
[bookmark: _GoBack]CONTRACT FOR THE DELIVERY PARTNER FOR REGIONAL ADOPTION SERVICES

THIS CONTRACT IS DATED 5th October 2015



Parties



1)	The Secretary of State for Education whose Head Office is at Sanctuary Buildings, Great Smith Street, London, SW1P 3BT (“the Department”); and


2)	Deloitte MCS Limited, company number 3311052 whose registered office is at Hill House, 1 Little New Street, London EC4A 3TR (“the Contractor”)


Recitals

The Contractor has agreed to provide the Services of being Delivery Partner for the Regional Adoption Agencies Programme on the terms and conditions set out in this Contract.

The Department's reference number for this Contract is RAA2015/01.

1	Interpretation

1.1	In this Contract the following words shall mean:-








	“the Services”"
	the services to be performed by the Contractor as described in Schedule 1;

	
“the Contract Manager”
	
REDACTED

	
“the Contractors Contract
Manager
	
REDACTED

	
“Confidential Information”
	
the  Department's  Confidential  Information and/or the  Contractor's  Confidential Information;

	
"Contracting Department"
	
any contracting Department as defined in Regulation 5(2) of the Public Contracts (Works, Services and Supply) (Amendment) Regulations
2000 other than the Department;

	"Contractor Personnel"
	all employees, agents, consultants and contractors of the Contractor and/or of any Sub-contractor;

	“Crown”
	means Queen Elizabeth II and any successor

	
"Crown Body"
	
any Department, office or agency of the Crown;

	" Confidential
Information"
	all Personal Data and any information, however it is conveyed, which either Party may receive or obtain in connection with the Contract that relates to the business, affairs, developments, trade secrets, know-how, personnel, and suppliers, including all IPRs, together with all information derived from any of the above, and any other information clearly designated as being confidential (whether or not it is marked "confidential") or which ought reasonably be considered to be confidential;

	"Environmental Information
Regulations"
	the Environmental Information Regulations
2004 together with any guidance and/or codes of practice issues by the Information Commissioner or relevant Government Department in relation to such regulations;

	
"FOIA"
	
the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government Department in relation to such legislation;

	“Her Majesty's Government”
	means  the  duly  elected  Government  for  the time being during the reign of Her Majesty and/or   any   Department,   committee,   office,




	servant or officer of such Government

	
"Information"
	
has the meaning given under section 84 of the
Freedom of Information Act 2000;

	   “Intellectual Property Rights”
	means all patents, rights to inventions, utility models, copyright and related rights, trade marks, service marks, trade, business and domain names, rights in trade dress or get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database, rights, topography rights, moral rights, rights in confidential information (including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all applications for and renewals or extensions of such rights, and all similar or equivalent rights or forms of protection in any part of the world;


	
"Personal Data"
	shall have the same meaning as set out in the
Data Protection Act 1998;

	Pre-Existing Intellectual Property Rights
	means the Intellectual Property Rights existing prior to commencement of the Services, or developed independently of the Services that are proprietary to either the Contractor (and its sub-contractors) or the Department together with any enhancements and/or modifications regardless of whether such enhancements and/or modifications are developed as part of the Services.

	“Property”
	means the property, other than real property,
issued or made available to the Contractor by the Department in connection with the Contract.

	
"Request for Information"
	
a request for information or an apparent request under the Code of Practice on Access to Government Information, FOIA or the Environmental Information Regulations;

	"SME"
	means a micro, small or medium-sized enterprise defined in accordance with the European Commission Recommendation
2003/361/EC and any subsequent revisions.

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





1.2	References to “Contract” mean this contract (and include the Schedules).
References to “Clauses” and “Schedules” mean clauses of and schedules to this Contract. The provisions of the Schedules shall be binding on the parties as if set out in full in this Contract.

1.3	Reference to the singular include the plural and vice versa and references to any gender include both genders.  References to a person include any individual, firm, unincorporated association or body corporate.


2	Commencement and Continuation

The Contractor shall commence the Services on 5th October 2015 and, subject to Clause 10.1 shall complete the Services on or before 31st March 2016.

This Contract shall be deemed to have been effective from 5th October 2015


3	Contractor's Obligations

3.1	The Contractor shall promptly and efficiently complete the Services in accordance with the provisions set out in Schedule 1. 

3.2	The Contractor shall comply with the accounting and information provisions of
Schedule 2.

3.3	The Contractor shall comply with all applicable statutory provisions in relation to the Services including all prior and subsequent enactments, amendments and substitutions relating to that provision and to any regulations made under it.


4	Departments Obligations

The Department will comply with the payment provisions of Schedule 2 provided that the Department has received full and accurate information and documentation as required by Schedule 2 to be submitted by the Contractor for work completed to the satisfaction of the Department.


