out in the Order Form.

The Term may be extended in accordance with Clause 15.2 of Schedule 2 of these
Call-off Terms and Conditions provided that the duration of this Contract shall be no
longer than any maximum duration applicable to the Contract if such maximum
duration is set out in the Framework Agreement (including any options to extend).

Contract Managers

The Contract Managers or Lead Contract Manager (where applicable) at the
commencement of this Contract shall be as set out in the Order Form or as otherwise
agreed between the Parties in writing.

Names and addresses for notices

Unless otherwise agreed by the Parties in writing, notices served under this Contract
are to be delivered to such persons at such addresses as referred to in the Order Form.
Management levels for escalation and dispute resolution

Unless otherwise agreed by the Parties in writing, the management levels at which a
Dispute will be dealt with are as follows:

Level Authority representative Supplier representative

1 Contract Manager Contract Manager

2 Senior Responsible Officer for | Assistant Director or
Framework Agreement equivalent

3 National Director of NHS Director or equivalent
England

Order of precedence

Subject always to Clause 1.10 of Schedule 4 of these Call-off Terms and Conditions,
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 Order Form;
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the applicable provisions of the Framework Agreement other than the
Specification and Tender Response Document;

the provisions on the front page of these Call-off Terms and Conditions;
Schedule 1 of these Call-off Terms and Conditions: Key Provisions;

the Specification and Tender Response Document (but only in respect of
the requirements);

Schedule 2 of these Call-off Terms and Conditions: General Terms and
Conditions;

Schedule 3 of these Call-off Terms and Conditions: Information
Governance Provisions;

Schedule 4 of these Call-off Terms and Conditions: Definitions and
Interpretations;

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.

Application of TUPE at the commencement of the provision of Services

71 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.

7.2 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:

7.2.1

7.2.2

7.2.3

7.2.4
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the Supplier will, within seven (7) days of becoming aware of that fact, give
notice in writing to the Authority;

the Authority or Third Party may offer employment to such person within
twenty-eight (28) days of the notification by the Supplier;

if such offer of employment is accepted, the Supplier or a Sub-contractor
shall immediately release the person from their employment;

if after that period specified in Clause 7.2.2 of this Schedule 1 of these Call-
off Terms and Conditions 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 requirements of Part D of Schedule 7 of the NHS
Terms and Conditions for the Provision of Services (Contract Version)
(January 2018).
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Schedule 2 of these Call-off Terms and Conditions

General Terms and Conditions

Contents

© N o kR b=

Provision of Services

Premises, locations and access

Cooperation with third parties

Use of Authority equipment

Staff and Lifescience Industry Accredited Credentialing Register
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11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24,
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26.
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28.
29.
30.

Intellectual property

Indemnity

Limitation of liability

Insurance

Term and termination

Consequences of expiry or early termination of this Contract
Staff information and the application of TUPE at the end of the Contract
Complaints

Sustainable development

Electronic services information

Change management

Dispute resolution

Force majeure

Records retention and right of audit

Conflicts of interest and the prevention of fraud

Equality and human rights

Notice

Assignment, novation and Sub-contracting

Prohibited Acts
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Provision of Services

The Authority appoints the Supplier and the Supplier agrees to provide the Services:

111 promptly and in any event within any time limits as may be set out in this
Contract;

11.2 in accordance with all other provisions of this Contract;

1.1.3 with reasonable skill and care and in accordance with the provisions of the
Framework Agreement as applicable and/or the provisions of the Order
Form;

114 in accordance with the Law and with Guidance;

1.1.5 in accordance with Good Industry Practice;

1.1.6 in accordance with the Policies; and

1.1.7 in a professional and courteous manner.

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.

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 of these Call-off Terms and Conditions, the Supplier shall if specified
in the Order Form 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.

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

The Supplier shall comply fully with its obligations set out in the Specification and
Tender Response Document and/or the Order Form, including without limitation the
KPls.

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.

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.

The Supplier shall notify the Authority forthwith in writing:

1.71 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 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.
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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.

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.

Upon receipt of notice pursuant to Clause 1.7 of this Schedule 2 of these Call-off Terms
and Conditions or any report or communication pursuant to Clause 1.8 of this Schedule
2 of these Call-off Terms and Conditions, 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.

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.

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.

Premises, locations and access

The Services shall be provided at such Authority premises and at such locations within
those premises, as may be set out in the Order Form or as otherwise agreed by the
Parties in writing (“Premises and Locations”).

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.

Subject to Clause 2.4 of this Schedule 2 of these Call-off Terms and Conditions, any
access granted to the Supplier and its Staff under Clause 2.2 of this Schedule 2 of
these Call-off Terms and Conditions 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 of these Call-off Terms and
Conditions.

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
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access rights granted in accordance with Clause 2.2 and Clause 2.3 of this Schedule
2 of these Call-off Terms and Conditions, 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 as referred to in any Order Form.

Where it is provided for by a specific mechanism set out in the Specification and Tender
Response Document and/or the Order Form, 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 of these Call-off Terms and Conditions. Where there
is no such specific mechanism set out in the Specification and Tender Response
Document and/or the Order Form, 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 of these Call-off Terms and Conditions. If agreement
cannot be reached the matter shall be referred to, and resolved in accordance with,
the dispute resolution process set out in Clause 5 of the Key Provisions and Clause
22.3 of this Schedule 2 of these Call-off Terms and Conditions.

Cooperation with third parties

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.

Use of Authority equipment

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).

Staff and Lifescience Industry Accredited Credentialing Register

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.

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.

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
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the provision of the Services as set out in the Specification and Tender Response
Document, the Order Form 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.

The Supplier shall ensure that all Staff are aware of, and at all times comply with, the
Policies.

The Supplier shall:

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

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

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

554 maintain throughout the Term all appropriate licences and registrations with

any relevant bodies (at the Supplier's expense) in respect of the Staff;

555 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 or any relevant regulatory body or any industry body in relation to
such Staff; and

5.5.6 comply with the Authority’s staff vetting procedures and other staff
protocols, as may be relevant to this Contract and which are notified to the
Supplier by the Authority in writing.

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.

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 are questioned concerning their Convictions; and

5.7.2 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.

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.

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 of
these Call-off Terms and Conditions;
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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
of these Call-off Terms and Conditions; 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 of these
Call-off Terms and Conditions.

In addition to the requirements of Clause 5.7 to Clause 5.9 of this Schedule 2 of these
Call-off Terms and Conditions, 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.

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.

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 of these Call-off
Terms and Conditions have been met.

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.

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
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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 Polices.

Business continuity

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:

6.1.1 the criticality of this Contract to the Authority; and
6.1.2 the size and scope of the Supplier’s business operations.

The Supplier shall test its Business Continuity Plan at reasonable intervals, and in any
event no less than once every twelve (12) Months or at 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 also test its Business Continuity Plan in the event of any major reconfiguration of
the Services or as otherwise reasonable requested by the Authority.

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 6.2 of this Schedule 2 of these Call-off Terms and
Conditions 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 or reasonable and proportionate documentary evidence that
they have updated or revised their Business Continuity Plan (as applicable) within
fourteen (14) Business Days of any material update or revision to such plan.

On receipt of a copy of the Supplier Business Continuity Plan and/or any revision of
such plan and/or the result of any test of the Supplier Business Continuity Plan and/ or
any documentary evidence relating to the Supplier Business Continuity Plan the
Authority may review such plan, revision, test result and/or documentary evidence and
where it reasonably considers that:

6.4.1 any such plan or revision may not sufficiently provide for continuity in the
provision of the Services during a Business Continuity Event; and/or

6.4.2 the test result demonstrates that the Supplier Business Continuity Plan will
or may fail to provide for continuity in the provision of the Services during a
Business Continuity Event;

the Authority may require the Supplier to take such measures, acting reasonably, as
it considers appropriate (including the re-testing of the Business Continuity Plan or
revision of such plan) to strengthen such plan or such revision and this remedial
activity and re-testing shall be completed by the Supplier, at no additional cost to the
Authority, by the date reasonably required by the Authority and notified to the
Supplier in writing.

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.
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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.

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.

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

For the avoidance of doubt, the carrying out of a test of the Business Continuity Plan
(including a test of the Business Continuity Plan’s procedures) shall not relieve the
Supplier of any of its obligations under this Contract.

The Authority’s obligations

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 of these Call-off Terms and Conditions.

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.

The Authority shall comply with the Authority’s Obligations.

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 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.

Contract management

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. Where
more than one Supplier is a party to this Contract, each Supplier shall appoint a
Contract Manager to represent that Supplier, and the Suppliers shall appoint one of
the Contract Managers so appointed to be their Lead Contract Manager with authority
to represent all of the organisations comprising the Suppliers. Should the Contract
Manager or Lead Contract Manager be replaced, the organisation replacing the
Contract Manager shall promptly inform the other Party in writing of the name and
contact details for the new Contract Manager or Lead 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 this Contract. The Supplier confirms and
agrees that it will work closely and cooperate fully with the Authority’s Contract
Manager.

Each Party shall ensure that its representatives (to include, without limitation, its
Contract Manager or Lead Contract Manager (where applicable)) 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. 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.
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No more than one (1) week prior to each review meeting, but in any event not less than
three (3) Business Days prior to each review meeting the Supplier shall provide a
written contract management report (“Report”) to the Authority regarding the provision
of the Services and the operation of this Contract. Where the Parties have agreed to
hold review meetings less frequently than Monthly pursuant to Clause 8.2 of this
Schedule 2 of these Call-Off Terms and Conditions then a Report shall, without
prejudice to the remainder of this Clause 8.3 of this Schedule 2 of these Call-Off Terms
and Conditions, be produced by the Supplier and submitted to the Authority at no less
than Monthly intervals. Unless otherwise agreed by the Parties in writing, such
contract management report shall contain, as a minimum:

8.3.1 details of the performance of the Supplier under this Contract (including as
assessed against the KPIs under this Contract since the last Report;

8.3.2 in the case of the first review meeting, a calculation of the number of
Primary KPI Failure Points and the number of Secondary KPI Failure Points
occurring in the period between the Effective Date and the date of the first
review meeting, and in the case of any other review meeting a calculation
of the number of Primary KPI Failure Points and Secondary KPI Failure
Points occurring in the period between the preceding review meeting and
the review meeting at which the Report will be considered;

8.3.3 in the case of the first review meeting, a calculation of the number of KPI
Failures relating to the KPIs occurring in the period between the Effective
Date and the date of the first review meeting, and in the case of any other
review meeting a calculation of the number of KPI Failures relating to the
KPlIs occurring in the period between the preceding review meeting and the
review meeting at which the Report will be considered;

8.3.4 Not used

8.3.5 details of any complaints by the Authority regarding the Services and any
complaints from or on behalf of patients or other service users, their nature
of any such complaints and the way in which the Supplier has responded
to such complaints since the last Report;

8.3.6 the information specified in this Contract;

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

8.3.8 such other information as reasonably required by the Authority.

Unless otherwise specified in this Contract, 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 for resolution in accordance with, the dispute resolution process set out in
Clause 5 of the Key Provisions and Clause 22.3 of this Schedule 2 of these Call-off
Terms and Conditions.

The Supplier shall provide such management information relating to the operation of
this Contract to which the Supplier is a Party (the “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
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such form as may be specified by the Authority and, where requested to do so, the
Supplier shall also provide any such Management Information to another Contracting
Authority, whose role includes (but is not limited to): (a) the analysis of such
Management Information (to include, without limitation, for the purposes of analysing
public sector expenditure and planning future procurement activities); and/or (b)
manage the Framework Agreement with the Supplier (“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.

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.

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 of these Call-off Terms
and Conditions, 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).

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.

Price and payment

The Contract Price shall be calculated in accordance with the provisions of the
Framework Agreement, as confirmed in the Order Form.

Unless otherwise stated in the Framework Agreement and/or the Order Form, 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.

Unless stated otherwise in the Framework Agreement and/or the Order Form:

9.31 where the Framework Agreement and/or the Order Form confirms 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 Month, the
Contract Price in respect of the Services provided in compliance with this
Contract in the preceding Month; or
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9.3.2 where Clause 9.3.1 of this Schedule 2 of these Call-off Terms and
Conditions 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.

Each invoice shall contain such information and be addressed to such individual as
the Authority may inform the Supplier from time to time.

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.

The Authority shall verify and pay each valid and undisputed invoice received in
accordance with Clause 9.3 of this Schedule 2 of these Call off Terms and Conditions
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 this Clause 9.5
after a reasonable time has passed.

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 Clause 22 of this
Schedule 2 of these Call off Terms and Conditions. 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.

Not used
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.

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.

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.

Warranties

The Supplier warrants, represents and undertakes that without prejudice to any
warranty implied by an applicable Law:

Page 15 of 104 Rosalind Franklin Programme 2025/26



10.1.1
10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

10.1.8

10.1.9

10.1.10

10.1.11

10.1.12

Page 16 of 104

NHS

England

it shall comply with the Framework Agreement;

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;

it has all rights, consents (including, where the Supplier's procedures
required, the consent of any parent company), authorisations, licences and
accreditations required to provide the Services and shall maintain such
consents, authorisations, licences and accreditations throughout the Term;

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 and/or Guidance and shall at all times comply with such
quality controls and processes;

it shall not make any significant changes to its system of quality 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);

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 and
Guidance, the Supplier shall comply fully with such notification and/or
approval requirements;

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;

it will comply with all Law, Guidance, Policies and the Supplier Code of
Conduct in so far as it is relevant to the provision of the Services;

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;

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;

without limitation to the generality of Clause 10.1.8 of this Schedule 2 of
these Call-off Terms and Conditions, 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;

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;
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any equipment it uses in the provision of the Services shall comply with all
relevant Law and Guidance, 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;

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 at 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;

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;

it shall: (i) comply with all relevant Law and Guidance and shall use Good
Industry Practice to ensure that there is no slavery or human trafficking in its
supply chains; and (ii) notify the Authority immediately if it becomes aware
of any actual or suspected incidents of slavery or human trafficking in its
supply chains;

it shall at all times conduct its business in a manner that is consistent with
any anti-slavery Policy of the Authority and shall provide to the Authority any
reports or other information that the Authority may request as evidence of
the Supplier's compliance with this Clause 10.1.17 and/or as may be
requested or otherwise required by the Authority in accordance with its anti-
slavery Policy;

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);

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/or Order Form) and all accompanying
materials is accurate;

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;

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;

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

there are no pending or threatened actions or proceedings known to the
Supplier before any court or administrative agency which would materially
adversely affect the financial condition, business or operations of the
Supplier. For the purposes of this Clause 10.1.23 of this Schedule 2 “known”
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means either where at any point during the Term such pending or threatened
actions or proceedings are known of by the Supplier or where at any point
during the Term such pending or threatened actions or proceedings ought
to be known of by the Supplier;

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

10.1.25 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;

10.1.26 it has and will continue to have the capacity, funding and cash flow to meet
all its obligations under this Contract and will promptly notify the Authority if
during the Term this ceases to be the case; and

10.1.27 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;

10.1.28 it shall notify the Authority immediately if they become aware of any actual
or suspected incidents of slavery or human trafficking in their supply chains;
and

10.1.29 it shall at all times conduct its business in a manner that is consistent with
any anti-slavery Policy of the Authority and shall provide to the Authority

10.1.30 any reports or other information that the Authority may request as evidence
of the Supplier's compliance with this Clause 10.1.30 and/or as may be
requested or otherwise required by the Authority in accordance with its anti-
slavery Policy. The Authority may, at its absolute discretion, accept a
modern slavery transparency statement published by the Suppliers in
accordance with the Modern Slavery Act 2015, including but not limited to
section 54 of that Act, and any and all other relevant anti-slavery legislation
in force from time to time, as evidence of compliance with this Clause
10.1.30 of this Schedule 2..

10.2 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 of these Call-off
Terms and Conditions, 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.
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10.5 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 of these Call-off Terms and Conditions 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.

10.8 For the avoidance of doubt, it is agreed that neither the Authority nor any other
Participating Authority shall be entitled to obtain damages or otherwise obtain
reimbursement more than once in respect of the same loss, liability or damage caused
by the same breach of any of the warranties which appear (or are deemed to appear)
in both this Contract and the Framework Agreement.

10.9 Where:

10.9.1 under this Contract the Supplier breaches any warranty set out (or deemed
or implied to be set out) in this Contract; and

10.9.2 the Participating Authority under the relevant Contract is the Authority; and

10.9.3 the same warranty is set out (or is deemed or implied to be set out) in the
Framework Agreement;

then the terms of this Contract governing the breach of that warranty and the liability
of the Parties shall prevail over the terms of the Framework Agreement.

1 Intellectual property

11.1  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  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 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 any Key
Provisions and/or in the Specification and Tender Response Document, the Authority
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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.

Indemnity

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  any injury or allegation of injury to any person, including injury resulting in
death;

12.1.2 any loss of or damage to property (whether real or personal); and/or

12.1.3 any breach of Clause 10.1.7 and/or Clause 11 of this Schedule 2 of these
Call-off Terms and Conditions; and/or

12.1.4 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.

Liability under Clauses 12.1.1, 12.1.3 and 17.13 of this Schedule 2 of these Call-off
Terms and Conditions and Clause 2.6 of Schedule 3 of these Call-off Terms and
Conditions shall be unlimited. Liability under Clauses 12.1.2 and 12.1.4 of this
Schedule 2 of these Call-off Terms and Conditions shall be subject to the limitation of
liability set out in Clause 13 of this Schedule 2 of these Call-off Terms and Conditions.

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).