5	Changes to the Department's Requirements

5.1	The Department shall notify the Contractor of any material change to the
Department's requirement under this Contract.

5.2   The Contractor shall use its reasonable endeavours to accommodate any changes to the needs and requirements of the Department provided that it shall be entitled to payment for any additional costs it incurs as a result of any such changes. The amount of such additional costs to be agreed between the parties in writing.


6	Management

6.1	The Contractor shall promptly comply with all reasonable requests or directions of the Contract Manager in respect of the Services.

6.2	The Contractor shall address any enquiries about procedural or contractual matters in writing to the Contract Manager. Any correspondence relating to this Contract shall quote the reference number set out in the Recitals to this Contract.


7	Contractor's Employees and Sub-Contractors

7.1	Where the Contractor enters into a contract with a supplier or contractor for the purpose of performing its obligations under the Contract (the “Sub-contractor”) it shall ensure prompt payment in accordance with this clause 7.1. Unless otherwise agreed by the Department in writing, the Contractor shall ensure that any contract requiring payment to a Sub-contractor shall provide for undisputed sums due to the Sub-contractor to be made within a specified period from the receipt of a valid invoice not exceeding:

7.1.1  	10 days, where the Sub-contractor is an SME; or

7.1.2  	30 days either, where the Sub-contractor is not an SME, or both the
Contractor and the Sub-contractor are SMEs

7.1.3 	The Contractor shall comply with such terms and shall provide, at the
Department’s request, sufficient evidence to demonstrate compliance.

7.2	The Department shall be entitled to withhold payment due under clause 7.1 for so long as the Contractor, in the Department’s reasonable opinion, has failed to comply with its obligations to pay any Sub-contractors promptly in accordance with clause 7.1.  For the avoidance of doubt the Department shall not be liable to pay any interest or penalty in withholding such payment. 

7.3	The Contractor shall take all reasonable steps to satisfy itself that its employees or sub-contractors (or their employees) are suitable in all respects to perform the Services.

7.4	The Contractor shall immediately notify the Department if they have any concerns regarding the propriety of any of its sub-contractors in respect of work/services rendered in connection with this Contract.

7.5	The Contractor, its employees and sub-contractors (or their employees), whilst on Departmental premises, shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time and notified to the Contractor.

7.6	The Contractor shall ensure the security of all the Property whilst in its possession, during the supply of the Services, in accordance with the Department’s reasonable security requirements as required from time to time.



8        Intellectual Property

8.1	Nothing in this Contract shall affect the Pre-Existing Intellectual Property Rights of the Department or the Contractor existing prior to the date of this Contract.  
8.2	The Contractor hereby assigns with full title guarantee to the Department all Intellectual Property Rights in all newly created documents, drawings, computer software and any other work prepared by or on behalf of the Contractor in the provision of the Services and in their final tangible form (“the Deliverables”), and not previously owned by the Contractor under clause 8.1 above.
8.3	To the extent that any Contractor Pre-Existing Intellectual Property Rights are incorporated in, and required to be used as part of, a Deliverable the Contractor hereby grants the Department a non-exclusive, perpetual, non-transferable licence to use, reproduce, distribute and modify the Deliverables for the Department’s internal business purposes only.

9        Warranty and Indemnity

9.1	The Contractor warrants to the Department that the obligations of the Contractor under this Contract will be performed by appropriately qualified and trained personnel with reasonable skill, care and diligence and to such good industry standards of quality as it is reasonable for the Department to expect in all the circumstances. The Department will be relying upon the Contractor's skill, expertise and experience in the performance of the Services and also upon the accuracy of all representations or statements made and the advice given by the Contractor in connection with the performance of the Services and the accuracy of any documents conceived, originated, made or developed by the Contractor as part of this Contract. 

9.2	Without prejudice to any other remedy, if any part of the Services is not performed in accordance with this Contract then the Department shall be entitled, where appropriate to require the Contractor promptly to re-perform or replace the relevant part of the Services without additional charge to the Department.

9.3	The Contractor shall be liable for and shall indemnify the Department in full against any expense, liability, loss, claim or proceedings arising under statute or at common law in respect of personal injury to or death of any person whomsoever or loss of or damage to property whether belonging to the Department or otherwise arising out of or in the course of or caused by the negligence of the Contractor.

9.4	The Contractor shall be liable for and shall indemnify the Department against any expense, liability, loss, claim or proceedings arising as a result of or in connection with any breach of the terms of this Contract or otherwise through the default of the Contractor. The maximum liability of the contractor under this clause shall be £500k.


9.5	All property of the Contractor whilst on the Department's premises shall be there at the risk of the Contractor and the Department shall accept no liability for any loss or damage howsoever occurring to it.

9.6	The Contractor shall ensure that it has adequate insurance cover with an insurer of good repute to cover claims under this Contract or any other claims or demands which may be brought or made against it by any person suffering any injury damage or loss in connection with this Contract. The Contractor shall upon request provide the Department with evidence that such insurance cover is in place.

9.7	Nothing in this Contract shall exclude or restrict the liability of either Party:
	9.7.1		for death or personal injury resulting from its negligence;
	9.7.2		for fraud or fraudulent misrepresentation; or
	9.7.3	in any other circumstances where liability may not be limited or excluded under any applicable law.
9.8	The Contractor’s total liability of whatever nature, whether in contract, tort (including, without limitation, negligence), under statute or otherwise for any and all losses arising from or in any way in connection with this Contract shall not exceed in aggregate five hundred thousand pounds (£500,000). Contractor shall not be liable, whether in contract, negligence or otherwise, for loss of profit, loss of goodwill, anticipated savings, loss of revenues, loss of or corruption to data or any special loss.
9.10	Except as expressly stated in this Contract, all warranties and conditions, whether express or implied by statute, common law or otherwise (including fitness for purpose) are hereby excluded to the extent permitted by law.

10	Termination

10.1	This Contract may be terminated by either party giving to the other party at least
30 days’ notice in writing.

10.2	In the event of a material breach of this Contract by either party, the other party may serve a notice on the party in breach requiring the breach to be remedied within a period specified in the notice which shall be reasonable in all the circumstances. If the breach has not been remedied by the expiry of the specified period, the party not in breach may terminate this Contract with immediate effect by notice in writing.

10.3	In the event of a material breach of this Contract by either party, which cannot be remedied, the other party may terminate this Contract with immediate effect by notice in writing.

10.4	This Contract may be terminated by the Department with immediate effect by notice in writing if at any time:-


10.4.1	the Contractor passes a resolution that it be wound-up or that an application be made for an administration order or the Contractor applies to enter into a voluntary arrangement with its creditors; or

10.4.2	a receiver, liquidator, administrator, supervisor or administrative receiver be appointed in respect of the Contractor's property, assets or any part thereof; or

10.4.3	the court orders that the Contractor be wound-up or a receiver of all or any part of the Contractor's assets be appointed; or

10.4.4	the Contractor is unable to pay its debts in accordance with Section 123 of the Insolvency Act 1986.

10.4.5	there is a change in the legal or beneficial ownership of 50% or more of the Contractor's share capital issued at the date of this Contract or there is a change in the control of the Contractor, unless the Contractor has previously notified the Department in writing.  For the purpose of this Sub- Clause 10.4.5 “control” means the power of a person to secure that the affairs of the Contractor are conducted in accordance with the wishes of that person by means of the holding of shares or the possession of voting power.

10.4.6	the Contractor is convicted (or being a company, any officers or representatives of the Contractor are convicted) of a criminal offence related to the business or professional conduct

10.4.7	the Contractor commits (or being a company, any officers or representatives of the Contractor commit) an act of grave misconduct in the course of the business;

10.4.8         the Contractor fails (or being a company, any officers or representatives of the Contractor fail) to fulfil his/their obligations relating to the payment of Social Security contributions;

10.4.9	the Contractor fails (or being a company, any officers or representatives of the Contractor fail) to fulfil his/their obligations relating to payment of taxes

10.4.10	the Contractor fails (or being a company, any officers or representatives of the Contractor fail) to disclose any serious misrepresentation in supplying information required by the Department in or pursuant to this Contract.

10.5	Nothing in this Clause 10 shall affect the coming into, or continuance in force of any provision of this Contract which is expressly or by implication intended to come into force or continue in force upon termination of this Contract.


10.5	Nothing in this Clause 10 shall affect the coming into, or continuance in force of any provision of this Contract which is expressly or by implication intended to come into force or continue in force upon termination of this Contract.


11	Status of Contractor

11.1	In carrying out its obligations under this Contract the Contractor agrees that it will be acting as principal and not as the agent of the Department.

11.2	The Contractor shall not say or do anything that may lead any other person to believe that the Contractor is acting as the agent of the Department.


12	Confidentiality

12.1	Except to the extent set out in this clause or where disclosure is expressly permitted elsewhere in this Contract, each party shall:

12.1.1 	treat the other party's Confidential Information as confidential and safeguard it accordingly; and

12.1.2 	not disclose the other party's Confidential Information to any other person without the owner's prior written consent.