Limitation of liability

Nothing in this Contract shall exclude or restrict the liability of either Party:
13.1.1  for death or personal injury resulting from its negligence;
13.1.2  for fraud or fraudulent misrepresentation; or

13.1.3 in any other circumstances where liability may not be limited or excluded
under any applicable law.
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13.2 Subjectto Clauses 12.2, 13.1, 13.3, and 13.7 of this Schedule 2 of these Call-off Terms
and Conditions, 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 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 Each Party shall at all times take all reasonable steps to minimise and mitigate any
loss, damages, costs and/or expenses (including without limitation legal costs and
expenses) for which that Party is entitled to bring a claim against another pursuant to
this Contract, including but not limited to any loss, damages, costs and/or expenses
(including without limitation legal costs and expenses) for which one Party is entitled
to bring a claim against any other Party pursuant to an indemnity under this Contract.

13.5 In relation to all third party claims against the Authority, which are the subject of any
indemnity given by the Supplier under the Framework Agreement, the Authority shall:

13.5.1  notify the Supplier of any such claims as soon as reasonably practicable;
and

13.5.2 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:

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

(i) 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).
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13.6 Where the Authority is restricted from transferring any claim to the Supplier in
accordance with Clause 13.5 of Schedule 2 above, the Authority shall in relation to any

such claim:

13.6.1  notify the Supplier about the claim in writing;

13.6.2  consult with the Supplier about its conduct;

13.6.3  where the Authority chooses to defend the claim, following consultation with
the Supplier, defend such claim diligently and, where appropriate, using
competent counsel; and

13.6.4 where the Authority is considering settling the claim, consult with the

Supplier about whether to settle it and the terms of any such settlement.

13.7 If the total Contract Price paid or payable by the Authority to the Supplier over the

Term:
13.7.1

13.7.2

13.7.3

13.7.4

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 of these
Call-off Terms and Conditions shall be replaced with one million pounds
(£1,000,000);

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 of these Call-off Terms and
Conditions shall be replaced with three million pounds (£3,000,000);

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 of these Call-off
Terms and Conditions 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 of these Call-off Terms and Conditions
shall be deemed to have been deleted and replaced with one hundred and
fifteen percent (115%); and

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 of these Call-off Terms and Conditions 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 of these Call-off Terms and
Conditions shall be deemed to have been deleted and replaced with one
hundred and five percent (105%).

13.8 Clause 13 of this Schedule 2 of these Call-off Terms and Conditions shall survive the
expiry of or earlier termination of this Contract for any reason.

14 Insurance

14.1  Subject to Clauses 14.2 and 14.3 of this Schedule 2 of these Call-off Terms and
Conditions 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
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is a member and maintains membership of each of the indemnity schemes run by the
NHS Litigation Authority.

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 specified in the Framework Agreement, if any.

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 of these Call-off Terms and Conditions 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.

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.

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.

Any excesses or deductibles under the indemnity cover and policies of insurance
referred to in this Clause 14 of this Schedule 2 of these Call-Off Terms shall be the
sole and exclusive responsibility of the Supplier.

The Supplier shall from time to time and in any event within five (5) Business Days of
written demand from the Authority provide evidence to the Authority, in a form deemed
satisfactory in the reasonable opinion of the Authority, that the insurance and/or
indemnity arrangements taken out by the Supplier pursuant to Clause 14 of this
Schedule 2 of these Call-off Terms and Conditions and/or the provisions of the
Framework Agreement are fully maintained and that where applicable any premiums
on them and/or contributions in respect of them (if any) are fully paid.

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 insurance and/or indemnity arrangements for the period ofsix
(6) 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.

Term and termination

This Contract shall commence on the Commencement Date and shall unless
terminated earlier in accordance with the terms of this Contract or the general law,
continue until the end of the Term.

The Authority:

15.2.1 subject to Clause 15.2.2 of this Schedule 2 of these Call-off Terms and
Conditions, 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
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the duration of this Contract shall be no longer than the total term referred
to in the Key Provisions; or

15.2.2 where the Term or any extension of the Term expires at a date the same as
or after expiry of the Framework Agreement (including any extensions of the
Framework Agreement in accordance with its terms), shall only be entitled
to extend the Term with the prior written agreement of the Supplier, such
agreement not to be unreasonably withheld or delayed.

15.3 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 of these Call-off Terms and Conditions, 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 notice of breach
to the other Party (“Breach Notice”) and allow the Party in breach the opportunity to
remedy such breach in the first instance via the submission, agreement and
implementation of a remedial proposal (“Remedial Proposal’) before the non-
breaching Party exercises any right to terminate this Contract in accordance with
Clause 15.4(ii) of this Schedule 2 of these Call-off Terms and Conditions. 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.
The date a Remedial Proposal is agreed by the non-breaching Party shall be the date
of that 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 within thirty (30) days of the
date of the Remedial Proposal 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(ii) of this Schedule 2 of these Call-off
Terms and Conditions, a material breach of this Contract by the Party in breach not
remedied in accordance with an agreed Remedial Proposal.

15.4 Either Party may terminate this Contract forthwith by notice in writing to the other Party
if such other Party commits a material breach of any of the terms of this Contract which
is:

(i) not capable of remedy; or

(i) 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 notice in writing to the
Supplier if:

15.5.1  the Supplier does not commence delivery of the Services by any Long Stop
Date;
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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;

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
or would, if permitted to take effect, constitute a material variation to the
provisions of the Framework Agreement or this Contract for the purposes of
the Public Contracts Regulations and any applicable provisions of Law;

the Supplier purports to assign, Sub-contract, novate, create a trust in or
otherwise transfer or dispose of this Contract in breach of Clause 29.1 of this
Schedule 2 of these Call-off Terms and Conditions;

pursuant to and in accordance with any termination rights set out in any Key
Provisions and Clauses 15.6, 23.8; 26.2; 26.4 and 30.3 of this Schedule 2
of these Call-off Terms and Conditions or otherwise set out in this Contract;
or

the warranty given by the Supplier pursuant to Clause 10.5 of this Schedule
2 of these Call-off Terms and Conditions 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 of these Call-off Terms and Conditions, or the Supplier fails to
provide details of proposed mitigating factors as required by Clause 10.5 of
this Schedule 2 of these Call-off Terms and Conditions that in the reasonable
opinion of the Authority are acceptable.

15.6 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
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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;
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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 of these Call-off Terms and Conditions 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

a failure to resolve such breach in accordance with such Dispute Resolution
Procedure by the end of the escalation stage of such process (as set out in
Clause 22.3 of this Schedule 2 of these Call-off Terms and Conditions) shall
entitle, but shall not compel, the Authority to terminate this Contract in
accordance with Clause Error! Reference source not found.15.4(i) of this
Schedule 2 of these Call-off Terms and Conditions.

In order that the Authority may act reasonably in exercising its discretion in
accordance with Clause 15.6 of this Schedule 2 of these Call-off Terms and
Conditions, 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 notice in writing to the Supplier

where:
15.7.1

15.7.2

15.7.3

15.7.4

15.7.5

15.7.6

156.7.7
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the Contract has been substantially amended to the extent that the Public
Contracts Regulations require a new procurement procedure;

the Authority has become aware that the Supplier could have been
excluded under Regulation 57(1) or (2) of the Public Contracts Regulations
from the procurement procedure leading to the award of this Contract or
could if re-evaluated be so be excluded (subject always to the requirements
of Regulation 57 of the Public Contracts Regulations governing such
exclusions);

the Contract should not have been awarded to the Supplier in view of a
serious infringement of obligations under European law declared by the
Court of Justice of the European Union under Article 258 of the Treaty on
the Functioning of the EU; or

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 15.7.4.

the Supplier has, in the reasonable opinion of the Authority acted in a way
likely to bring the NHS and/or the Authority into disrepute:

the Supplier has in the reasonable opinion of the Authority acted in a way so
as to cause a serious risk to the health or safety of persons, property or the
environment;

subject to Clause 15.8 the Supplier breaches any provision or provisions of
the Data Protection Legislation whether related to the Framework
Agreement, this Contract or otherwise;
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15.7.8 subject to Clause 15.8 the Supplier breaches any provision or provisions of
Schedule 3 of these Call-off Terms and Conditions and the Authority is
required to report such breach to the Information Commissioner and/or to
the relevant Data Subjects; and/or

15.7.9 subject to Clause 15.8 the Information Commissioner takes regulatory action
against:

(i) the Authority; and/or
(ii) the Suppliers

in respect of any act or omission of the Supplier pursuant to
this Contract.

15.8  Any right of termination set out in Clause 15.7 above that is expressed to be subject to
this Clause 15.8 shall only be exercised by the Authority where the Authority considers,
acting reasonably, that the breach and/or regulatory action (as applicable) means that
the Supplier no longer can give that level of assurance that the Suppliers can
guarantee the rights and freedoms of Data Subjects as is required by Data Protection
Legislation.

15.9 Subject to Clause 15.8 of Error! Reference source not found. of this Contract, the
Supplier may terminate this Contract on no less than 6 Months written notice if:

15.9.1 there is a change of Law, rule, regulation or professional standard, that
would cause the relationship between the Parties set out in this Framework
Agreement to violate such Law, rule, regulation or professional standard; or

15.9.2 a professional conflict of interest has arisen for the Supplier, whether arising
due to any applicable auditor requirements or otherwise, which cannot be
managed as required by any applicable professional rule, regulation or
standard.

15.10 Where the Supplier wishes to exercise their right at Clause 15.9 of Schedule 20f this
Contract, the Supplier must first before service of any notice under Clause 15.9 of
Schedule 2 of this Contract consult with the Authority and establish to the satisfaction
of the Authority (acting reasonably) that:

15.10.1 such violation of Law, rule, regulation or professional standard exits; or
15.10.2 such professional conflict of interest exits; and

15.10.3 such violation or conflict of interest (as applicable) can only be effectively
mitigated by the termination of the Contract.

15.11 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 of these
Call-off Terms and Conditions shall be deemed mutual termination rights and the
Supplier may terminate this Contract by issuing notice in writing 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.

15.12 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
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this Clause 15.12 of this Schedule 2 of these Call-off Terms and Conditions (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 Consequences of expiry or early termination of this Contract

16.1  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 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 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 of these Call-off
Terms and Conditions for the period set out in Clause 24.1 of this Schedule 2 of these
Call-off Terms and Conditions.

16.4 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. To the extent that the Supplier is required by this Clause 16.4 of
Schedule 2 to provide access to Confidential Information and where requested of the
Authority by the Supplier, the Authority shall use its reasonable endeavours to ensure
any replacement supplier enters into a confidentiality agreement with the Supplier on
the same terms of confidentiality and non-use as set out in Schedule 3 of these Call-
off Terms and Conditions. The Supplier shall only be obliged to provide Confidential
Information where a confidentiality agreement has been entered into by replacement
suppliers and the Supplier.

16.5 Immediately upon expiry or earlier termination of this Contract any licence or lease
entered into in accordance with any Order Form shall automatically terminate.

16.6  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.
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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.

The expiry or earlier termination of the Framework Agreement shall not affect this
Contract. For the avoidance of doubt, any obligations set out in the Framework
Agreement that form part of this Contract shall continue to apply for the purposes of
this Contract notwithstanding any termination of the Framework Agreement.

Without prejudice or limitation to Clauses 16.6, 16.7 and 16.8 of Schedule 2 the Parties
agree that the provisions of Clause 22, shall survive the expiry or termination of this
Contract for any reason.

Without prejudice or limitation to Clauses 16.6, 16.7 and 16.8 of this Schedule 2, the
Parties agree that the provisions of Clause 8 of this Schedule 2nd all obligations upon
the Suppliers to provide Management Information under this Contract shall survive the
expiry or termination of this Contract for any reason.

Staff information and the application of TUPE at the end of the Contract

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.

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.

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 of these Call-off
Terms and Conditions, the Authority may withhold payment under Clause 9 of this
Schedule 2 of these Call-off Terms and Conditions.

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 of these Call-off Terms and Conditions.

Subject to Clauses 17.6 and 17.7 of this Schedule 2 of these Call-off Terms and
Conditions, 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;
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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;

1754 deploy any person other than the Supplier Personnel to perform the
Services;

17.5.5 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.

Clause 17.5 of this Schedule 2 of these Call-off Terms and Conditions 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.

Where the obligations on the Supplier under Clause 17 of this Schedule 2 of these
Call-off Terms and Conditions 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.

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.

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 of these Call-off Terms and
Conditions and (where relevant) the requirements of Clause 1.15 of Part D of Schedule
7 of the NHS Terms and Conditions for the Provision of Services (Contract Version)
(December 2016) shall apply.

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.

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

Page 30 of 104 Rosalind Franklin Programme 2025/26



NHS

England

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 The Supplier will and shall procure that any Sub-contractor will on or before any
Subsequent Transfer Date:

17.12.1

17.12.2

17.12.3

17.12.4

17.12.5

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;

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;

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;

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

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 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

17.13.2

17.13.3

17.13.4

17.13.5
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the Supplier's or Sub-contractor’s failure to perform and discharge its
obligations under Clause 17.12 of this Schedule 2 of these Call-off Terms
and Conditions;

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;

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;

any emoluments payable to a person employed or engaged by the Supplier
or Sub-contractor (including without limitation all wages, accrued 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;

any allegation or claim by any of the Subsequent Transferring Employees
on the grounds that the Successor or Authority, as appropriate, has failed
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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  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 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 of these Call-off Terms and Conditions 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  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 of these Call-off
Terms and Conditions 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 Complaints

18.1 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.
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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.

Sustainable development

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 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 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 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 of these Call-off Terms and
Conditions.

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 of these Call-off Terms and Conditions.

Electronic services information

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.

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 of these Call-off Terms and Conditions

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.

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 of these Call-off
Terms and Conditions, 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 of these Call-off Terms and Conditions.
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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.

For the avoidance of doubt the Supplier shall have no right to compel the Authority to
exhibit the Services Information format or publication save that the Supplier may
specify restrictions on how the Supplier's branding and/or logo are exhibited. For the
avoidance of doubt the provisions of this Clause 20.6 of this Schedule 2 of these Call-
off Terms and Conditions do not restrict or limit the ability of the Supplier to themselves
promote their ability to provide the services under the terms of this Contract.

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.

Change management

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.

Subject to Clause 21.3 of this Schedule 2 of these Call-off Terms and Conditions, 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 any Change Control Process if any 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.

Any change to the Data Protection Protocol shall be made in accordance with the
relevant provisions of that protocol.

Dispute resolution

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).

Subject to Clause 30.3.3 of this Schedule 2 of these Call-off Terms and Conditions, 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 of these Call-off Terms and Conditions as the first stage
in the Dispute Resolution Procedure.

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 level until all levels 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
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Days following escalation to that level unless otherwise agreed by the Parties in
writing.

If the procedure set out in Clause 22.3 of this Schedule 2 of these Call-off Terms and
Conditions 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
of these Call-off Terms and Conditions, the mediator shall be nominated and
confirmed by the Centre for Effective Dispute Resolution, London.

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 of these Call-Off
Terms and Conditions 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.

Notwithstanding the other provisions of this Clause 22 of this Schedule 2 of these Call-
off Terms and Conditions, the Parties agree that where indicated in this Contract, or
where otherwise agreed between the Parties in dispute, disputes and matters for
determination by an expert shall be referred to a single independent expert acting as
an expert (and not as an arbitrator) (“Expert”) to be appointed jointly. Where this
Contract indicates that a dispute or matter is to be determined by an expert, a Party
may serve notice on the other Party or Parties in dispute requesting reference to an
Expert and in the absence of agreement within 14 days on a joint appointment the
Expert may be appointed, on the application of a Party, by the President for the time
being of the Law Society (or such other person authorised by him to make
appointments on his behalf).

If the Expert refuses to act, becomes incapable of acting or dies either Party may
require the appointment of another Expert in accordance with Clause 22.6 of this
Schedule 2 of these Call-off Terms and Conditions.

Within 7 days of appointment in relation to a particular dispute, the Expert shall require
the Parties to submit in writing their respective arguments. The Expert shall, in his
absolute discretion, consider whether a hearing is necessary in order to resolve the
dispute and/or make a determination (as applicable).

In any event, the Expert shall provide to all Parties his written decision on the dispute
and/or determination, within 28 days of appointment (or such other period as the
Parties may agree after the reference, or 42 days from the date of reference if the Party
which referred the dispute agrees).

The Expert shall be deemed not to be an arbitrator but shall render his decision as an
expert and the provisions of the Arbitration Act 1996 and the Law relating to arbitration
shall not apply to his determination or the procedure by which he reached his
determination.

The Expert shall act impartially and may take the initiative in ascertaining the facts and
the law. The Expert shall have the power to open up, review and revise any opinion,
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certificate, instruction, determination or decision of whatever nature given or made
under this Contract.

All information, data or documentation disclosed or delivered by a Party to the Expert
in consequence of or in connection with his appointment shall be treated as
confidential. The Expert shall not disclose to any person or company any such
information, data or documentation and all such information, data or documentation
shall remain the property of the Party disclosing or delivering the same and all copies
shall be returned to such Party on completion of the Expert’s work.

The fees and expenses of the Expert are to be borne as the Expert may direct, or in
default equally by the Parties. Each Party will bear their own costs with respect to the
reference to an expert, including legal costs and the cost and expenses of withesses.

The determination of the Expert, except in the case of manifest error, is to be final and
binding on the Parties to this Contract.

Nothing in this Contract shall prevent:

22.15.1  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

22.15.2  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.

Clause 22 of this Schedule 2 of these Call-off Terms and Conditions shall survive the
expiry of or earlier termination of this Contract for any reason.

Force majeure

Subject to Clause 23.2 of this Schedule 2 of these Call-off Terms and Conditions
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.

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 of these Call-off Terms and Conditions and will not

be considered to be in default or liable for breach of any obligations under this Contract

if:

23.2.1 the Supplier has fulfilled its obligations pursuant to Clause 6 of this
Schedule 2 of these Call-off Terms and Conditions;

23.2.2 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 23.3 of this Schedule 2 of these Call-off Terms and Conditions.

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.
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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.

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.

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 all reasonable endeavours, to recommence its
affected operations in order for it to perform its obligations.

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.

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 in full or in part on service
of written notice on the Supplier.

Following such termination in accordance with Clause 23.8 of this Schedule 2 of these
Call-off Terms and Conditions and subject to Clause 23.10 of this Schedule 2 of these
Call-off Terms and Conditions, neither Party shall have any liability to the other.

Any rights and liabilities of either Party which have accrued prior to such termination
in accordance with Clause 23.8 of this Schedule 2 of these Call-off Terms and
Conditions shall continue in full force and effect unless otherwise specified in this
Contract.

Records retention and right of audit

Subject to any statutory requirement and Clause 24.2 of this Schedule 2 of these Call-
off Terms and Conditions, 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.

Where any records could be relevant to a claim for personal injury such records shall
be kept secure and maintained by the Supplier for the longer of:

24.2.1 twelve (12) years; or

24.2.2 the relevant period applicable to that record as set out in the Records
Management Code of Practice for Health and Social Care 2021 available
at https://www.nhsx.nhs.uk/information-governance/guidance/records-
management-code/records-management-code-of-practice-2021/ or any
successor guidance issued from time to time.

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 (who for the avoidance of doubt shall enter into obligations of
confidentiality and non-use the same as those in Schedule 3 of these Call-off Terms
and Conditions in respect of the Suppliers’ Confidential Information) 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
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audit the Supplier's compliance with its obligations under this Contract. The Supplier
shall provide all reasonable cooperation with such audit and accompany the Authority
or its authorised representative(s) if requested.

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
provide all reasonable cooperation with such audit and inspection and accompany the
Authority or its authorised representative if requested.

Without limitation to the generality of Clause 24.3 of this Schedule 2 of these Call-off
Terms and Conditions, 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:

2451 the examination and certification of the Authority’s accounts; or

2452 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.

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 of these Call-off Terms and
Conditions 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.

The Supplier shall provide all 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.

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.

Participating Authority Satisfaction Monitoring

The Authority may from time to time (but not on more than one occasion in any twelve
(12) Month period) undertake (or procure the undertaking of) a Participating Authority
satisfaction survey, (“Participating Authority Satisfaction Survey”) the purpose of
which shall include (but not be limited to):

2511 assessing the level of satisfaction among the Participating Authorities with
the supply of the Services by the Suppliers (including the way in which the
relevant Services are provided, performed and delivered) and, in particular,
the level of satisfaction as to the quality, efficiency and effectiveness of the
Services;

251.2 monitoring the Supplier's compliance with the requirements of the
Framework Agreement and this Contract;

251.3 such other assessment(s) as the Authority may deem appropriate for
monitoring Participating Authority satisfaction; and
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The Authority and any other Participating Authorities shall be entitled, but not obliged,
to disclose (to any Contracting Authority) the results of the Participating Authority
Satisfaction Survey and to use such results to inform decisions under or in relation to
the Framework Agreement and this Contract.

Conflicts of interest and the prevention of fraud

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.

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 26.2 of this Schedule 2 of these Call-off Terms and Conditions shall not
prejudice or affect any right of action or remedy which shall have accrued or shall
subsequently accrue to the Authority.

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.

If the Supplier or its Staff or any other person referred to in Clause 26.3 of Schedule 2
of these Call-off Terms and Conditions commits Fraud (whether in relation to the
Framework Agreement or this Contract) the Authority may:

26.4.1 terminate this Contract and recover from the Supplier the amount of loss
suffered by the Authority resulting from such termination;

(1) without limitation to the generality of Clause 26.4.1 above any
cost and/or expense reasonably incurred by the Authority of
making other arrangements for the provision of the Services
following such termination including without limitation conducting
or supporting the conduct of any Competition to reprocure the
affected Services; and

(ii) without limitation to the generality of Clause 26.4.1 above any
other additional loss, liability, cost and/or expense incurred by the
Authority in relation to the Term of this Contract resulting from
such termination; and

26.4.2 recover in full from the Supplier and the Supplier shall on demand indemnify
the Authority in full from and against any other loss sustained by the
Authority in consequence of any breach of this Clause 26.

Equality and human rights

The Supplier shall:

27.1.1  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
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reasonable endeavours to ensure its Staff do not unlawfully discriminate
within the meaning of the Equality Legislation;

27.1.2 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

27.1.3 the Supplier shall impose on all its Sub-contractors and suppliers,
obligations substantially similar to those imposed on the Supplier by Clause
27 of this Schedule 2 of these Call-off Terms and Conditions.

The Supplier shall meet reasonable requests by the Authority for information
evidencing the Supplier's compliance with the provisions of Clause 27 of this Schedule
2 of these Call-off Terms and Conditions.

Notice

Subject to Clause 22.5 of Schedule 2 of these Call-off Terms and Conditions, any
notice required to be given by either Party under this Contract shall be in writing
identifying this 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 Order Form or such other
person as one Party may notify the other Party in writing from time to time or to a
director of the relevant Party at the head office, main UK office or registered office of
such Party.

A notice shall be treated as having been received:

28.2.1 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

28.2.2 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

28.2.3 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.

Assignment, novation and Sub-contracting

The Supplier shall not, except where Clause 29.2 of this Schedule 2 of these Call-off
Terms and Conditions 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.
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Notwithstanding Clause 29.1 of this Schedule 2 of these Call-off Terms and Conditions,
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 29.2 of this Schedule 2 of these Call-
off Terms and Conditions shall be subject to:

29.2.1 the deduction of any sums in respect of which the Authority exercises its
right of recovery under Clause 9.8 of this Schedule 2 of these Call-off Terms
and Conditions;

29.2.2 all related rights of the Authority in relation to the recovery of sums due but
unpaid;

29.2.3 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;

29.24 the provisions of Clause 9 of this Schedule 2 of these Call-off Terms and
Conditions continuing to apply in all other respects after the assignment
which shall not be amended without the prior written approval of the
Authority; and

29.2.5 payment to the Assignee being full and complete satisfaction of the
Authority’s obligation to pay the relevant sums in accordance with this
Contract.

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.

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:

29.4.1 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;

29.4.2 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 and Guidance and record keeping;

2943 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);

2944 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;

2945 requires the Supplier or other party receiving services under the contract to
consider and verify invoices under that contract in a timely fashion;

2946 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 of these Call-
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off Terms and Conditions, the invoice shall be regarded as valid and
undisputed for the purpose of Clause 28.4.7 of this Schedule 2 of these
Call-off Terms and Conditions after a reasonable time has passed;

294.7 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;

294.8 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 15.7.4 of this
Schedule 2 of these Call-off Terms and Conditions;

29.4.9 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 of these Call-
off Terms and Conditions; and

29.4.10 requires the Sub-contractor to include a clause to the same effect as this
Clause 28.4 of this Schedule 2 of these Call-off Terms and Conditions in
any Sub-contract which it awards.

Where the Authority considers that the grounds for exclusion under Regulation 57 of
the Public Contracts Regulations 2015 apply to any Sub-contractor, then:

29.5.1 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

29.5.2 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.

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.

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.

The Authority may at any time transfer, assign, novate, sub-contract or otherwise
dispose of its rights and obligations under this 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, subcontracting 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, subcontract or otherwise dispose of its rights and obligations
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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.

Prohibited Acts

The Supplier warrants and represents that:

30.1.1 it has not committed any offence under the Bribery Act 2010 or done any of
the following (“Prohibited Acts”):

(i) 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) 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; or

(iii) defrauded or attempted to defraud or conspired to defraud the
Authority or any other public body; and

30.1.2 it has in place adequate procedures to prevent bribery and corruption, as
contemplated by section 7 of the Bribery Act 2010.

The Supplier warrants, represents and undertakes to the Authority that in entering
into this Contract they have not breached the warranties contained within Clause
30.1 above.

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:

30.3.1 the Authority shall be entitled:

(1) to terminate this Contract and recover from the Supplier the amount
of any loss resulting from the termination;

(i) to recover from the Supplier the amount or value of any gift,
consideration or commission concerned; and

(iii) 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;

30.3.2 any termination under Clause 30.3.1 of this Schedule 2 of these Call-off
Terms and Conditions shall be without prejudice to any right or remedy that
has already accrued, or subsequently accrues, to the Authority; and

30.3.3 notwithstanding Clause 22 of this Schedule 2 of these Call-off Terms and
Conditions, any Dispute relating to:

(i) the interpretation of Clause 30 of this Schedule 2 of these Call-off
Terms and Conditions; or

(i) the amount or value of any gift, consideration or commission,
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shall be determined by the Authority, acting reasonably, and the decision
shall be final and conclusive.

General

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.

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.

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.

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.

If a provision of this Contract that is fundamental to the accomplishment of the purpose
of this Contract is held to any extent to be invalid, the Authority and the Supplier shall
negotiate in good faith immediately to remedy such invalidity.

Subject to Clause 31.7 of this Schedule 2 of these Call-off Terms and Conditions, 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.

The waiver contained at Clause 31.6 of this Schedule 2 of these Call-off Terms and
Conditions above shall not apply if the representation, undertaking or warranty relied
upon:

31.71 is set out in this Contract; and/or
31.7.2 was made fraudulently.

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.

The rights and remedies provided in this Contract are cumulative and not exclusive of
any rights or remedies provided by general Law, or by any other contract or document.
In this Clause 31.9 of this Schedule 2 of these Call-off Terms and Conditions, right
includes any power, privilege, remedy, or proprietary or security interest.

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.
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Each Party undertakes at the request of another, and at the cost of the requesting
Party, to do all acts and execute all documents which may be necessary to give
effect to the meaning and intention of this Contract.

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.

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.

Subject to Clause 22 of this Schedule 2 of these Call-off Terms and Conditions, 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.

All written and oral communications and all written material referred to under this
Contract must be produced or conducted in the English language.

This Contract may be executed in any number of counterparts and by the Parties on
separate counterparts, each of which so executed and delivered shall be an original,
but all the counterparts will together constitute one and the same agreement.

No counterpart shall be effective until each of the Parties has executed and delivered
at least one counterpart. Where more than one Supplier is a Party to this Agreement,
then delivery by the Authority for the purposes of Clause 31.17 of this Schedule 2 of
these Call-off Terms and Conditions shall be delivery to the person identified as the
Contract Manager or Lead Contract Manager, and delivery by the Supplier shall be
delivery to the Authority. Delivery of an executed counterpart is not required by the
Supplier to any other of the Suppliers.

Each Party may execute this Contract:

31.18.1  under hand, by their authorised signatory signing the Contract in the
appropriate place in the body of this Contract; or

31.18.2 by the application of an electronic signature, by inserting a JPEG image of
their authorised signatory’s signature in the appropriate place in the body
of this Contract.

Delivery of an executed counterpart of this Contract (but for the avoidance of doubt not
just a signature page) for the purposes of Clause 31.16 of this Schedule 2 of these
Call-off Terms and Conditions shall be by any method permitted for notices under this
Contract at Clause 28.1 of this Schedule 2 of these Call-off Terms and Conditions. If
delivery of an executed counterpart is by email the executed counterpart shall be
transmitted in PDF, JPEG, or by an alternative format if agreed between the Parties.
Delivery shall occur at the time of receipt as determined by applying the provisions of
Clause 28.2 of this Schedule 2 of these Call-off Terms and Conditions.

If delivery by email is adopted then, without prejudice to the validity of the Contract,
each Party shall provide the other Party with the originals of such counterparts as soon
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as reasonably possible thereafter. Where more than one Supplier is a Party to this
Contract, then the Authority shall provide the originals of counterparts executed by the
Authority to the person identified as the Lead Contract Manager, and each of the
Suppliers shall provide to the Authority the originals of counterparts executed by such

Supplier.

Suppliers are not, for the avoidance of doubt, required to provide the

originals of counterparts executed by such Supplier to any other of the Suppliers.

31.21 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:

31.21.1

31.21.2

31.21.3

31.21.4

31.21.5
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notify the Supplier of any such claims as soon as reasonably practicable;
and

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:

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

(i) 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
the 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).

Where the Authority is restricted from transferring any claim to the Supplier
in accordance with Clause 31.21 of Schedule 2 of these Call-off Terms and
Conditions, the Authority shall in relation to any such claim:

(i) notify the Supplier about the claim in writing;
(ii) consult with the Supplier about its conduct;

where the Authority chooses to defend the claim, following consultation with
the Supplier, defend such claim diligently and, where appropriate, using
competent counsel; and

where the Authority is considering settling the claim, consult with the
Supplier about whether to settle it and the terms of any such settlement.

Rosalind Franklin Programme 2025/26



NHS

England

Schedule 3 of these Call-off Terms and Conditions

Information and Data Provisions

1 Confidentiality

1.1 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 of these Call-off Terms and Conditions, 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:

1.1.1 the Recipient shall not be prevented from using any general knowledge,
experience or skills which were in its possession prior to the
Commencement Date;

1.1.2 the provisions of Clause 1 of this Schedule 3 of these Call-off Terms and
Conditions shall not apply to any Confidential Information:

(i) which is in or enters the public domain other than by breach of this
Contract or other act or omissions of the Recipient;

(ii) which is obtained from a third party who is lawfully authorised to
disclose such information without any obligation of confidentiality;

(iii) which is authorised for disclosure by the prior written consent of the
Discloser;

(iv) 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

(v) which the Recipient is required to disclose purely to the extent to
comply with the requirements of any relevant stock exchange.

1.2 Nothing in Clause 1 of this Schedule 3 of these Call-off Terms and Conditions 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”).

1.3 The Authority may disclose the Supplier's Confidential Information:

1.3.1 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);

1.3.2 on a confidential basis, to any consultant, contractor or other person
engaged by the Authority and/or the Contracting Authority receiving such
information;

1.3.3 to any relevant party for the purpose of the examination and certification of

the Authority’s accounts;
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1.3.4 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;

1.35 to Parliament and Parliamentary Committees or if required by any
Parliamentary reporting requirements; or

1.3.6 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 of these Call-off Terms and Conditions. .

The Supplier may only disclose the Authority’s Confidential Information, and any other
information provided to the Supplier by the Authority in relation to 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 of these Call-off Terms and Conditions 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.

For the avoidance of doubt, save as required by Law or as otherwise set out in this
Schedule 3 of these Call-off Terms and Conditions, 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.

Clause 1 of this Schedule 3 of these Call-off Terms and Conditions shall remain in
force:

1.6.1 without limit in time in respect of Confidential Information which comprises
Personal Data or which relates to national security; and

1.6.2 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.

Data protection

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.

Where the Supplier is Processing Personal Data under or in connection with this
Contract, the Parties shall comply with the Data Protection Protocol.
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The Supplier and the Authority shall ensure that Personal Data is safeguarded at all
times in accordance with the Law, and this obligation will include (if transferred
electronically) only transferring Personal Data (a) if essential, having regard to the
purpose for which the transfer is conducted; and (b) that is encrypted in accordance
with any international data encryption standards for healthcare, and as otherwise
required by those standards applicable to the Authority under any Law and Guidance
(this includes, data transferred over wireless or wired networks, held on laptops, CDs,
memory sticks and tapes).

Where, as a requirement of this Contract, the Supplier is Processing Personal Data
relating to patients and/or service users as part of the Services, the Supplier shall:

2.4.1 complete and publish an annual information governance assessment using
the NHS information governance toolkit;

242 achieve a minimum level 2 performance against all requirements in the
relevant NHS information governance toolkit;

243 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;

24.4 report all incidents of data loss and breach of confidence in accordance with
Department of Health and/or the NHS England and/or Health and Social
Care Information Centre guidelines;

245 put in place and maintain policies that describe individual personal
responsibilities for handling Personal Data and apply those policies
vigorously;

2.4.6 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);

24.7 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;

24.8 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;

249 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

2410 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.

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
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comply with the relevant obligations set out in Clause 2 of this Schedule 3 of these
Call-off Terms and Conditions, as if such Sub-contractor were the Supplier.

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.

Freedom of Information and Transparency

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.

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:

3.2.1 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;

3.2.2 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;

3.2.3 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;

3.24 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;

3.25 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

3.2.6 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.
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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.

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.

In preparing a copy of this Contract for publication under Clause 3.4 of this Schedule
3 of these Call-off Terms and Conditions, 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.

The Supplier shall assist and cooperate with the Authority to enable the Authority to
publish this Contract.

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 of these Call-off Terms and
Conditions, as if such Sub-contractor were the Supplier.

Information Security

Without limitation to any other information governance requirements set out in this
Schedule 3 of these Call-off Terms and Conditions, the Supplier shall:

411 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

4.1.2 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.

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.