12.2	Clause 12 shall not apply to the extent that:

12.2.1 	such disclosure is a requirement of Law placed upon the party making the disclosure, including any requirements for disclosure under the FOIA, Code of Practice on Access to Government Information or the Environmental Information Regulations pursuant to Clause 13 (Freedom of Information);

12.2.2 	such information was in the possession of the party making the disclosure without obligation of confidentiality prior to its disclosure by the information owner;

12.2.3 	such information was obtained from a third party without obligation of confidentiality;

12.2.4 	such information was already in the public domain at the time of disclosure otherwise than by a breach of this Contract; or

12.2.5 	it is independently developed without access to the other party's Confidential Information.

12.3	The Contractor may only disclose the Department's Confidential Information to the Contractor Personnel who are directly involved in the provision of the Project and who need to know the information, and shall ensure that such Contractor Personnel are aware of and shall comply with these obligations as to confidentiality.

12.4   The Contractor shall not, and shall procure that the Contractor Personnel do not, use any of the Department's Confidential Information received otherwise than for the purposes of this Contract.

12.5	The Contractor shall ensure that their employees, servants or such professional advisors or consultants are aware of the Contractor’s obligations under this Contract.


12.6	Nothing in this Contract shall prevent the Department from disclosing the
Contractor's Confidential Information:

12.6.1 	to any Crown Body or any other Contracting Department.  All Crown Bodies or Contracting Departments receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other Crown Bodies or other Contracting Authorities on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any Crown Body or any Contracting Department;

12.6.2 	to any consultant, contractor or other person engaged by the Department 	or any person conducting an Office of Government Commerce gateway review;

12.6.3 	for the purpose of the examination and certification of the Department's accounts; or

12.6.4 	for any examination pursuant to Section 6(1) of the National Audit Act
1983 of the economy, efficiency and effectiveness with which the
Department has used its resources.

12.7	The Department shall use all reasonable endeavours to ensure that any government Department, Contracting Department, employee, third party or Sub- contractor to whom the Contractor's Confidential Information is disclosed pursuant to clause 12 is made aware of the Department's obligations of confidentiality.

12.8	Nothing in this clause 12 shall prevent either party from using any techniques, ideas or know-how gained during the performance of the Contract in the course of its normal business to the extent that this use does not result in a disclosure of the other party's Confidential Information or an infringement of Intellectual Property Rights.

12.9	The parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Contract is not Confidential Information. The Department shall be responsible for determining in its absolute discretion whether any of the content of the Contract is exempt from disclosure in accordance with the provisions of the FOIA.

12.10 Subject to Clause 12.9, the Contractor hereby gives his consent for the Department to publish the Contract in its entirety, including from time to time agreed changes to the Contract, to the general public.

12.11 The Department may consult with the Contractor to inform its decision regarding any redactions but the Department shall have the final decision in its absolute discretion.

12.12 The Contractor shall assist and cooperate with the Department to enable the
Department to publish this Contract.


13	Freedom of Information

13.1	The Contractor acknowledges that the Department is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Department to enable the Department to comply with its information disclosure obligations.

13.2	The Contractor shall and shall procure that its Sub-contractors shall:

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

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

13.2.3 	provide all necessary assistance as reasonably requested by the Department to enable the Department to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.

13.3	The Department shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Contract or any other agreement whether any Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.

13.4	In no event shall the Contractor respond directly to a Request for Information unless expressly authorised to do so by the Department.

13.5	The Contractor acknowledges that (notwithstanding the provisions of Clause 13) the Department may, acting in accordance with the Ministry of Justice’s Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of Information Act 2000 (“the Code”), be obliged under the FOIA, or the Environmental Information Regulations to disclose information concerning the Contractor or the Project:

13.5.1 	in certain circumstances without consulting the Contractor; or

13.5.2 	following consultation with the Contractor and having taken their views into account;

provided always that where 13.5.1 applies the Department shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Contractor advanced notice, or failing that, to draw the disclosure to the Contractor’s attention after any such disclosure.

13.6  The Contractor shall ensure that all Information is retained for disclosure and shall permit the Department to inspect such records as requested from time to time.

14	Access and Information

The Contractor shall provide access at all reasonable times to the Department's internal auditors or other duly authorised staff or agents to inspect such documents as the Department considers necessary in connection with this Contract and where appropriate speak to the Contractors employees.


15	Transfer of Responsibility on Expiry or Termination

15.1	The Contractor shall, at no cost to the Department, promptly provide such assistance and comply with such timetable as the Department may reasonably require for the purpose of ensuring an orderly transfer of responsibility upon the expiry or other termination of this Contract. The Department shall be entitled to require the provision of such assistance both prior to and, for a reasonable period of time after the expiry or other termination of this Contract.

15.2   Such assistance may include (without limitation) the delivery of documents and data in the possession or control of the Contractor which relate to this Contract, including the documents and data, if any, referred to in the Schedule.