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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Schedule 4 of these Call-off Terms and Conditions

1 Definitions

Definitions and Interpretations

1.1 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 all
of the Services;

“Authority” means the authority named on the Order Form;
“Authority’s means the Authority’s further obligations, if any, referred to in the
Obligations” Specification and Tender Response Document and/or the Order

Form;

“Breach Notice”

has the meaning given under Clause 15.3 of Schedule 2 of these
Call-off Terms and Conditions;

“Business Continuity
Event”

means any event or issue that could impact on the operations of
the Supplier and its ability to provide the Services including an
influenza pandemic and any Force Majeure Event;

“Business Continuity
Plan”

means the Supplier’s business continuity plan which includes its
plans for continuity of the Services during a Business Continuity
Event;

“Business Day”

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;

“Call-off Terms and
Conditions”

means these Call-off Terms and Conditions;

“Change Control
Process”

means the change control process, if any, referred to in any Key
Provisions;

“Codes of Practice”

shall have the meaning given to the term in Clause 1.2 of
Schedule 3 of these Call-off Terms and Conditions;

“Commencement
Date”

means the date of the Order Form;

“Competition”

means a mini-competition to award a Contract to a Supplier
under the Framework Agreement;

“Confidential
Information”

means information, data and material of any nature, which either
Party may receive or obtain in connection with the conclusion
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and/or operation of the Contract including any Competition
which is:

(a) Personal Data, Special Categories of Personal Data
and/or Criminal Offence Data including without limitation
which relates to any patient or other service user or his
or her treatment or clinical or care history;

(b) 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) Policies and such other documents which the Supplier
may obtain or have access to through the Authority’s
intranet;

“Contract’

means the Order Form, the provisions on the front page and all
Schedules of these Call-off Terms and Conditions, the
Specification and Tender Response Document and the
applicable provisions of the Framework Agreement;

“Contracting
Authority”

means any contracting authority as defined in Regulation 3 of
the Public Contracts Regulations 2015 (SI 2015/102) (as
amended), other than the Authority;

“Contract Manager”

means for the Authority and for the Supplier the individuals
specified in the Order Form or as otherwise agreed between the
Parties in writing 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 of these Call-off Terms and Conditions;

“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
calculated in accordance with the provisions of the Framework
Agreement and as confirmed in the Order Form;

“Contract Year”

means in respect of any Contract each period of 12 Months with
the first such year commencing upon the Services
Commencement Date and each subsequent year commencing
upon an anniversary of the Services Commencement Date;

“Controller”

shall have the same meaning as set out in the GDPR;

“Convictions”

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

“Criminal Offence
Data”

means Personal Data relating to criminal convictions and
offences or related security measures, as described in the Data
Protection Legislation;
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“Data Protection
Legislation”

means the Data Protection Act 2018 to the extent that it relates
to processing of Personal Data and privacy; (ii) the GDPR and
any applicable implementing Law as amended from time to time;
and (iii) all applicable Law about the processing of Personal Data
and privacy;

“Data Protection

means any document of that name as provided to the Supplier

Protocol” by the Authority (as amended from time to time in accordance
with its terms) which shall include, without limitation, any such
document appended to the Order Form;

“Discloser” has the meaning given under Clause 1.1 of Schedule 3 of these
Call-off Terms and Conditions;

“Dispute(s)” 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”

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 of these Call-off Terms and Conditions;

“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;

“Employment
Liabilities”

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”

shall have the meaning given to the term in Clause 1.2 of
Schedule 3 of these Call-off Terms and Conditions;

Page 54 of 104

Rosalind Franklin Programme 2025/26




“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 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 (S| 2002/2034) and the Human Rights Act
1998;

“Exit Requirements”

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;

“Expert”

means an expert appointed pursuant to Clause 22 of Schedule
2 in order to determine disputes reserved for expert
determination pursuant to this Framework Agreement and/or
disputes that the Parties otherwise agree shall be determined by
an expert;

“Extra Key
Provisions”

means any extra key provisions set out in Part A of Schedule 7
of the Framework Agreement;

“Fair Deal for Staff

means guidance issued by HM Treasury entitled “Fair Deal for

Pensions” staff pensions: staff transfer from central government” issued in
October 2013 (as amended, supplemented or replaced);
“FOIA” shall have the meaning given to the term in Clause 1.2 of

Schedule 3 of these Call-off Terms and Conditions;

“Force Majeure Event”

means any event beyond the reasonable control of the Party in
question to include, without limitation:

(a) war including civil war (whether declared or undeclared),
riot, civil commotion or armed conflict materially affecting
either Party’s ability to perform its obligations under this
Contract;

(b) acts of terrorism;
(c) flood, storm or other natural disasters;
(d) fire;

(e) unavailability of public utilities and/or access to transport
networks to the extent no diligent supplier could
reasonably have planned for such unavailability as part
of its business continuity planning;
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() 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;

(9) 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;

(h) 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

(i) 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, the withdrawal of the
United Kingdom from the European Union and any related
circumstances, events, changes or requirements;

“Framework means the Framework Agreement referred to in the Order Form;

Agreement”

“Fraud” means any offence under any law in respect of:
a) fraud in relation to this Contract and/or the Framework
Agreement; or
b) defrauding or attempting to defraud or conspiring to defraud
the government, parliament, the Authority or any Contracting
Authority;

GDPR means the UK General Data Protection Regulation (Regulation

(EU) 2016/679);

“General Anti-Abuse
Rule”

means
(a) the legislation in Part 5 of the Finance Act 2013; and

(b) any future legislation introduced into parliament to
counteract tax advantages arising from abusive
arrangements to avoid national insurance contributions;

“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
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accordance with any codes of practice published by relevant
trade associations;

“Guidance”

means any applicable guidance, 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,
Monitor, NHS England, the Medicines and Healthcare Products
Regulatory Agency, the European Medicine Agency, the
European Commission, the Care Quality Commission 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 any Key
Provisions;

“Implementation
Requirements”

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;

“Information
Commissioner”

means the independent authority established to uphold
information rights in the public interest, promoting openness by
public bodies and data privacy for individuals, and any other
relevant data protection of supervisory authority recognised
pursuant to the Data Protection Legislation;

“Intellectual Property
Rights”

means:

(a) all patents and rights in inventions, copyright, rights related
to or affording similar protection to copyright, design rights,
registered designs, trade marks, know-how, database rights,
confidential formulae, rights in internet domain names and
website addresses and other rights in trade names, designs,
know-how, trade secrets and any other intellectual property
rights and the rights to apply for patents and trade marks and
registered designs;

(b) applications for registration, and the right to apply for
registration for any of the rights listed at (a) that are capable of
registration in any jurisdiction; and

(c) all other rights having similar or equivalent effect in any
country or jurisdiction.
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“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 of these Call-off
Terms and Conditions and/or as part of the Order Form;

“KPI” means the key performance indicators as set out in the
Specification and Tender Response Document and/or the Order
Form, if any;

“Law” means any applicable legal requirements including, without

limitation,:

(a) any applicable statute or proclamation, delegated or
subordinate legislation, bye-law, order, regulation or
instrument as applicable in England and Wales;

(b) 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) 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) requirements set by any regulatory body as applicable in
England and Wales;

(f) any relevant code of practice as applicable in England
and Wales; and

(9) any relevant collective agreement and/or international
law provisions (to include, without limitation, as referred
to in (a) to (f) above);

“Lead Contract
Manager”

means for the Supplier the individual specified in the Key
Provisions or such other person notified by the Supplier to the
Authority from time to time in accordance with Clause 8.1 of
Schedule 2 of these Call-off Terms and Conditions being one of
the Contract Managers with authority to represent all of the
organisations comprising the Supplier;

“Long Stop Date”

means the date, if any, specified in the Order Form;

“Management
Information”

has the meaning given under Clause 8.5 of Schedule 2;
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“Month”

means a calendar month;

“NHS”

means the National Health Service;

“NHS Constitution”

the constitution for the NHS in England set out in Law and/or
Guidance from time to time which establishes the principles and
values of the NHS in England and sets out the rights, pledges
and responsibilities for patients, the public and staff;

“NHS England”

pursuant to section 1H(1) of the National Health Service 2006,
which has adopted the name and is known as NHS England;

“NICS”

National Insurance Contributions;

“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;

“Order Form”

means the order form for the Services issued by the Authority in
accordance with the Framework Agreement;

“Participating
Authority Satisfaction
Survey”

has the meaning given under Clause 25.1 of Schedule 2 of these
Call-off Terms and Conditions;

1 Party”

means the Authority or the Supplier as appropriate and Parties
means both the Authority and the Supplier;

“Personal Data”

shall have the same meaning as set out in the Data Protection
Legislation;

“Policies”

means the policies, rules and procedures of the Authority as
notified to the Supplier from time to time or to which the
Authority has granted the Supplier access from time to time;
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“Premises and

has the meaning given under Clause 2.1 of Schedule 2 of these

Locations” Call-off Terms and Conditions;

“Process” shall have the same meaning as set out in the Data Protection
Legislation. Processing and Processed shall be construed
accordingly;

“Processor” shall have the same meaning as set out in the Data Protection

Legislation;

“Prohibited Acts”

has the meaning given under Clause 30.1.1 of Schedule 2 of
these Call-off Terms and Conditions;

“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 of these
Call-off Terms and Conditions;

“Services”

means the services set out in this Contract;

“Services
Commencement Date”

means the date delivery of the Services shall commence as
specified in the Order Form. If no date is specified in the Order
Form, the services commencement 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 of
Schedule 2 of these Call-off Terms and Conditions for inclusion
in the Authority's services catalogue from time to time;

“Special Categories of
Personal Data”

shall have the meaning set out in the Data Protection
Legislation;

“Specification and
Tender Response

means the Specification and Tender Response Document set
out in the Framework Agreement as supplemented by any

Document” further information set out and/or referred to in the Order Form
and as amended and/or updated in accordance with this
Contract;

“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;

“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;
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“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 Order Form;

“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 Personnel”

means all directors, officers, employees, agents, consultants
and contractors of the Supplier and/or any Sub-contractor who
are either partially or fully assigned to or engaged in the
performance of the Services;

“Term”

means the term as referred to in the Key Provisions;

“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 of these
Call-off Terms and Conditions;

“Transfer Date”

means the Actual Services Commencement 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; and

“VAT”

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

1.2 References to any statute or order shall include any order, regulation, bye law or other
subordinate legislation and any extension, modification, replacement or re enactment
of that statute, order, regulation, bye-law or subordinate legislation from time to time.
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1.3

1.4

1.5

1.6

1.7

1.8
1.9

References to any order, regulation, bye law or other subordinate legislation shall
include any extension, modification, replacement or re enactment of that order,
regulation, bye-law or subordinate legislation from time to time. Subject to any contrary
provisions in this Contract references to any legal entity shall include any body (or
bodies) that takes over responsibility for the functions of such entity.

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.

References in this Contract to a “Schedule”, “Appendix”, “Paragraph” or to a “Clause”
are to schedules, appendices, paragraphs and clauses of, this Contract.

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.

Unless set out in the Contract as a chargeable item and subject to Clause 31.8 of
Schedule 2 of these Call-off Terms and Conditions, the Supplier shall bear the cost of
complying with its obligations under this Contract.

The headings are for convenience only and shall not affect the interpretation of this
Contract.

Words denoting the singular shall include the plural and vice versa.

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.

Where there is a conflict between the Supplier’s responses to the requirements set out
in the Specification and Tender Response Document and any other part of this
Contract, such other part of this Contract shall prevail.

Where a document is required under this Contract, the Parties may agree in writing
that this shall be in electronic format only.

References to any legal entity shall include any body that takes over responsibility for
the functions of such entity.

References in this Contract to a European Directive or European Regulations shall
be construed to include any legislation incorporating the terms of such Directive or
such Regulations (or broadly similar provisions) into English law following the exit of
the United Kingdom from the European Union.

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.
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Schedule 5 of these Call-off Terms and Conditions

Specification Document

1. Summary Information

Project Title Rosalind Franklin Programme Delivery (2025/26)

Specification Number C369030.NAT.428

1.1. Project Team Details

Team Staff Experience and Leadership Development

Gill Rooke, Deputy Director, Leadership and Management
Centre of Excellence

. Victoria Richardson, Lead for Programmes, Licences and
Business Contract Manager) Apprenticeships

1.2. Procurement Timeline

Date* ‘ Activity

Business Contract Owner

Friday 13 June 2025 Publication of the tender pack on Atamis
Monday 23 June 2025 (13:00) ** Deadline for clarification questions (via Atamis)
Wednesday 25 June 2025 (17:00) Return of clarification responses (via Atamis)
Monday 14 July 2025 (12:00) Tender Closing Date (bid deadline)

Friday 1 August 2025 Estimated Award Notification

Monday 18 August 2025 Contract commencement, subject to approval

*This timeline is indicative and may be subject to change.
**For this tender opportunity, there will be no supplier briefing. Written clarification questions may be
submitted via the Atamis portal as per the stated deadline above.

1.3. Lotting and Pricing

Applicable Framework Lot

Leadership Development

Talent Management

Research & Evaluation

Specialist EDI

Lotting Structure

Does this Statement of Requirement include separate Lots?
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1.3.3 Lot 1 Contract Value £8,600.00 (exc. VAT)

Costings are based on Faculty Framework contracted maximum rates, with the maximum unit price
of any activity being calculated based on the Level 2 Framework rate cap. The maximum rate for Lot
1is £800 per day (£400 per half day).

The maximum budget envelope is £8,600 (excluding VAT). This budget envelope includes a capped
expense allowance of up to £200, which will be included within the Lot 1 total contract value, to
cover expenses for the face-to-face day. Estimated costs should be included within your
commercial response, within this £200 cap. If an expense allowance is not included within the
commercial response, no expenses will be payable. See section 5.10 — 5.16 for full expense details.
Faculty mobilisation (training) is not required for the successful supplier of Lot 1.

The total cost to deliver Lot 1 activity will be scored in respect of weighting at 20%.

Bids exceeding any rate thresholds and/or the maximum budget envelope for Lot 1, will be
rejected, and the bid will not move to the technical evaluation phase of the tender.

Costings are based on Faculty Framework contracted maximum rates, with the maximum unit price
of any activity being calculated based on the Level 2 Framework rate cap.

The maximum cohort delivery rate for Lot 2 is £800 per day (£400 per half day).

Attendance at faculty mobilisation (training) is required under Lot 2 and is further capped at 65% of
the maximum payable day rate — or a cap rate of £520 per day (£260 per half day). Costings
submitted for this element of Lot 2 should be no higher than these rates and should be included
within your commercial response.

For virtual delivery, the maximum budget envelope for delivery of one (1) facilitator role on one (1)
cohort is £14,400 (excluding VAT), covering the 18 days cohort activity.

For in-person delivery, the maximum budget envelope for delivery of one (1) facilitator role on one
(1) cohort is £15,000 (excluding VAT), including 18 days cohort activity and a capped expense
allowance of £200 per in-person delivery day (x3). Estimated expense costs should be included
within your commercial response, within this £200 per delivery day cap. If an expense allowance is
not included within the commercial response, no expenses will be payable for face-to-face delivery.
See section 5.10 — 5.16 for full expense details.

For Lot 2, the total cost to for one (1) faculty member to attend mobilisation and deliver one (1)
facilitator role, to one (1) cohort, will be scored in respect of weighting at 20%.

Bids exceeding any rate thresholds and/or the maximum budget envelope for Lot 2, will be
rejected, and the bid will not move to the technical evaluation phase of the tender.

1.4. Contract Details and Term

Consortia Bids

Consortia Bids are welcomed in response to this specification?

Collaborative Bids (multiple faculty members led by a lead bidder / contractor) are
welcomed in response to this specification?
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Award Type

Single supplier

Multiple suppliers

Contract Dates

Contract Start Date 18 August 2025

Contract Expiry Date 28 February 2027

Contract Term of 18 months. The 18-month contract term will commence
on the date of the final contract signature provided by the Contracting
Authority and will run from this date, for the term length. This is estimated
to be the date noted above but will depend on the final signature status.

Extension Options

Where planned delivery volumes are not achieved over the initial contract
duration, the Authority may exercise an option to extend the contract by
an additional 1 month, to 31 March 2027, though this is not currently
anticipated to be required. The contract will be reviewed in (Q3 2026/27)
to determine contract progress, and an extension decision made. We will
endeavour to provide 1 months’ notice, with the extension to be confirmed
in January 2027. If an extension is exercised, the latest possible contract
date will be 31 March 2027, for a total term of 19 months.

Extension Option

No extensions to value will be considered. Any date extensions will be
within the final contracted price.

*These dates are indicative and may be subject to change.

1.5. Supplier Contracting

1.5.1. The requirement for Lot 1 is suitable for a single contract to a faculty framework
supplier who will deliver the full Lot 1 requirement across all elements outlined.

1.5.2. The requirements for Lot 2 are suitable for a multiple supplier award. There
are no restrictions on whether each available contract is awarded to a sole trader,
collaborations of individual faculty suppliers led by a lead bidder, or larger supplier
organisations.

1.56.3. For Lot 2, we will have the option to award the contract to multiple suppliers,
who will each be awarded a contract to deliver a portion of the work, allocated as per the
final evaluated ranked tender scores as indicated in the Evaluation Methodology
(Document 1 Instructions and Guidance, Section 6).

1.5.4. The successful bidder(s) across all lots will assure the Contracting Authority
that they will deduct income tax and national insurance at source, for their employees.

1.5.5. The successful bidder(s) across all lots will be responsible for ensuring that any
sub-contractors will deduct income tax and national insurance.

1.6. Contracts
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2.

2.1.

2.2.

2.3.

1.6.1. For Lot 1, we seek to award one (1) contract to deliver the requirements in full.

1.6.2. For Lot 2, we anticipate awarding to a minimum of four (4) and up to a maximum
of fifteen (15) contracts to deliver the requirements in full.

1.6.3. We anticipate approximately 12 - 15 individual faculty members will be
appointed, across circa 8 — 10 supplier contracts.

1.6.4. The maximum budget envelope under Lot 2 covers delivery of 8 virtual cohorts,
2 face-to-face cohorts, and up to 15 faculty members undertaking mobilisation.

1.6.5. In the event of not securing the volume of successful bids to cover all delivery
requirements, the Authority reserves the right to award the remaining requirement to the
successful bidder(s).

1.6.6. In this eventuality, the Authority will work with successful bidders, offering
additional session allocations as per the ranked final evaluation order, starting with the
bidder ranked at #1 and so on, until all requirements are covered. The Authority reserves
the right to reduce the total number of contracts awarded, where the requirements can be
delivered in full by fewer contracts, such as where bidders have applied with multiple
faculty members.

Background

Developed in 2018, the NHS Leadership Academy designed and has since, successfully
delivered, the Rosalind Franklin Programme to a number of staff drawn from across the
health and social care system. As part of the Workforce, Training and Education
directorate, delivery plans for 2025/26 have now been confirmed.

The Rosalind Franklin Programme is aimed at:

2.2.1. Individuals who are directly leading people who manage others, i.e., a step
beyond first-line management. This group is likely to include those who work in a
traditional team based in a structured medium to large organisation.

2.2.2. Specialist individual contributors who may not directly lead a team now, but
who must, as part of their role, play an active part in a network / system that requires them
to embody leadership around an issue, pathway, or service, which may include clinical
nurse specialists or doctors, and those in training.

2.2.3. A professional who leads teams of experienced professionals that may exist on
a temporary basis before dissolving and then realigning again around specific issues.
This group might include those leading complex projects and initiatives who operate at
the pivot points between other professional groups and need to balance operational and
strategic demands.

2.24. Other groups of individuals, e.g., those managing complex programmes,
projects, substantial budgets, politically sensitive, and/or significantly impactful work.

The programme is offered as a package of blended-learning — with learning and
development facilitated and supported by workshops, facilitated impact groups, access to
online modular content, and engagement in moderated online discussion fora.
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24.

2.5.

2.6.

2.7.

2.8.

2.9.

This specification includes cohorts delivered both face to face and virtually, through MS
Teams. It is therefore expected that all programme facilitators will have a high level of
both competence and confidence using Microsoft Teams for virtual delivery, as well as
the ability to deliver face to face workshops.

Whilst the programme remains consistent to the approach detailed above, it has also been
designed to be delivered in one of two ways, as follows:

2.5.1. Firstly, as an ‘Open Programme’ — consisting of the delivery of the central
workshops, impact groups and online modular content / discussion fora.

2.5.2. Secondly as a ‘Commissioned Programme’ — where a full cohort is delivered to
a specific workforce group or system (e.g., all participants are drawn from occupational
health or nursing), all elements of the ‘Open Programme’ are delivered, but there may be
an element of focus on specific challenges facing these groups.

It should be noted that for the second delivery model, we may look to deliver cohorts
specifically for candidates participating on the NHS Graduate Management Training
Scheme (GMTS). However, requirements for 2025/26 are emergent and will not form
part of this tender and specification. This is due to the requirement for this group of
specialist trainees to undertake their own ‘commissioned programme’ across cohorts
formed entirely of scheme participants, which may require flexibility in delivery of cohort
activity, such as flexing the overall cohort timeframe and the face-to-face and assignment
elements.

To support this, a tender for GMTS Rosalind Franklin cohorts is currently in planning and
approval stages, and which will be contractually separate to this tender and the
requirements set out within.

In other Commissioned Programme models (excluding GMTS), facilitators are not
required to undertake design work, or contextualise the programme, however, they must
have an appreciation of different workforce challenges, for different groups, supporting
the participants to work successfully with their own context, whilst ensuring all core
programme elements are delivered and completed.

Regardless of the programme model delivered, the contractual activity and budget
envelope per cohort, remains the same, as set out for Lot 2.

2.10. The programme is designed to be delivered over a 9-month period to cohorts of 48

2.11.

2.12.

participants, with the programme design further requiring participants to work in smaller,
facilitated impact groups of 8 participants and 1 facilitator. The programme is delivered
across large group workshops for the full cohort, smaller impact groups, online learning,
and forums, and a formally submitted assignment.

Cohort workshops are delivered to the full cohort of 48 with 3 x facilitators, with each
facilitator then working with 2 x impact groups of 8 participants each.

High-level aims and objectives for this programme are to help individuals to:
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2.12.1.  Develop deep understanding of self and elements that drive their behaviour.

2.12.2.  Equip themselves with insights, knowledge, and skills to enable them to lead
people, services and systems of health and care beyond traditional boundaries.

2.12.3. Build an appreciation of ways of thinking about systems, beyond a cursory
introduction, and to enable them to lead change effectively across this complex
environment.

212.4. Develop a strong multidisciplinary network of peer level leaders from their own
health economy/region.

2.12.5. Develop the skills required to provide support and challenge to colleagues at
all levels in service of leading for improvement.

2.12.6. Understand the role that they play in ensuring that the health and care services
of the future remain patient/service user centred — and to equip them to cultivate a
compassionate and inclusive culture with high-levels of staff engagement that result in
quality improvement across the system.

2.13. The Rosalind Franklin programme supports learners to become outstanding

innovators, leaders, and team members, working across the health and care system, to
improve services for people and the communities that access them.
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3. Requirement

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

3.8.

We are seeking faculty suppliers to deliver the mobilisation and subsequently, cohorts of
the Rosalind Franklin Programme for 2025/26, and running into 2026/27.

Delivery of this specification takes place over two contractual Lots:
3.2.1. Lot 1 — Design and Delivery of Faculty Mobilisation

3.2.2. Lot 2 — Programme Cohort Delivery

A diverse, experienced and expert team of facilitators may be required to deliver the
programme across all of its required elements.

High level estimated timelines for the overarching requirements are as follows:
ACTIVITY ESTIMATED TIMESCALE
Tender process and contracting June —July 2025
Contract Commencement August 2025
Faculty Mobilisation September — October 2025
Planned Cohort Commencement September 2025
Cohort Delivery Starts October 2025

*Date(s) subject to change, based on final governance approval processes.
LOT 1: Design and Delivery of Mobilisation

We seek a single Faculty Framework supplier who has expert knowledge of the Rosalind
Franklin design and pedagogy of learning to design and deliver the mobilisation training
sessions to programme facilitators covering all aspects of delivery and programme
expectations.

The Rosalind Franklin programme is comprised of several delivery components, each
requiring different expertise. The requirement of this Lot will enable the vision, expertise
and consistency of information relating to Rosalind Franklin facilitation to be cascaded to
all facilitators. Successful mobilisation will ensure consistency across the facilitation of
this programme.

For Lot 1, we require the delivery of four distinct activities across:
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ACTIVITY

1. Design

REQUIREMENT

Review, design and amend where required, the mobilisation
session structure, format, activities, and materials.

Work in close collaboration with the Business Contract
Manager (BCM), and wider Staff Experience and Leadership
Development (SELD) team as relevant, to ensure all relevant
mobilisation aspects are included, across virtual / in-person
formats, virtual campus and meaningful contributions, and
assignment marking / assessment.

2. Session 1
(virtual)

Work in close collaboration with the BCM and SELD team to
finalise and arrange the Session 1 delivery date.

Deliver the first mobilisation session which will focus on the
virtual programme format and all relevant aspects as noted
above. This takes place virtually over 2.5 days, prior to
delivery of cohort commencement.  This session is
mandatory for all successful faculty who are appointed to the
delivery of the programme.

3. Session 2
(in-person)

Work in close collaboration with the BCM and SELD team to
finalise and arrange the Session 2 delivery date.

Deliver the second mobilisation session which will focus on
the face-to-face programme format and specific elements
required of this. This takes place in-person over 1 day. This
second mobilisation session will be planned and arranged at
a time prior to delivery of face-to-face cohorts scheduled.
This session is mandatory for all faculty who are allocated
delivery of in-person cohorts and should be delivered to all
those faculty delivering this programme format. We will work
with the successful faculty to find a mutually suitable date for
this event.

4. Quality
Standards

On

occasion, there is a requirement to moderate participant
scores, for example in the case of assignment fails, or if an
additional marker is required. As part of Lot 1 delivery,
additional resource is allocated to be drawn down for this, as
required. Additionally, an element of ’'Community of Practice’
support is required under Lot 1. For clarity, this fourth activity
includes the following requirements:

To undertake marking and moderation on ad hoc basis
throughout the contract duration (as assigned and allocated
by the BCM).

To be the key holder of programme facilitation standards
throughout mobilisation activity.
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ACTIVITY REQUIREMENT

e To provide support for facilitation queries from the Lot 2
delivery team, and to promptly escalate quality issues and
feedback to the BCM and SELD team for action.

3.9. Planning for the mobilisation to be split across two sessions, reflects the structure of the
programme and ensures delivery faculty are suitably skilled across these different
elements according to the cohorts they will be working on. The initial mobilisation session
(covering virtual delivery) will take place as soon as possible upon contract award,
currently scheduled for DATE.

3.10. The second mobilisation session will take place at a later date (to be arranged), in-line
with the scheduled delivery of in-person cohorts.

3.11.  Summary activities required under Lot 1 are:

LOT 1 ACTIVITY DAYS

Design and Preparation

e Complete all redesign elements for both sessions, including
1.1 liaison with business contract manager team to plan delivery

e Prepare and finalise all mobilisation materials and facilitation 3.0
packs / guides for each mobilisation event
Delivery of Mobilisation Session 1 (Virtual)
19 e Delivery of 2.5 days virtual mobilisation event to all Lot 2 cohort
facilitators as per the date set out 25

e Post-event review, report to the business contract manager

Delivery of Mobilisation Session 2 (In-Person)

13 e Delivery of 1 day in-person mobilisation event to all facilitators
allocated delivery of in-person cohorts
e Post-event review, report to the business contract manager |4

Quality Standards

e Provide review and moderation of marked assignments,
including feedback / additional guidance to facilitators

1.4 e Respond to facilitation queries from Lot 2 delivery team.

e Escalate risks and issues promptly to the BCM.

e Activity to be drawn down, as needed over the life of the
contract to meet ad hoc requirements

=

.0
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TOTAL DAYS ALLOCATED TO LOT 1 10.5

3.12. Lot 2: Programme Cohort Delivery

3.13. Delivery of the programme for this next intake of cohorts will take the form of both
virtual and face-to-face delivery.

3.14. Facilitators who are appointed to the programme delivery team under Lot 2, will be
invited to, and are required to attend mobilisation, which will take place prior to any cohorts
being delivered. This ensures a consistency of approach and standards to the delivery of
the programme. Mobilisation will take place across two sessions — the first being focussed
on the virtual delivery format, and the second focussed on the face-to-face delivery format.
All facilitators are required to attend the initial mobilisation session. Those facilitators who
are allocated the delivery of in-person cohorts must attend the second mobilisation
session as well.

3.15. Attendance at the mobilisation session/s is allocated once per facilitator, regardless of
the number of cohorts appointed to.

3.16. The mobilisation sessions are designed to familiarise suppliers with the specific
requirements of the programme and ensure alignment with the programme ethos and
objectives. Whilst there is no formal examination, successful engagement with, and
completion of the mobilisation across the different elements, is crucial.

3.17.  All successful faculty members are expected to fully engage, actively contribute, and
demonstrate a comprehensive understanding of the content covered during the
mobilisation sessions. The sessions serve as an opportunity for suppliers to align their
practices with the NHS guidelines and ethos. Failure to actively participate and align with
the specified standards may impact the supplier's eligibility for cohort delivery. The
Contracting Authority reserves the right to terminate the contract in the event of serious
reservations related to a supplier's demonstrated values and behaviours.

3.18. Mobilisation Attendance

3.19. Session 1 mobilisation for virtual cohorts will take place virtually via MS Teams, at a
date to be arranged with the successful Lot 2 suppliers.

3.20. Session 1 mobilisation is mandatory for ALL facilitators of the programme and is
allocated, attended, and billed once per individual faculty member.

3.21. Session 2 mobilisation, relating to in-person delivery will be scheduled in line with the
planned delivery of face-to-face cohorts. It will focus on the Foundations and Looking to
the Future Workshops, which will be the elements delivered face-to-face. All relevant
facilitators of in-person cohorts are required to attend this second mobilisation, it is
mandatory for all those delivering in the face-to-face format.
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3.22. The date for the second mobilisation session will be mutually agreed with the relevant
facilitators and will take place over 1 day. This day will be allocated, attended, and billed
once, by those facilitators delivering face-to-face cohorts only.

3.23. Across both sessions, a maximum total of 3.5 days will be allocated for mobilisation,
per individual faculty member, if the individual is required to attend both sessions. If
delivering virtual cohorts only, session 1 mobilisation only will be allocated, at a maximum
of 2.5 days.

3.24. Attendance at any aspect of mobilisation is capped at 65% of the maximum delivery
rate, which should be reflected in your commercial response. Relevant costs to attend
mobilisation should be added to your Commercial Schedule for Lot 2, within the noted
capped mobilisation rates.

3.25. Cohort Delivery

3.26. There are a maximum of 30 cohort facilitation roles available (10 cohorts with 3
facilitation roles per cohort), however it is expected that circa 12 - 15 individual facilitators
are required to deliver across the cohorts, based on previous intakes.

3.27. We are keen to work with a team of up to a maximum of 15 individual faculty members,
allocating cohort facilitation roles to a team of faculty (including provision by organisations
and sole practitioners).

3.28. Individual faculty members may bid for a maximum of 3 cohort facilitation roles per
person, to support the creation of a large, diverse delivery team.

3.29. This specification covers 10 scheduled cohorts of the programme, for which we plan
to undertake 8 Virtual cohorts and 2 Face-to-Face cohorts. There is a waiting list of
participants keen to access the programme, and therefore we expect good take-up across
both delivery models.

3.30. There is a total commitment of 18 days per facilitator, per cohort, with 3 facilitators per
cohort. Cohorts consist of 48 participants, who attend workshops as a full cohort. Impact
Groups are delivered to a sub-set of 8 participants (6 groups), with each facilitator working
with 2 x groups.

3.31. The facilitation team will provide all relevant activities for the cohort, across:

3.31.1.  Consistent facilitation of scheduled cohort workshops and impact group dates
for any allocated cohorts, as per the cohort schedule.

3.31.2.  Virtual campus discussion moderation for allocated cohorts.

3.31.3.  Assignment marking and peer moderation against a set marking framework for
allocated cohort groups, in line with any cohort marking deadlines set.
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3.32. This activity totals 18 allocated days per facilitator, per cohort, comprising 13 delivery
dates, 2 online virtual campus moderation days, and 3 days marking of participant
submissions, across the following programme structure:

COHORT ACTIVITY DAYS

Foundations Workshop Facilitation 2
Impact Group Facilitation 10
Looking to the Future Workshop Facilitation 1
Virtual Campus Moderation 2
Assignment Marking and Moderation 3

TOTAL DAYS (PER FACILITATOR) 18

3.33. Summary activities required under Lot 2 are:

LOT 2 ACTIVITY DAYS

2.1 | Mobilisation Attendance
3.5
e Attendance at sessions 1 and/or 2 as relevant .
maximum
e Engagement with materials and activities as required
2.2 | Cohort Delivery
. . ey . 18.0
e For each allocated cohort, delivery of all activities outlined
o o per cohort
within the cohort activity structure above
e Provision of marking schedules within set deadlines
TOTAL 21.5

3.34. The minimum commitment for any individual faculty member is 20.5 days (mobilisation
plus delivery of 1 facilitation role on 1 x virtual cohort) or 21.5 days (mobilisation plus
delivery of 1 facilitation role on 1 x face-to-face cohort)

3.35. The maximum commitment for any individual faculty member is 57.5 days (full
mobilisation plus delivery of 1 facilitation role on 3 x cohorts).

3.36. The maximum commitment for any organisation applying with multiple faculty
members is 172.5 days (full mobilisation plus delivery of 1 facilitation role on 3 x cohorts,

for a maximum of 3 x faculty members).

3.37. Total delivery volumes will be allocated within contracts, as per the final allocation and
delivery schedule agreed, per each successful supplier, accounting for the relevant
mobilisation sessions, as per the cohorts awarded.
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3.38. The full cohort timelines, including marking and moderation deadlines can be found in
Appendix 1 to Document 2 ‘NAT.428 ITT Doc 2 Appendix 1 - Rosalind Franklin
Programme Intake 5 Cohort Schedule’.

3.39. Additional Notes for Marking and Moderation

3.40. Cohort facilitators support the assignment marking element of all allocated cohort/s, at
the anticipated volume of 16 scripts per cohort (one third of full cohort). There is an
expectation, based on previous years, that each cohort will have 5% of its participants fail
their first submission, which will necessitate a second submission and marking.

3.41. Volumes may vary slightly due to participant withdrawals and or extensions granted
via the extenuating circumstances process, but faculty delivering the programme should
plan for these expected volumes to be marked within the timeframes set out for each
cohort. Marking deadlines must be adhered to.

3.42. NHS England has a commitment to participants that results will be returned 6 weeks
after the final submission date. It is expected that all allocated scripts will be marked and
returned no later than 4 weeks post final submission. The remaining two weeks will be
used for moderation, during which there is an expectation that you moderate circa 4 peer
assignments.

3.43. Following the Policy on extenuating circumstances, a participant may be granted an
extension on any or all parts of the programme. This may result in submission dates falling

outside of the dates specified and will require flexibility to be delivered.

3.44. Delivery of ‘Virtual’ versus ‘Face-to-Face’ Cohorts

3.45. As noted, we intend to deliver a mixed model of programme cohorts, with some face-
to-face aspects for some cohorts, as per demand from the system.

3.46. For face-to-face cohorts, the overall programme structure and volume of days
allocated to cohort delivery remain the same, however you should note a difference in
delivery modes across the different programme elements.

3.47. Foran ‘in-person’ cohort, the delivery of the 2 x Foundations Workshops will take place
in-person over two continuous days. The Impact Group elements, and final Looking to
the Future Workshop are still delivered virtually via MS Teams — this model is therefore a
hybrid delivery model, rather than a fully face-to-face model of delivery.

3.48. The cohort elements across the different programme models, are delivered as
follows:

ACTIVITY VIRTUAL FACE-TO-FACE

COHORT COHORT

Foundations Workshop Via MS Teams In-person
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Impact Group Via MS Teams Via MS Teams

Looking to the Future Workshop Via MS Teams In-person

3.49. Virtual campus and assignment marking/moderation elements all take place online
across the programme campus or independent desk-based working.

3.50. Important Considerations

3.51. To deliver a cohort, you MUST be available for all scheduled delivery dates of that
cohort and the faculty mobilisation session 1 date. You must also have capacity to
undertake the assignment marking and moderation within any cohort deadlines noted.

3.52. Please be aware that the programme runs on a rolling recruitment basis: if there is
increased demand, we will seek to deliver the maximum volume of cohorts up to a total
of 10 under this specification. If there is insufficient demand and a cohort has not reached
viability, i.e., there are not enough participant numbers to run successfully, we may
exercise one of the following two options, which will be at the discretion of the contracting
Authority:

A. The cohort may be cancelled within the agreed timeframe of the faculty
framework contract, and thus incurring no cancellation costs; or,

B. The cohort may be rescheduled to a later date, with new delivery dates agreed
mutually with the awarded facilitation team.