15.3	The Contractor undertakes that it shall not knowingly do or omit to do anything which may adversely affect the ability of the Department to ensure an orderly transfer of responsibility.


16	Tax Indemnity

16.1	Where the Contractor is liable to be taxed in the UK in respect of consideration received under this contract, it shall at all times comply with the Income Tax (Earnings and Pensions) Act 2003 (ITEPA) and all other statutes and regulations relating to income tax in respect of that consideration.

16.2	Where the Contractor is liable to National Insurance Contributions (NICs) in respect of consideration received under this contract, it shall at all times comply with the Social Security Contributions and Benefits Act 1992 (SSCBA) and all other statutes and regulations relating to NICs in respect of that consideration.

16.3	The Department may, at any time during the term of this contract, ask the Contractor to provide information which demonstrates how the Contractor complies with Clauses 16.1 and 16.2 above or why those Clauses do not apply to it.

16.4	A request under Clause 16.3 above may specify the information which the Contractor must provide and the period within which that information must be provided.

16.5	The Department may terminate this contract if

		(a)	in the case of a request mentioned in Clause 16.3 above if the Contractor: 
	(i)	fails to provide information in response to the request within a reasonable time, or
	(ii)	provides information which is inadequate to demonstrate either how the Contractor complies with Clauses 16.1 and 16.2 above or why those Clauses do not apply to it;

	(b)	in the case of a request mentioned in Clause 16.4 above, the Contractor fails to provide the specified information within the specified period, or

	(c)	it receives information which demonstrates that, at any time when Clauses 16.1 and 16.2 apply, the Contractor is not complying with those Clauses.

16.6	The Department may supply any information which it receives under Clause
16.3 to the Commissioners of Her Majesty’s Revenue and Customs for the purpose of the collection and management of revenue for which they are responsible.

16.7	The Contractor warrants and represents to the Department that it is an independent contractor and, as such, bears sole responsibility for the payment of tax and national insurance contributions which may be found due from it in relation to any payments or arrangements made under this Contract or in relation to any payments made by the Contractor to its officers or employees in connection with this Contract.

16.8	The Contractor will account to the appropriate authorities for any income tax, national insurance, VAT and all other taxes, liabilities, charges and duties relating to any payments made to the Contractor under this Contract or in relation to any payments made by the Contractor to its officers or employees in connection with this Contract.

16.9	The Contractor shall indemnify Department against any liability, assessment or claim made by the HM Revenue and Customs or any other relevant authority arising out of the performance by the parties of their obligations under this Contract (other than in respect of employer's secondary national insurance contributions) and any costs, expenses, penalty fine or interest incurred or payable by Department in connection with any such assessment or claim.

16.10	The Contractor authorises the Department to provide the HM Revenue and Customs and all other Departments or agencies of the Government with any information which they may request as to fees and/or expenses paid or due to be paid under this Contract whether or not Department is obliged as a matter of law to comply with such request.


17	Amendment and variation

No amendment or variation to this Contract shall be effective unless it is in writing and signed by or on behalf of each of the parties hereto. The Contractor shall comply with any formal procedures for amending or varying contracts which the Department may have in place from time to time.

18	Assignment and Sub-contracting

The benefit and burden of this Contract may not be assigned or sub-contracted in whole or in part by the Contractor without the prior written consent of the Department.  Such consent may be given subject to any conditions which the Department considers necessary.  The Department may withdraw its consent to any sub-contractor where it no longer has reasonable grounds to approve of the sub-contractor or the sub-contracting arrangement and where these grounds have been presented in writing to the Contractor.


19	The Contract (Rights of Third Parties) Act 1999

This Contract is not intended to create any benefit, claim or rights of any kind whatsoever enforceable by any person not a party to the Contract.


20	Waiver

No delay by or omission by either Party in exercising any right, power, privilege or remedy under this Contract shall operate to impair such right, power, privilege or remedy or be construed as a waiver thereof. Any single or partial exercise of any such right, power, privilege or remedy shall not preclude any other or further exercise thereof or the exercise of any other right, power, privilege or remedy.


21	Notices

Any notices to be given under this Contract shall be delivered personally or sent by post or by facsimile transmission to the Contract Manager (in the case of the Department) or to the address set out in this Contract (in the case of the Contractor). Any such notice shall be deemed to be served, if delivered personally, at the time of delivery, if sent by post, 48 hours after posting or, if sent by facsimile transmission, 12 hours after proper transmission.


21	Dispute resolution

22.1	The Parties shall use all reasonable endeavours to negotiate in good faith and settle amicably any dispute that arises during the continuance of this Contract.