3.53. Please see Section 5.30 for full details of the cancellation policy.

3.54. As noted in Section 2, dependent on demand, the programme may be delivered via a
‘commissioned’ model, where cohorts are formed of distinct workforce groups and specific
audiences. For these cohorts, there may be a focus on the specific workforce challenges
of staff groups.

3.55. Facilitators are not required to adapt or re-design any programme elements or
materials, however, should be aware of the need to support the participants to work
successfully within their own context/s, whilst ensuring all core programme elements are
delivered. It would be beneficial if faculty are open and flexible to delivering the
programme through this model.

3.56. When applying for cohorts, you are confirming availability to deliver those cohorts. You
should therefore consider any conflicting cohort dates in making your selections, as you
must ensure you / your organisation has capacity to deliver any allocated / awarded
cohorts with consistent facilitator provision across the full programme delivery structure
and all required elements for each cohort role, for any individual facilitator.

3.57. Cohort Allocation Process
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3.58. It is our ambition to put in place a mixed team of faculty for this requirement, across
those with experience, and those who may be new to delivering this programme. Ideally,
each cohort will have a mix of experience within the facilitation team to enable mutual
support and the development of a strong community of practice for faculty.

3.59. Our intention is to limit the number of facilitators drawn from any single supplier
organisation to a maximum of 3 faculty members. We also intend to limit the maximum
number of cohort facilitation roles to 3, for any individual faculty member (across individual
or organisation bids).

3.60. This means that appointable suppliers that state availability for facilitator roles will be
awarded a maximum of 3 facilitator roles based on the availability information they provide
in Document 4 Commercial Schedule and as per the allocation process outlined in the
same document (Document 4 Commercial Schedule, Cohort Selection).

3.61. The allocated cohorts and total number of these will be confirmed once all bids are
evaluated, and winning suppliers identified.

3.62. Successful bidders will be allocated cohorts in ranked order from highest to lowest
scoring, with cohorts allocated as per maximum bid volumes. Cohorts will be allocated
with a view to creating these mixed diverse teams, however, please note that this is
dependent on the availability and preference selections received across the range of bids.
It is helpful to include all cohorts you have availability for, to enable this delivery team
matching to take place.

3.63. Selection of the final delivery team and make up of such will be at the sole discretion
of the Contracting Authority and will depend on the applications received and availability
offered. The Contracting Authority reserves the right to reduce or increase the total
number of Faculty members required dependent on the results of this process.

3.64. Facilitation Commitment

3.65. The successful supplier, and all individual facilitators delivering for that supplier, should
be aware of the need to support the participants to work successfully within their own
context/s, whilst ensuring all core elements are delivered. It will be beneficial if the
selected supplier is open and flexible to delivering the project / programme in this way.

3.66. The successful suppliers MUST have capacity to deliver all requirements outlined, and
for Lot 2, specifically for the cohorts they are applying for. NHS England will work with
multiple suppliers to deliver the programme requirements, who will each be awarded a
contract to deliver a portion of the work. Where relevant, contract management of
facilitators subcontracted by the awarded suppliers will be undertaken by the awarded
suppliers, and not by NHS England.

3.67. Ensuring facilitation is covered for all delivery elements, is a key requirement. This
includes the provision of suitably skilled and experienced facilitators in the event of short-
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notice absence e.g. sickness of facilitators, which is the sole responsibility of the awarded
suppliers.

3.68. If a change of personnel is required at short notice during delivery, the awarded

suppliers must use their best endeavours to arrange a suitable replacement, allowing the
Contracting Authority sufficient time to approve any such nomination. The Contracting
Authority’s decision is final.

3.69. In the event that unforeseen circumstances (post contract award) prevent the

4.

41.

continuity of facilitation, the awarded supplier(s) will notify the Contracting Authority (in
writing) that a change of personnel is needed. Such notification must be provided a
minimum of 30 days in advance of the delivery date and include details of the proposed
replacement(s). The Contracting Authority reserves the right to challenge any nomination
and require alternative personnel be nominated. The Contracting Authority’s decision is
final.

Roles and Deliverables

Roles and Responsibilities

4.2. For Lot 1, Delivery of Faculty Mobilisation, the successfully awarded bidder is responsible

4.3.

for:
421. Designing the mobilisation structure, content, and materials
4.2.2. Engaging with commissioners to ensure mobilisation reflects all current design,

context, delivery models, and requirements

4.2.3. Delivering mobilisation session 1 to all Lot 2 facilitators
42.4. Delivering mobilisation session 2 to all relevant Lot 2 facilitators
4.2.5. Having oversight of the engagement of Lot 2 facilitators within the mobilisation

sessions, highlighting areas of non-attendance

4.2.6. Ensuring all Lot 2 facilitators have access to relevant materials and guides, and
are confident and ready to deliver the programme, reporting any issues or risks to the
programme commissioner

4.2.7. Undertaking assignment marking and moderation work (drawn down as
required over the life of the contract)

4.2.8. Act as ambassador for the programme, and representative of NHS England

For Lot 2, the responsibilities of the facilitation team, both as a group, and individually,
include:

4.3.1. Full engagement with mobilisation session 1 across all required elements
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4.4.

4.5.

4.6.

4.7.

4.8.

4.3.2. Engagement with mobilisation session 2, as required

4.3.3. Having oversight of, and providing direction to, all groups under their remit
within the cohort being delivered

4.3.4. Full engagement with delivery preparation work, including preparation and
planning meetings with co-facilitators to plan delivery

4.3.5. Engaging and supporting the wider co-facilitation team in practice and delivery

4.3.6. Attend and deliver all programme cohort requirements, with the wider co-
facilitation team, whether through virtual or face-to-face delivery modes

4.3.7. Have keen oversight of quality assurance and practice supervision of cohorts
within their remit in relation to programme delivery

4.3.8. Meet all marking and peer moderation deadlines as set out for each cohort.
You must ensure you have capacity to deliver the marking within the relevant cohort
timescales to meet the quality standards of the programme

4.3.9. Act as ambassador for the programme, and representative of NHS England
See Section 8 for the specific Key Performance Indicators (KPIs) of this contract.

The programme is overseen by the Staff Experience and Leadership Development Team.
Timelines for deliverables will be re-confirmed at the commencement of the contract. The
quality and content of the deliverables will be reviewed at project update meetings, as

required, over the life of the contract.

Critical Deliverables

The critical deliverables for each Lot of the requirement are outlined below, based on the
anticipated delivery timeframe of mobilisation in September 2025 and cohort delivery
commencing in October 2025. Delivery of cohorts is expected to continue until October
2026 as per the cohort schedule.

The table below sets out the deliverables for Lot 1:

LOT 1 Deliverables TIMESCALE

Design and Delivery of Mobilisation
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LOT 1 Deliverables TIMESCALE

Design and planning, including:

o Complete review and re-design of mobilisation session structure,
format, activities, and materials for 1) virtual mobilisation session,
and 2) in-person mobilisation session.

11 o Liaise with business contract manager and relevant SELD team Month 1
to plan delivery and agree suitable dates and format.

e Ensure all relevant mobilisation aspects are included, across
virtual / in-person formats, virtual campus and meaningful
contributions, and assignment marking / assessment.

e Prepare and finalise all mobilisation materials and facilitation
packs / guides, in readiness for delivery.

Mobilisation Session 1 Delivery (Virtual), including:

1.2 | o Deliver 2.5 days virtual mobilisation event to all Lot 2 cohort | Month 2
facilitators as per the agreed date.
o Post-event review, reporting risks and issues to BCM.

Mobilisation Session 2 Delivery (In-Person), including:

1.3 | o Deliver 1 day in-person mobilisation event to all Lot 2 facilitators Month 2
allocated delivery of in-person cohorts, as per the agreed date.
o Post-event review, reporting risks and issues to BCM.

Support programme quality standards, including:

e Review and moderate marked assignments as allocated,

1.4 including the provision of feedback and/or additional guidance to | Months 3-17
Lot 2 facilitators, as required.

o Respond to facilitation queries from the Lot 2 delivery team.

o Escalate quality risks and issues promptly to the BCM.

Assumptions:

e That the supplier of Lot 1 will be experienced in delivery of the Rosalind Franklin
programme and/or delivery of the specific mobilisation for the programme.

e That the supplier will lead on the design and delivery of the mobilisation but will work
collaboratively with the NHSE team to plan and agree specific session delivery dates.

e That activity under deliverable 1.4 will be drawn down as required over the contract.

4.9. The table below sets out the deliverables for Lot 2:

LOT 2 Deliverables TIMESCALE

Cohort Delivery
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LOT 2 Deliverables TIMESCALE

Undertake programme mobilisation, including:

e Completion of any preparatory activities, reviewing any

2.1 programme materials and facilitator guides provided. Month 2

e Attend session 1 (virtual mobilisation)

o Attend session 2 (in-person mobilisation) as relevant, based on
the final allocated cohort delivery formats.

e Engage with materials, activities and peer facilitators during the
mobilisation session/s.

Cohort Delivery, including:

o Having oversight of, and providing direction to, all allocated
groups within the cohort being delivered

o Delivery preparation work, including undertaking cohort delivery
planning meetings with peer co-facilitators.

e Engage with and support the wider co-facilitation team in practice
and delivery.

o Attend and deliver all allocated cohort requirements, with the

2.2 wider co-facilitation team, whether through virtual or face-to-face | Months 3-17
delivery modes.

e Have oversight of quality assurance and practice supervision of
cohorts allocated.

e Meet all marking and peer moderation deadlines as set out for
each allocated cohort, ensuring capacity to deliver the marking
within the relevant cohort timescales to meet the programme
quality standards.

o At all times, undertake delivery in line with programme materials
and standards, as set out during the programme mobilisation.

Assumptions:

e That the suppliers of Lot 2 may be experienced in delivery of the Rosalind Franklin
programme or that they may be new to this delivery.

e That the suppliers of Lot 2 will work collaboratively across a diverse group of
suppliers who are engaged to deliver this programme, and that all suppliers are
willing and able to deliver with peer facilitators regardless of background and
experience.

4.10. The successful supplier(s) are expected to work closely with the Contracting Authority
and Business Contract Manager to ensure the successful initiation and engagement, to
ensure rapid commencement and delivery over the anticipated timescale.

4.11. Out of Scope elements include:
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S.

5.1.

5.2.

5.3.

5.4.

4.11.1. Design and development of the overarching Rosalind Franklin programme
design, principles, structures or processes.

4.11.2. Marketing and recruitment of participants and allocation to cohorts. External
marketing and advertisement of the programme is not required and is out of scope,
including the creation of any marketing materials.

4.11.3. Formal, detailed impact evaluations (not including any in-session evaluation
included as part of any session delivery structure).

4.11.4.  Provision of digital education platforms.

4.11.5. Project and programme management.

Other Key Information

Essential Skills and Technical Reqguirements

For the purposes of this tender, the Contracting Authority expect a diverse group of
credible and experienced leadership development facilitators.

The successful suppliers are expected to work closely with the Contracting Authority and
Business Contract Manager to ensure the successful delivery of the programme over the
mobilisation and cohort delivery aspects.

For Lot 1, bidders must be able to demonstrate and confirm that they meet the following
essential skills, experience and technical requirements:

54.1. Experience delivering the Rosalind Franklin programme and therefore having
an in-depth and expert understanding of the aims, content, pedagogy, and delivery
structure of the programme, is essential.

54.2. Experience developing and designing ‘train-the-trainer’, mobilisation, or similar
interventions, events and/or materials is essential.

5.4.3. The ability to train peer faculty, who may have different levels of facilitation
experience and who may come from a wide variety of organisations and contexts is
crucial, with the ability to work across and support this difference.

544, The ability to create a supportive team environment, being able to confidently
provide feedback, respond to questions, or escalate issues as required, alongside the
ability to work with high levels of complexity in team dynamics and structures to facilitate
and navigate a path to achieve shared aims and objectives.

5.4.5. Experience undertaking formal assessment (and/or moderation of assessment)
of assignments, being able to provide constructive feedback supported by an
understanding of reflexivity and how this differs from academic assignments.

5.4.6. Previous experience designing and / or delivering the Rosalind Franklin
programme faculty mobilisation is helpful, but not essential.
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5.5.

54.7. Having worked previously on the design and development of the programme
through its various iterations, is helpful, but not essential.

5.4.8. A high level of competence/confidence using virtual delivery platforms such as
Microsoft Teams and all relevant functions within, including relevant access and
functionality to deliver via this platform is essential. For the avoidance of doubt, this will
include the purchase of all licenses needed for the successful supplier to enable virtual
delivery.

5.4.9. Ability to deliver face-to-face sessions, which may require national travel and
potential overnight stays.

5.4.10. Highly organised, with the ability to plan, manage and progress all requirements
in line with agreed delivery timescales.

5.4.11.  Ability to work proactively with project sponsors, for and on behalf of the NHS
England, upholding programme principles and NHS England values.

For Lot 2, Cohort Delivery, bidders must be able to demonstrate and confirm that they
meet the following essential skills, experience and technical requirements:

5.5.1. Large group facilitation skills and experience — promoting and enabling learning
and development in a ‘flipped-classroom’ environment. The ‘flipped classroom’ approach
means events are focused on the application of material previously experienced online,
often backed up with experiential activities

5.5.2. Small group, process facilitation skills and experience — working with such
methodologies as action learning, impact groups, etc. This is a core part of the
programme and facilitators need to be experienced and confident to work independently
and credibly in this area.

5.5.3. Experience working to support learning and development through a blended
learning-based programme approach is essential — comprising experience of seeking to
engage participants in their learning and development online through access to such
resources as modular content, discussion fora etc.

5.54. The majority of the participant’s experience of the programme is online and
therefore confidence / experience in developing people virtually is essential.

5.5.5. A commitment to attend and engage with faculty mobilisation across both
virtual and in-person sessions as required.

5.5.6. Demonstrable experience in undertaking assessment of written submissions,
according to a marking framework, with the ability to provide constructive feedback
supported by an understanding of reflexivity and how reflexive assignments differ from
academic assignments.

5.5.7. A high level of competence/confidence using virtual delivery platforms such as
Microsoft Teams and all relevant functions within, including relevant access and
functionality to deliver via this platform is essential. For the avoidance of doubt, this will
include the purchase of all licenses needed for the successful supplier to enable virtual
delivery. Virtual delivery can include but is not limited to; screen sharing within
presentation mode; navigating in and out of breakout rooms; tracking participant
attendance, monitoring real-time feedback and interactions by the ‘raise hand’ or ‘chat’
function.
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5.6.

5.7.

5.8.

5.9.

5.5.8. Ability to work in a collegial manner with peers who may have a different
background and approach, forming strong cohort delivery teams.

5.5.9. Understanding of the remit of this programme within NHS England and in
relation to the broader NHS.

5.5.10. Knowledge of the NHS and broader system, and challenges faced by leaders,
with a particular focus on the current leadership challenges and context facing individuals
for whom this programme is designed.

5.5.11.  An understanding of and ability to work with diversity and difference amongst
peer faculty, participants, and their workplace priorities.

5.5.12.  An ability to work in a responsive, agile and client centred way towards agreed
outcomes, working proactively to ensure that the programme runs in line with NHS
England strategy and values, and the principles of the NHS constitution, especially as
related to inclusion

Collaboration

For Lot 1, the successful bidder is expected to collaborate with the Business Contract
Manager and wider Staff Experience and Leadership Development Team to agree and
finalise the design and plan for the mobilisation. Close collaboration with Lot 2 facilitators
is required, as this groups forms the attendees at the mobilisation session/s.

For Lot 2, collaboration is expected with wider suppliers and faculty members who will be
delivering the programme in partnership. Engagement with the mobilisation and the
supplier delivering this is crucial, where full attendance and contribution is expected.
Collaboration is also expected with the Business Contract Manager, Programme Lead/s,
Programme Officer/s, and other NHS England staff who are involved in the programme
delivery.

All successful faculty delivering this programme across both Lots are expected to
contribute to programme reviews and evaluation, where required. Close liaison is
expected with the Business Contract Manager, wider faculty and / or any evaluation
supplier put in place for the programme.

5.10. Delivery Location and Expenses

5.11.

5.12.

Activity will take place virtually and face-to-face, across all elements outlined in Section
4 Deliverables.

Expenses are not payable for virtual delivery, and subsistence will not be paid for any
delivery. However, for face-to-face delivery, travel and accommodation expenses are
payable, in line with the guidance for booking travel (Annex E Faculty Ways of Working
and Code of Practice, section 1 Ways of Working (Travel and Subsistence)).

5.13. Where expenses are claimable, the following rules apply:
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5.13.1.  All travel must be standard class only and trains booked in as far advance as
possible. Anytime train tickets should be avoided.

5.13.2.  Flight costs will not be approved, this is not expected to be a suitable mode of
travel for this work.

5.13.3. Receipts are required for all public transport travel claims and must be
submitted alongside the invoices for work complete.

5.13.4. Mileage will be paid at 28p per mile.

5.13.5.  Accommodation, where claimable, must be within the limits of £100 (outside
London) and £150 (inside London), however you are expected to book in advance where
possible, seeking the best rate/s available. Accommodation may be required where
delivery takes place in-person in localities, between the delivery of the 2 x Foundation
Workshops. Please note that this is not classed as a residential, and accommodation is
not provided for participants.

5.14. Accommodation and travel expenses for programme participants are not required to
be covered by the suppliers.

5.15. The Contracting Authority is responsible for booking venues for face-to-face events.
Expected locations and venues are detailed in the full Cohort Schedule.

5.16. Bidders must include all anticipated travel and accommodation expense costs in their
costing schedule and total price, where indicated. No other costs incurred during delivery
will be payable and therefore all expected expenses for face-to-face delivery should be
included within the bid costings. If no expense value is included in the commercial
schedule, and you have applied for and been allocated the delivery of face-to-face
cohorts, any expense costs will not be payable.

5.17. Social Value and Net Zero

5.18. Faculty should consider NHS England’s and the public sector's commitment to move
towards a ‘net zero’ carbon footprint by 2040, for the emissions it controls directly, and by
2045 for all other emissions that it can influence.

5.19. All suppliers, and individuals working on behalf of NHS England, will therefore need to
be able to demonstrate a commitment to, a belief in, and an understanding of, the
importance of a ‘Net Zero’ culture within the health and care context.

5.20. To this end, faculty framework suppliers should be actively engaged in ensuring that,
in all aspects of the delivery of their work, they are utilising the most carbon efficient
approaches as are possible.

5.21. Data Protection

5.22. No data will be shared as part of this contract requirement, therefore a Data Protection
Impact Assessment (DPIA) is not required.
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5.23. Inclusion

5.24. All Faculty supplier and individual faculty members working on behalf of the
Contracting Authority must understand and have an ability to work effectively with diversity
and difference amongst peers and participants. Embracing diversity and fostering a
culture of compassionate and inclusive leadership through their development practice —
being a key role-model within this — are required as central tenets of your practice.

5.25. The Contracting Authority encourages a diverse delivery team across the range of skill
sets and experience relevant to the delivery of this project.

5.26. Intellectual Property

5.27. Content generated for any project or programme as commissioned by NHS England
can only be used for the purpose of providing services to NHS England. Please refer to
Section 11 of Document 3, Appendix 2: NHS Framework Agreement for the Provision of
Services.

5.28. The successful supplier must be aware of IP, copyright, royalty and access rights for
any existing IP used, and for any new content created. All design(s) created, and content
used, must have the necessary third-party permissions for unrestricted and royalty free
access and can be used as part of ongoing programme delivery, with no IP restrictions.

5.29. For the avoidance of doubt, all Intellectual Property utilised or created under the
delivery of this contract is, and will remain, the property of NHS England.

5.30. Cancellation Policy

5.31. As noted in Section 3.52, the programme runs on a rolling recruitment basis: if there is
increased demand, we will seek to deliver the maximum volume of cohorts up to a total
of 15 under this specification. If there is insufficient demand and a cohort has not reached
viability, i.e., there are not enough participant numbers to run successfully, we may
exercise one of the following two options, which will be at the discretion of the contracting
Authority:

A. The cohort may be cancelled within the agreed timeframe of the faculty framework
contract, thus incurring no cancellation fees; or,

B. The cohort may be rescheduled to a later date, with new delivery dates agreed
mutually with the awarded facilitation team.

5.32. There may, at times, be circumstances out of our control where programmes or events
need to be cancelled in their entirety. On such occasions, the following notice period and
applicable fee structure will be applied to all booked delivery elements:

14 working days or less 50% of contracted rate

15 to 21 working days 25% of contracted rate
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21+ working days 0%

5.33. Cancellation fees can be invoiced in line with the above payment rates, against the
project Purchase Order (PO), as per the usual invoicing process. Force majeure will
abdicate both Faculty and NHS England (the Authority) of any financial responsibility.

5.34. This is applicable to both Lot 1 and Lot 2 of this specification.

6. ITT Technical Questions

6.1. The technical questions relevant to this requirement, across both Quality and Social Value
elements are:

LOT 1 QUESTIONS

Weighting Max Word
Technical and Quality

(%) Count

Outline your understanding of the Rosalind Franklin

programme, including its aims, structure, and content, 1,000
1 highlighting your experience of working on the 25% (8,000
programme to date. What is your learning from this characters)

experience, and how will you take this learning forward
in your practice?

What are the most important elements of the faculty
mobilisation requirement, particularly when considering
upskilling new facilitators who may not have delivered

5 this programme before? 25% (18%%(())
_ characters)
Your response should also outline your full approach to
delivery, and how will you ensure these important elements
are incorporated into the design.
What challenges may arise as part of this mobilisation
activity?
800
3 Your response should include an outline of the challenges, 20% (6,400
how you would manage these for continuous improvement, characters)

and ultimately, how will you ensure that the mobilisation
sessions are a success.
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SECTION TOTAL 70% -

Weighting

Social Value and Sustainability Word Count
(%)

In reference to Document 2, Section 5.17 which notes

the drive towards sustainability and a greener health and 400
4 social care system, how will you work towards carbon net 10% (3,200
zero, whilst still ensuring that you are able to deliver the characters)

mobilisation sessions effectively?

SECTION TOTAL 10% -
TOTAL TECHNICAL WEIGHTING 80% -
6.2. Lot 2:

LOT 2 QUESTIONS

Weighti
Technical and Quality i '(r:/g) Word Count
(1]

How would you deliver pre-designed end-to-end
programmatic leadership development interventions such as
this? What are the challenges and opportunities that this type
of work provides you in helping to ensure robust opportunities

for learning and development are maintained for 1,000
1 | participants? 25% (8,000
Your response should consider / include: characters)
. Your approach to fixed design and programme content
. Delivery of both large and small group work
. Different delivery models (virtual versus face-to-face)
. Working as part of a wider facilitation team
o Highlighting relevant / related experience of similar

development interventions which support the response

Describe your ability to support learning and development

through small group, process facilitation-based approaches 800
2 | and online learning-based approaches. What are the key 20% (6,400
aspects of your approach to these learning activities? characters)

Your response should also explore the challenges that facilitating
learning in these environments bring for both the participant and you,
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as a practitioner, and how you have sought to address these in
efforts to maximise participant engagement and learning.

Describe your competence in undertaking the assessment of
critically reflective written assignments, and your ability to

Weighting

provide concise and constructive feedback. 600

3 15% (4,800
Your response should also include what steps you will take to ensure characters)
marking timelines are met, and impartiality is maintained, whether
the patrticipant is known to you or not.
What are the key leadership challenges currently facing
individuals for whom this programme is designed? 400

4 10% (3,200
You may wish to highlight your experience of working with leaders in characters)
the health and care sector, across all levels, in the last 12 months, to
support this response.

SECTION TOTAL 70% -

Social Value and Sustainability (%) Word Count
(1]
In reference to Document 2, Section 5.17 which notes the drive
towards sustainability and a greener health and social care 400
5 | system, how will you work towards carbon net zero, whilst still 10% (3,200

ensuring that you engage fully with participants and co- characters)
facilitators to enable successful delivery?

SECTION TOTAL 10% -

TOTAL TECHNICAL WEIGHTING 80% -

6.3. When preparing bid responses, please read the questions carefully, and ensure the
response covers the question asked, and any sub-points noted.

6.4. The word count / character maximums stated within the weighting column include words
in images and diagrams. Please do not include hyperlinks or additional documents in
your response, unless otherwise requested. Any additional documents or information
provided, outside of that requested, will not be reviewed or scored.

6.5. When adding technical responses to Atamis, please note that the system utilises
character counts. Please be aware that exceeding the stated character count may result
in responses being cut off and not included within your final bid submission.
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6.6.

7.

7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

7.8.

7.9.

Technical and Quality Scoring

6.6.1. The Authorities evaluation system is based on the familiar “weighted scoring
approach”, in which the officer scores responses to the quality questions according to a
pre-agreed scoring system 0-5.

6.6.2. The scores for the sections are then added together to give a total quality score
for the technical response.

6.6.3. Bidders must achieve a minimum score threshold of Acceptable (3) on all
individual technical quality and social value criteria.

Key Performance Indicators

Reporting and Quality Assurance

The programme is overseen by the Staff Experience and Leadership Development Team.
Timelines for deliverables will be re-confirmed at contract start.

For programme facilitators, a check in and check out process at the start and end of each
delivery session is expected as a minimum, with ongoing liaison and check in / supervision
with the Staff Experience and Leadership Development Team.

Quality Assurance of delivery currently takes place via participant evaluation and will be
reviewed for ongoing delivery. Where evaluation highlights quality issues, these will be
progressed with supplier/s. The quality and content of the deliverables will be reviewed
at project update meetings, as required.

The successful supplier/s are expected to provide updates when needed, including the
prompt escalation of any risks and issues to the Business Contract Manager.

The Business Contract Manager is Victoria Richardson, Senior Lead for Programmes and
Apprenticeships.

It should be noted that timelines for different programme elements are strict, for example,
the return of assignment marking, which will be monitored, and forms one of the
contractual KPIs. Failure to meet this aspect may result in performance management
measures being put in place.

Where reporting to e.g., a Programme and Practice Board is required, contributions/
feedback from facilitators may be sought.

Key Performance Indicators (KPIs)
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7.10. Detailed below is a summary of the key performance indicators (KPIs) for this
requirement, covering the evaluation metrics, links of each KPI to the deliverables, how
they will be measured, and expected timescales.

7.11.  Non-performance against KPIs will be approached in a fair and documented manner,
following the Contract Terms and Conditions (Schedule 2, 22. Dispute Resolution) and
applicable laws. This will help ensure that both parties are held accountable for their
responsibilities and that the project's objectives are met effectively.

7.12.  Any potential disputes will follow the Dispute Resolution process as outlined in the
Faculty Framework Terms and Conditions (Schedule 2, 22. Dispute Resolution).

7.13. Attendance at any Contract Review Meetings required shall be at the Supplier's own
expense.

7.14. Please refer to Section 3 of this document for further detail on specific deliverables
required of Lot 1 and Lot 2.

7.15. Lot 1KPIs
PHASE KPlI | DESCRIPTION MEASURED BY TIMESCALE
Project initiation has taken place,
1 contract deliverables and timelines | |qitiation call  with
Contract | 1.1 have been re-confirmed, and all | gcy, materials | Week 1
Set Up existing materials shared by the | ¢n5red via email
Business Contract Manager (BCM).
Design work for mobilisation
session 1 is complete, and all | Materials review via
12 delivery plans and materials created em.all, follow-up Month 1
are approved by the Business | review call from BCM
Contract Manager. (if required)
2 Mobilisation Session 1 has been | Euant review and
Contract '3 delivered in full; all Lot 2 faculty are report submitted by Month 1
Manage ' trained, confident and prepared to supplier,  including
ment deliver the virtual programme. attendance details
Design work for mobilisation
session 2 is complete, and all | Materials review via
14 delivery plans and materials are em.all, follow-up Month 1
approved by the Business Contract | review call from BCM
Manager. (if required)
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Mobilisation Session 2 has been Event review and
delivered in full; all relevant Lot 2 report submitted by
1.5 faculty are trained to deliver the in- | g,hplier  including Month 1
person programme model. attendance details
Allocated participant assignments Quarterly
are marked, moderated, and | Return of marking
1.6 returned with feedback within set | Schedules as per Performance
timescales. deadlines via email Reviews
Additional support services have Quarterly
17 been provided when engaged, to | A4 hoc review
support facilitation queries for Lot 2. Performance
Reviews
3 Al contracted  services are | sontract
] ; ; ; Contract
Contract 18 delivered on time and in full, as per performance review e
Close noted deliverables. meeting with BCM
7.16. Lot2 KPIs
PHASE KPI DESCRIPTION MEASURED BY TIMESCALE
Project initiation has taken place
via welcome email to all Lot 2
1 Contract supplie.rs, .contract deliverables | \welcome email from
Set Up 21 | and timelines have been re-| pcy, including | Week 1
confrmed by the Business | (glevant materials
Contract Manager (BCM), and
relevant materials shared.
All facilitators have attended
Mobilisation Session 1 in full. All Event attendance
2.2 Lot 2 faculty are trained, confident | .o iew and report Month 1-2
and prepared to deliver the virtual | ¢po-oq with BCM
2. Contract programme delivery model.
Management Facilitators of face-to-face cohorts
have attended Mobilisation | £\ ant attendance
23 Session 2 in full. Relevant Lot 2 review and report Month 1-2
faculty are trained in delivery of in- | 5red with BCM
person programme model.
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All participant assignments are

noted deliverables.

meeting with BCM

marked, moderated, and returned | Réturn of marking | Monthly
24 within set timescales, specific to | Schedules as per | Performance
each allocated cohort. deadlines Reviews
All  programme cohorts and
workshops scheduled have been | Participant feedback | Quarterly
25 delivered in an engaging way, with | a@nd evaluation
demonstratable confidence in the | Shared through | Performance
subject material. summary reports Reviews
3. Contract AII. contractled se.rvices are | Contract
Close 2.6 delivered on time and in full, as per | yerformance review | Contract End

8. Terms and Conditions

8.1. As detailed within Document 1 of this tender pack (and Appendix 2 of Document 3), the
proposed terms and conditions for this engagement are the NHS England Faculty
Framework Call-Off Terms and Conditions.

8.2. No amendments shall be considered or accepted in relation to the Terms and Conditions.
Failure to accept the terms will result in disqualification.
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Schedule 6 of these Call-off Terms and Conditions

Tender Response Document

Lot 2 TE1

How would you deliver pre-designed end-to-end programmatic leadership
development interventions such as this? What are the challenges and opportunities
that this type of work provides you in helping to ensure robust opportunities for
learning and development are maintained for participants?

Your response should consider / include:
* Your approach to fixed design and programme content
* Delivery of both large and small group work
* Different delivery models (virtual versus face-to-face)
* Working as part of a wider facilitation team
* Highlighting relevant / related experience of similar development
interventions which support the response

Response

About Passe-Partout

Approaching the end of our 26th year, Passe-Partout has extensive and rewarding
experience of partnering with NHS organisations at national, regional and local levels.
Recent successful engagements have included:

 Co-creation with the National Wellbeing Taskforce of the Compassionate Leadership
through Crisis framework, as part of the Covid-19 wellbeing support effort

* Pioneering the virtual Leadership Support Circle (LSC) methodology, and running tailored
LSC series for national and regional leadership audiences, most recently supporting senior
leaders across the North East & Yorkshire and South West regions

* Design and delivery of Senior and Line Management development programmes for NHSE
& | and for HEE — both of these incorporated coaching and action learning support.

Our team

The three facilitators we would like to put forward for the Rosalind Franklin programme are
Alex Taskin (company founder), Alli Gibbons and David Young (senior associates).

All have over 20 years’ experience in leadership and organisational development, with
extensive involvement in design and delivery of large scale, pre-designed and blended
learning programmes. This includes co-facilitation on all three programmes listed above, and
in addition of:

» CMI approved programmes up to Level 7 in Management and Leadership and Coaching,
which involve assignment marking and Internal Verification

* Large scale leadership development for clients including Croydon and Warwickshire
Councils, the Home Office and the Universities of Greenwich, Leeds and Kent.

Alex Taskin’s early career was in NHS HR and OD. She is a fellow of the CIPD and the
Association for Coaching, ICF qualified and currently coaching senior executives at FM
Conway, Kent Community NHS and Ipsen Pharma.

After a successful career in NHS OD, David Young trained as a consultant facilitator with
Arbinger and Affina OD. He is a Level 7 qualified Executive Coach, and specialises in
systems leadership.

Alli Gibbons has an MBA, and alongside her extensive facilitation and coaching practice, she
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is a part-time lecturer for the Open University. Her clients include the Royal Colleges of
Anaesthetists and Midwives.

Our approach to pre-designed programmes

All Passe-Partout facilitators are expert in the delivery of pre-designed programmes, which is
our standard mode of operation.

We provide extensive support for our associate network including Share and Learn events;
themed learning via our virtual platform on topics ranging from EDI to virtual facilitation
techniques; shadowing, observation and supervision. Through this framework, we have
established firm principles guiding collaborative delivery of substantive leadership
development programmes, including:

* Respect for evidence-based design and pedagogical intent, where the role of the facilitator
is to bring content to life, not to re-invent it

» Commitment to consistency: PP2 facilitators maintain fidelity to core concepts while
adapting delivery style to meet diverse learner needs and contexts

* Learning as co-creation: within the established framework, we create space for the
participant voice, stories, and co-learning — building relevance and ownership without
diluting design integrity

* Rigour and relevance: As experienced practitioners, all of our facilitators balance academic
credibility with real-world application, anchoring each session in participants' live leadership
challenges.

Delivery modes

Our three facilitators are adept at switching styles to fit the requirements of large and small
group work.

* In large-group sessions, they bring energy, clarity and pace to workshops, holding the
space with confidence, warmth and skilled facilitation.

Our own programmes make extensive use of delivery techniques intended to increase
engagement, cognitive retention and learning transfer, while reducing learner passivity.
These include:

o Flipped classroom approaches, where pre-session learning (via articles, video and e-
learning) is applied in collaborative and practical settings using experiments, comparative
analysis, observed practice and role/realplay

o Open space techniques such as World Café, Un-conferencing and Marketplace to
generate involvement and energy around real world applications and challenges

» With small group work, our team is adept at shifting gears to focus on depth, psychological
safety, and peer-to-peer development. Drawing on their 1:1 and group coaching skills,
understanding of adult development theory, and appreciation of group dynamics to help
participants:

o Apply concepts to their own context

o Provide supportive challenge to each other

o Reflect on their impact as system leaders

All PP2 facilitators are equally fluent in both Virtual and Face-to-Face delivery formats.

* Virtual delivery: We use digital tools (MS Teams, Zoom, Miro, polling, whiteboards, etc.) to
create intimacy and interactivity; and we fully appreciate the cognitive load of virtual spaces
and pace accordingly.

* Face-to-face: We create warm, focused learning environments with high relational quality,
using physical space, movement and informal time for building peer connections.
Whatever the format, we are retain focus on ensuring participants experience a cohesive
journey, not a series of disjointed events — regardless of delivery mode.

Page 95 of 104 Rosalind Franklin Programme 2025/26



Working as part of a wider team

At Passe-Partout we are committed to co-creative and co-productive working, and it is
second nature to our facilitators to work as part of a wider team of project managers,
designers and co-facilitators. In our recruitment and development of associates we prioritise:
* A collaborative mindset, which recognises co-facilitation as a craft, and values clear roles,
respectful challenge, and shared responsibility.