22.2	Any dispute not capable of resolution by the parties in accordance with the terms of Clause 22 shall be settled as far as possible by mediation in accordance with the Centre for Dispute Resolution (CEDR) Model Mediation Procedure.

22.3	No party may commence any court proceedings/arbitration in relation to any dispute arising out of this Contract until they have attempted to settle it by mediation, but any such mediation may be terminated by either party at any time of such party wishing to commence court proceedings/arbitration.


23	Discrimination

23.1	The Contractor shall not unlawfully discriminate within the meaning and scope of any law, enactment, order, or regulation relating to discrimination (whether in race, gender, religion, disability, sexual orientation or otherwise) in employment.

23.2   The Contractor shall take all reasonable steps to secure the observance of Clause 23.1 by all servants, employees or agents of the Contractor and all suppliers and sub-contractors employed in the execution of the Contract.


24	TUPE

24.1	The Parties recognise that the Transfer of Undertakings (Protection of Employment) Regulations 1981 (TUPE) may apply in respect of the award of the Contract, and that for the purposes of those Regulations, the undertaking concerned (or any relevant part of the undertaking) shall transfer to the Contractor on the commencement of the Contract.

24.2	During the period of six months preceding the expiry of the Contract or after the Department has given notice to terminate the Contract or the Contractor stops trading, and within 20 working days of being so requested by the Department, the Contractor shall fully and accurately disclose to the Department for the purposes of TUPE all information relating to its employees engaged in providing Services under the Contract, in particular, but not necessarily restricted to, the following:

24.2.1 	The total number of staff whose employment with the Contractor is liable to be terminated at the expiry of this Contract but for any operation of law; and

24.2.2		For each person, age and gender, details of their salary, and pay settlements covering that person which relate to future dates but which have already been agreed and their redundancy entitlements (the names of individual members of employed staff do not have to be given); and

24.2.3		Full information about the other terms and conditions on which the affected staff are employed (including but not limited to their working arrangements), or about where that information can be found; and

24.2.4		Details of pensions entitlements, if any; and

24.2.5		Job titles of the members of staff affected and the qualifications required for each position.

24.3	The Contractor shall permit the Department to use the information for the purposes of TUPE and of re-tendering. The Contractor will co-operate with there-tendering of the Contract by allowing the Transferee to communicate with and meet the affected employees and/or their representatives.

24.4	The Contractor agrees to indemnify the Department fully and to hold it harmless at all times from and against all actions, proceedings, claims, expenses, awards, costs and all other liabilities whatsoever in any way connected with or arising from or relating to the provision of information under Clause 24.2.

24.5	The Contractor agrees to indemnify the Department from and against all actions, proceedings, claims, expenses, awards, costs and all other liabilities (including legal fees) in connection with or as a result of any claim or demand by any employee or other employee or person claiming to be an employee on any date upon which the Contract is terminated and/or transferred to any third party ("Relevant Transfer Date") arising out of their employment or its termination whether such claim or claims arise before or after the Relevant Transfer Date.

24.5	In the event that the information provided by the Contractor in accordance with Clause 24.2 above becomes inaccurate, whether due to changes to the employment and personnel details of the affected employees made subsequent to the original provision of such information or by reason of the Contractor becoming aware that the information originally given was inaccurate, the Contractor shall notify the Department of the inaccuracies and provide the amended information.

24.6	The provisions of this Condition shall apply during the continuance of this
Contract and indefinitely after its termination.

25	Law and Jurisdiction

This Contract shall be governed by and interpreted in accordance with English
Law and the parties submit to the jurisdiction of the English courts. As witness the hands of the parties

Authorised to sign for and on	Authorised to sign for and on behalf of the Secretary of	behalf of Deloitte MCS  
Education	Limited

Signature	Signature




Name in CAPITALS	Name in CAPITALS
REDACTED	REDACTED
	
Position in Organisation	Position in Organisation 
REDACTED	REDACTED

Address in full 	Address in full
Sanctuary Buildings, 	Hill House, 
Great Smith Street, 	1 Little New Street, London
London, SW1P 3BT 	EC4A 3TR
	
	






Date
5th October 2015

Schedule 1

SERVICES AND DELIVERABLES
The services which the Supplier (“Deloitte” or “we”) will provide to Department for Education (the “Customer” or “you”) to perform the role of Delivery Partner for Regional Adoption Agencies (the “Engagement”) are set out below.

1	OVERVIEW

The Department for Education is responsible for national policy on education and children's services. Its vision is for a highly educated society in which opportunity is more equal for children and young people no matter what their background or family circumstances.