» Balancing consistency with adaptability, encouraging all team members to contribute to
alignment across cohorts while also tailoring delivery to their own groups you.

* Distributed leadership — all our facilitators have the experience and confidence to take a
lead across the team, and equally to support others — always with an eye on quality,
inclusion, and the participant experience.

Key challenges and opportunities in large scale delivery

Challenges

+ Avoiding mechanical delivery: The risk of “delivering at” people, which our facilitators
mitigate by maintaining curiosity and tailoring engagement within the design boundaries.

+ Eliminating potential for passive attendance, particularly in large groups — our facilitators
use framing, varied group composition and directed tasks and questions to maintain learner
engagement, keeping everyone on track

» Handling disruptive group dynamics, particularly in small groups — we use ground rules,
and an escalating nine-step intervention model to prevent domination and dissension

» Managing virtual fatigue: Our facilitators adapt delivery plan to protect energy, vary formats,
and maintain learner presence.

Opportunities

« Scalability with consistency: a fixed design enables high-quality learning at scale. We
ensure that each cohort feels uniquely held and seen — despite the scale.

* Making a difference — we see huge the benefit in learner-centred, flipped classroom
approaches which enable participants to make visible headway on seemingly intractable
challenges, bringing analytical techniques such as Immunity to Change to facilitate
breakthrough learning

» System-wide impact: fixed format delivery supports benchmarking and thematic learning
across the NHS. Our team is skilled in surfacing insights and trends, contributing to
collective learning (amongst both cohort and faculty members).

* Peer network building: The structured model fosters rich peer relationships. We
intentionally support network weaving, enabling ongoing collaboration beyond the
programme.

Lot 2 TE2

Describe your ability to support learning and development through small group,
process facilitation-based approaches and online learning-based approaches. What
are the key aspects of your approach to these learning activities?

Your response should also explore the challenges that facilitating learning in these
environments bring for both the participant and you, as a practitioner, and how you
have sought to address these in efforts to maximise participant engagement and
learning.

Response
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The Passe-Partout approach to learning design and delivery is closely aligned with the ethos
of the Rosalind Franklin programme. It is:

* Relational, with a focus on building trust and connection

* Collaborative and co-creative, providing structures and stimulus enabling participants to
benefit from the added value that comes from shared experience, and collective enquiry

* Learner -led, creating space for participants to reflect, explore, and generate insights
connected to their real world experiences and challenges

* Integrated, taking the time to develop holistic insights into the behaviour and dynamics of
the systems we work and live in

« Strengths-based, ensuring the right balance between acknowledging and facing up to
deficits and learning from what works

» Experiential and reflective, using real-time group processes, storytelling, and critical
incidents as key learning material.

In our small group work, key features of the way our facilitators practice include:

* Holding psychological safety: intentionally shaping environments where participants feel
seen, heard, and respected — a prerequisite for vulnerability and growth.

* Facilitating through enquiry: rather than offering answers, PP2 facilitators use questions to
deepen insight, unlock new perspectives, and support sense-making — using techniques
including action learning and appreciative enquiry

» Navigating group dynamics: our team members are are attentive to power, identity, silence,
resistance —helping their groups notice and work with these dynamics in service of learning.

» Connecting to systems leadership: using adult development theory to enable learners to
reach the self-transforming mindset, and techniques such as Theory U to elicit deep learning
through sense-making a processes; surfacing how what happens in group can mirror wider
organisational or system patterns — helping participants lead more consciously.

All Passe-Partout facilitators are able to draw on an extensive technical toolkit for small
group learning, including Action Learning, Team Coaching, Challenge Circles, Critical
Incident Analysis, Appreciative Enquiry and Positive Deviance. It should be noted here, that
our leaning is towards strengths-based approaches.

Relevant, recent examples of our team’s recent facilitation experience include:
* Facilitating leadership support circles for senior NHS leaders at national and regional levels

* Providing team coaching support for Public Health teams in Warwickshire, Croydon and
Thurrock centred on culture change, systems leadership and demand management

+ Establishing action learning programmes for clients including the Royal Veterinary College,
Ipsen Pharma and Kent Community Health; all of which included capacity building for self-
managing sets

Page 97 of 104 Rosalind Franklin Programme 2025/26



Our approach to supporting learning in asynchronous and synchronous digital environments,
draws on our own extensive experience of creating learning platforms to support substantive
delivery. We prioritise:

» Clarity and accessibility, scaffolding learning pathways, to mitigate the risk of disorientation
in online spaces

* Active engagement strategies, using prompts, nudges, discussion boards, and brief
reflective tasks to activate learner thinking in between sessions

* Blending virtual with experiential, framing real-world application of concepts (e.g. through
shadowing, “leadership experiments,” journaling)

* Rich feedback, providing meaningful written and verbal feedback — especially around
assessed work — to drive deeper reflection and integration.

Key challenges we recognise around small group and online learning include the following:
Small group facilitation

» Some participants can be reluctant to share or are unsure of group purpose. Our response
is to clarify the purpose and boundaries of the group, build safety gradually, and invite
multiple modes of contribution (verbal, written, reflective).

» Power dynamics and strong personalities can inhibit some learners. Our response is to
contract carefully around group norms, work in real time with interpersonal dynamics, and re-
balance airtime with skill and compassion.

Online learning

» Engagement can wane in asynchronous platforms. Our response is to embed curiosity-
based prompts, integrate learner-generated content, and follow up with light-touch facilitation
to re-energise discussion.

» Some participants feel isolated or “lost” in online learning. We provide clear learning maps,
regular check-ins, and create bridges between asynchronous and synchronous elements so
learners stay oriented.

* It can be harder to notice learner struggles virtually. Our facilitators are alert to the signals
— low participation, surface compliance — and respond with check-ins or encouraging peer
connection.

PP2 facilitators have a deep commitment to human-centred development, but recognise that
the role is emotionally and intellectually demanding. We have established systems for group

and 1:1 supervision, alongside quarterly share and learn sessions. And we encourage all our
team members to reflect on their practice, seeking supervision, peer feedback, using models
such as the U Process, Lencioni’s group dynamics and Compassionate Leadership to refine

their facilitation.

Lot 2 TE3

Describe your competence in undertaking the assessment of critically reflective
written assignments, and your ability to provide concise and constructive feedback.
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Your response should also include what steps you will take to ensure marking
timelines are met, and impartiality is maintained, whether the participant is known to
you or not.

Response

As an approved CMI centre since 2007, Passe-Partout has extensive experience of all
processes connected with accredited programmes, from designing content aligned with
established curricular through to the administration and effective completion of assessment,
verification and moderation tasks. We offer management and leadership, coaching and
consultancy qualifications from Levels 3-7.

All three members of our proposed facilitation group are experienced and committed in
assessment of written, practical and oral assignments, as well as in providing specific,
balanced and developmental feedback.

The key to robust quality assurance is clarity about standards amongst all those who uphold
them and we emphasise individual and collective accountability for upholding programme
standards, not only in delivery but also in marking, moderation, and feedback.

Specific hallmarks of the approach we inculcate in our team are summarised below.
Assessing critically reflective work

» Understanding of reflective practice. All our facilitators have a strong grasp of reflective
models (e.g. Gibbs, Kolb, Driscoll, Brookfield, Rolfe et al.), and know how to assess
reflection not as storytelling but as evidence of learning, insight, and transformation.

* Alignment to Level 7 standards. Our guidelines encourage assessment for:
o Depth of critical thinking and conceptual integration

o Strategic and holistic appreciation

o Application of leadership theory to practice

o Evidence of behavioural change and impact

o Use of relevant frameworks, literature, and reflective models

* Fair and rigorous assessment. We use internal verification and moderation to ensure a
consistent standard is applied across assignments, while recognising individual context and
expression.

Providing concise, developmental feedback

» Developmental and affirming. Our guidelines encourage feedback which balances
affirmation (what was done well) with stretch (what could be developed), promoting growth
and motivation.

» Structured and specific. We use clear structures (linked to assessment criteria) to ensure
feedback is:

o Easy to navigate
o Specific to the assignment

o Actionable for future development
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*» Tone and clarity. We are clear that written feedback may be received in a condition of
vulnerability, and encourage our assessors to aim for feedback which is respectful, clear in
its rationale and focused on development, not personal judgment

Maintaining timelines and impartiality
Timeliness

» Our team benefits from the support of an experienced administration team, able to take the
lead on planning and checking up on marking schedules and workloads

* We encourage assessors to plan for a steady flow of marking work, to improve clarity and
consistency, and avoid last-minute bottlenecks

» The bottom line for us is respect for learners, colleagues and for programme quality and we
fully recognise the importance of timely fulfilment of core processes to honour these
commitments.

Impartiality

» We facilitate processes to ensure that our assessors focus on the work not the person —
these can include blind marking, swapping assignments and internal verification/moderation

» Our assessors maintain an evidence-based, criterion-referenced approach

+ All our team members are highly aware of the potential for and impact of unconscious bias
and are experienced in taking steps (e.g. peer consultation, regular reflection) to check their
own assumptions.

Lot 2 TE4

What are the key leadership challenges currently facing individuals for whom this
programme is designed?

You may wish to highlight your experience of working with leaders in the health and
care sector, across all levels, in the last 12 months, to support this response.

Response

Passe-Partout has worked with NHS leaders from NHS England and HEE, through Trusts in
London and Kent, to Community Hospitals and GP surgeries. Our understanding of
challenges they continue to face is deep and nuanced, and in recent times the following
have emerged as critical factors.

Systemic and organisational pressures

* Resource and workforce strain. Leaders are operating in environments marked by staff
shortages, rising demand, increasing complexity and financial pressure. This can create a
shared narrative around “relentless pressure”, often inhibiting prioritisation, decision-making
and collaboration.

» Change saturation. Many face overlapping waves of change — structural integration (e.g.
ICSs), digital transformation, and new regulatory pressures. This state of continuous
transition has unsettling effects for many NHS people, and without attentive leadership can
default to a sense of powerlessness and cynicism.

» Cross-boundary working. Mid-level leaders are increasingly expected to work across
systems and professions, often without formal authority, and requiring a high degree of

Page 100 of 104 Rosalind Franklin Programme 2025/26



competence in influencing and negotiation. The discipline of smart collaboration is now
essential to deliver results across place-based delivery teams.

Leadership identity and role complexity

* Leadership without authority. Linked to the previous point, NHS leaders are increasingly
required to lead peers, negotiate across organisational boundaries, and influence upwards
— all while holding accountability for local performance.

» Multiple identities. Many are clinicians, technical experts or operational leads first —
navigating the responsibilities of leadership, and simply making time to lead can be
challenging.

* Moral and emotional burden. Rosalind Franklin participants often have roles which sit
between senior strategic direction and frontline delivery. They absorb pressure from above
while feeling compelled to “protect” their teams below, which can lead to moral injury, stress
and burnout.

Culture, inclusion and engagement

* Inclusive leadership challenge. NHS Leaders are tasked with delivering on EDI ambitions,
which they can see being challenged in the global and national political discourse. Many
highly principled professionals are experiencing cognitive and ethical challenges associated
with the increasingly complexity of individual identity and related needs.

» Compassion fatigue. Sustaining kindness. presence and psychological safety is hard under
sustained pressure. Many middle leaders are struggling to strike the right balance between
compassion while maintaining accountability.

* Engaging and empowering teams. In pressurised cultures, leaders need robust tools to re-
energise team purpose, shared decision-making, and staff voice.

Lot 2 TE5 Social Value

In reference to Document 2, Section 6.3 which notes the drive towards sustainability
and a greener health and social care system, how will you work towards carbon net
zero, whilst still ensuring that you engage fully with participants and co-facilitators to
enable successful delivery?

Response

We are appreciative of the commitment to a Net Zero National Health Service, and note that
the established delivery mechanism for the Programme significantly reduces potential
carbon emissions, through its predominantly virtual approach.

We have a robust and action-oriented environmental policy governing the way our business
seeks to minimise its environmental impact: specifically waste management, conserving
energy and minimising travel.

Our contribution to reducing emissions during the lifetime of this project would entail:

1. Supporting consultants and facilitators with scheduling and journeys to maximise the use
of public transport /car sharing

2. Scheduling to favour consecutive events to minimise travel

3. Using virtual methods as default for communication and appropriate learning delivery.
With previous clients we agreed specific criteria which need to be met for a learning event to
be in person. These criteria include: congruence (i.e. does the subject matter demand a
F2Fsetting); learner experience (will this be compromised if learning is not in person); and
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viability (can full attendance be guaranteed F2F)

4. We are able to digitise everything we offer our clients through:

* The use of MS Teams, Zoom, Webex or Google Hangouts for facilitation of sessions and
meetings

» The use of our LMS, Promote, offers extensive, interactive blended learning, task
management and engagement/activity tracking

» The use of shareable apps to support collaborative working. We currently use MS Teams,
Trello, Slack, Yammer and Sharepoint for collaborative projects.

These functions are already in place and would be available from the outset of the
programme.

In addition we recommend that stretch content should be provided via the programme’s
virtual learning platform on promoting, planning for and implementing sustainability
measures — in recognition of the strong need for management capability in this area.

Virtual delivery

We fully embrace remote delivery (workshops, prep meetings, check-ins), reducing
emissions from travel, accommodation, and printed resources; ensuring that virtual sessions
do not compromise the learner experience:

* Ensuring all facilitators are highly skilled in all aspects of MS Teams and Learning Platform
functionality

» Employing dynamic facilitation methods to sustain engagement — including polling,
breakouts, spotlighting, whiteboard

* Creating informal touchpoints (e.g. virtual coffees, reflective spaces) to maintain relational
depth

Face-to-face delivery

For in-person elements, we ensure our facilitators prioritise sustainable travel options; share
travel plans with co-facilitators to carpool or coordinate routes; and minimise printed
materials and encourage digital-first participation.

Our team benefits from the support of an expert group of administrators and project
managers who support our facilitators to:

* Plan sessions and check-ins virtually where appropriate

* Share resources digitally (e.g. via shared drives, collaboration platforms)

* Review their facilitation practices to identify low-carbon alternatives (e.g. reusing materials,
limiting unnecessary emails with large attachments)
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Schedule 7 of these Call-off Terms and Conditions

Commercial Schedule

Commercial submission

C369030.NAT.428 LOT 2
Rosalind Franklin Programme 2025/26 - LOT 2 Delivery

Bidder Supplier Name:

Commercial Score Weighting:

GENERAL INSTRUCTIONS

> Add your supplier name above and complete all cells in yellow. The total number of days and formulas are fixed and must not be changed.
> Additional information / narrative can be included within the 'Notes' section below the costings table, if required.

> Bids exceeding the day rate thresholds and/or the maximum budget envelope noted, will be rejected, and the bid will not move to the
evaluation phase. If you have exceeded the maximum budget thresholds in any area, this will be automatically highlighted in red.

> Expenses: Subsistence will not be paid. Please add your estimated expense travel costs to the relevant lines, within the maximum budget
envelope of £200 per in-person day for these element of Lot 2. Where successful bidders are applying for virtual cohorts only under Lot 2,
expenses can be included as £0. Where successful bidders are allocated virtual cohort delivery only, the capped expense allowance will be
removed from the final contract value, as it will not be required. Please refer to Doc 2 Sections 1.3.4 and 5.10-5.16 for further details.

> All day rates and maximum budget envelopes noted exclude VAT.

> Please review additional instructions in column K for the completion of each section.

Once you have completed all relevant information within Lot 2 Pricing, please add your cohort availability and preferences on the following sheet -
LOT 2 COHORT SELECTION.

SECTION 1 - MOBILISATION DAYS _ SUB-TOTAL

Attend Mobilisation Session 1 (Virtual) 500.00 £500.00
Attend Mobilisation Session 2 (In-Person) £0.00
Capped Maximum Expense Rate (max £200 per day x 1)

SUB-TOTAL (1x FACULTY MEMBER) 1.0 n/a £500.00
NO. OF FACULTY MEMBERS NAMED IN BID (MAX 3) 3.0

SECTION 1 TOTAL 3.0 1,500.00

SECTION 2 - COHORT DELIVERY (1 FACILITATOR) ACTIVITY _ SUB-TOTAL
Foundations Workshop Facilitation 750.00 £1,500.00
Impact Group Facilitation 10.0 750.00 £7,500.00
Looking to the Future Workshop Facilitation 1.0 750.00 £750.00
Virtual Campus Moderation 2.0 700.00 £1,400.00
Assignment Marking and Moderation 3.0 500.00 £1,500.00
Capped Maximum Expense Rate (Max £200 per day x 3) 3.0 150.00 £450.00
SUB-TOTAL (1x FACILITATION ROLE) ] £13,100.00
Faculty Member 1 Alex Taskin £26,200.00
Faculty Member 2 Alli Gibbons 3.0 £39,300.00
Faculty Member 3 David Young 3.0 £39,300.00

SECTION2TO 8 £104,800.00

TOTAL COST (1 x FACULTY MEMBER) 13,600.00

TOTAL BID PRICE 106,300.00
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Contract Award

COHORT #

DELIVERY MODEL FACILITATOR 1 FACILITATOR 2 FACILITATOR 3

64 | F2F Alli Gibbons

65 | Virtual Alli Gibbons

66 | Virtual David Young

67 | Virtual David Young

68 | Virtual Alex Taskin

69 | Virtual Alex Taskin

ITEM ITEMS RATE TOTAL
Mobilisation 3 £500.00 £1,500.00
Delivery of Face-to-Face Cohorts 1 £13,100.00 £13,100.00
Delivery of Virtual Cohorts 5 £12,650.00 £63,250.00

TOTAL (excluding VAT) £77,850.00

The contract award is for a total of £77,850.00 +VAT
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