Building on the previous Government’s vision set out in ‘Further Action on Adoption: Funding More Loving Homes’, the sector has seen the introduction of the Adoption Leadership Board and Regional Adoption Boards, the emergence of new delivery models for adoption, the growth of consortia and regional collaboration and a large increase in the number of adopters approved. There is now a need to support the scaling of innovations which have been seen, including specifically by introducing Regional Adoption Agencies, to help provide all children with an adoption plan with a loving, stable home as quickly as possible.

To support Regional Adoption Agencies to be designed, established, embedded and scaled, start-up funding of £4.1m will be provided this year (2015/16) to support early adopters of Regional Adoption Agency models to take forward their proposals for delivering adoption services. This funding will be allocated through a bidding process, and financial and non-financial support will be given to successful bidders through a formal Programme of support. The Programme will include the following stages: 
1) Idea stage 
2) Expression of Interest (EOI)
3) Funding approval 
4) Proposal development and implementation support (October 2015 to 31st March 2016)
5) Continued implementation support (from April 1st 2016)

The Delivery Partner will support the Department to deliver the Programme through providing non-financial support to Programme bidders and participants in stages 3 and 4 only. Other stages will be delivered by the Department.


1 DELOITTE’S SERVICES AND RESPONSIBILITIES
(a) Services to be Provided
Deloitte will provide the following services (the “Services”) in support of the Engagement.
· Support to bidders: We will provide a flexible package of support for each bidder tailored to their needs. 
· In the Funding approval and Proposal Development and implementation support stages of work (Stages 3 and 4) for each bidder we will:
· Supporting the development of a project budget: provide advice, support and challenge to bidders to enable them to put together a sensible and robust budget for their project.  DfE will then make a decision on whether enough information has been provided to enable funding to be released;
· Develop a support plan: the programme management team will perform an initial assessment based on information in EOIs and assign coaches to projects, agreeing matches with the DfE team; coaches will then undertake an initial diagnostic assessment of the strengths and areas for development for each project as currently envisaged; and support plans will then be developed by coaches with the bidders based on the needs identified in the diagnostic assessment. The coaches will also support the development of a project plan, in which the bidders will outline the activity they will undertake during the grant funding period.  However responsibility for producing this plan will ultimately be held by the bidders;
· Provide a tailored package of coaching support to the bidder, as agreed between the Coach, DfE colleagues and the bidder. Coaching support could include: support to sense check the deliverability and assumptions in the proposal; support with project set up; support and challenge with implementation; PMO planning support; user journey and process mapping; support identifying and accessing technical input (e.g. HR, legal, financial); recruitment advice; impact measurement and tracking; sustainability planning; and, communications planning. In most cases coaches will be able to offer this support themselves but they will also be able to call on the coaching pool where specific expertise is on offer. There may also be instances where a project experiences issues around regulation. In these cases we would collaborate with the DfE team to support the project in navigating these difficulties. 
· Coaches will also monitor the project’s progress against their project plan and provide regular reports to DfE on progress, flagging any risks, issues or significant slippage as necessary;
· Provide a learning programme which all projects have the opportunity to engage with and which generates learning that can be shared with the sector as a whole.  The specific design of the programme will be agreed between the Delivery Partner and DfE team in the first month of the contract, but the programme will provide opportunities for peer-to-peer learning and will build knowledge and capacity across projects in relation to common challenges e.g. appropriate governance structures; dealing with HR issues; potential new delivery vehicles; procurement challenges; IT needs etc.  
· Learning: We will establish a learning programme and communicate widely making learning a feature in each phase of our work and in all of our core activities. This will include:
· Fortnightly coaching calls;
· Connecting participant projects on a case by case basis to share learning and connect on specific issues;
· A Programme Workshop at least fortnightly for the first two months, and at least monthly thereafter for the remainder of the contract;
· A maximum of three joint Programme Team learning sessions;
· Learning materials, events and peer-to-peer opportunities as summarised in the list above, the specific details of which will be agreed between DfE and the Delivery Partner within the first month of the contract.
· Programme management: We will establish rigorous and transparent arrangements for managing the programme. This will include: 
· A governance and reporting structure;
· A Project Initiation Document;
· Establishing and maintaining a risk register, using a risk workshop at the start of the project as a basis;
· Weekly ‘flash reports’ and update meetings for the first two months (to be combined with Programme Workshops every other week), and fortnightly thereafter (to be combined with each Programme Workshops once per month);
· Programme Team meeting preparation; 
· KPI tracking, including a mid-point KPI, project and contract review;
· Programme support, including resource profiling, contract and budget management;
· Stakeholder management and communications, including developing a plan and working with Department colleagues to deliver it; and
· Planning and reporting, producing and distributing templates to be completed by bidders, providing guidance and reviewing quality of reports received.

The work will not include:
· Any support for Department led Stages of the Programme, namely Stages 1, 2, and 5.
· Management of and preparation for Department Governance meetings (although contributions to these meetings will be provided as requested).
· Administrative support to the Programme beyond the activities specified above.

The scope of our services and any deliverables will be limited solely to the Services and Deliverables set out in this Contract. We will make no representations in respect of and will not consider any other aspect of your operations.

(b) Deloitte’s Responsibilities and Role
The Services will not include the verification of the accuracy or integrity of any information or data provided by the Customer or by third parties.  The Services set out are dependent on the accuracy of the information supplied by the Customer and its third parties. 
There are no noted Customer policies to comply with. The Customer should notify the Supplier before the services commence of any internal policies that the Supplier is required to comply with.

(c) Client Responsibilities and role
In connection with Deloitte’s provision of Services, you agree that you will perform the tasks, furnish the personnel, provide the resources, and assume and undertake the responsibilities specified below and in the Contract (“Customer Responsibilities”).
· Undertaking all tasks pertaining to Stages 1, 2, and 5 of the Programme.
· Making available any appropriate information and data requested, that is accurate, complete and not misleading;
· Notifying us promptly if any of the information or data you have provided becomes inaccurate or if any of your requirements change or if you become aware of any conflict or ambiguity in respect of the agreed requirements or any circumstances or events which may impact the provision of the Services within the anticipated timescales; 
· Making decisions/approvals in a timely manner and ensuring there are no delays in providing access to your personnel; 
· Taking all management decisions including final decisions on negotiation approach, tactics, options to be adopted and performing all management functions; 
· Taking part in Programme Team meetings, workshops, learning days with the Deloitte and other stakeholders as requested;
· That your staff overseeing the project are suitably skilled and/or experienced; 
· That you are available during the course of the project and development of the deliverables to answer specific questions relevant to the Engagement;
· That you obtain appropriate legal, technical or other specialist advice; 
· REDACTED
· Managing any third party suppliers you are using. 

2 APPROACH
Deloitte will work collaboratively with the DfE through the course of the Engagement as a joint team, providing capacity to deliver Stage 4 of the Programme and support Stage 3, with the Department delivering Stages 1, 2, 3 and 5 of the Programme.  
4	DELIVERABLES
Deloitte will supply the following items (the “Deliverables”) as part of the Services:
The following Deliverables will be provided:
An initial diagnostic assessment of each project which identifies strengths, weaknesses and support needs for each project, and analyses whether the activity and associated funding requested is sensible and achievable;
A monthly progress report for each bidder, provided by the Coach;
A learning programme which all projects have the opportunity to be involved in, the details of which will be finalised within the first month of the contract;
A Project Initiation Document;
A risk register;
A learning report at the end of the programme, summarising the knowledge that has been generated as a result of the programme so this can be made available to the whole sector;
In addition progress reports will be provided for each Programme Team meeting. These will include a one page update on progress, plus risks, issues and decisions required, throughout the engagement.

In line with good industry practice, our work in connection with this project will be performed for your sole benefit.  Where you need to share the Deliverables or any extracts with third parties, please consult with us first to ensure that all necessary disclaimers are in place and such extracts are not misleading.  
REDACTEDREDACTEDREDACTEDREDACTEDREDACTEDREDACTED
5	ACCEPTANCE OF DELIVERABLES
REDACTEDREDACTEDREDACTEDREDACTED
Following your acceptance of the final Deliverable/s, the Supplier will have no responsibility for updating the final Deliverable/s or to monitor their continuing suitability for the Customer’s use.

REDACTEDis the quality partner on this engagement. If you have any concerns regarding the quality of the services you will contact REDACTED in the first instance.

6 	ASSUMPTIONS
· The provision to us of accurate, complete and not misleading information by you;
· Making decisions/approvals in a timely manner and no delays in providing access to your personnel
· Ensure that all customer staff overseeing the services will be suitably skilled and/or experienced;
· Taking all management decisions including final decisions on negotiation approach, tactics, options to be adopted and performing all management functions;
· You obtaining appropriate legal, technical or other specialist advice; 
· REDACTED
· Whilst we may review and comment on legal agreements, we are not qualified to provide legal advice and will not be responsible for carrying out due diligence on or providing a valuation of the project or providing specialist or technical advice.

In addition, we make the following miscellaneous assumptions related to this work:
· In line with good industry practice, our work in connection with this project will be performed for your sole benefit.  Where you need to share it or any extracts with third parties, please consult with us first so that we can check such extracts are not misleading;  
· All implied terms and warrantees and fit for purpose requirements shall be excluded to the maximum extent permitted by law;
· In formulating our conclusions, we expect to discuss ideas with you orally and to show you drafts of our deliverables and may create working papers or other material for information purposes and should not be relied upon as these will be superseded by our final deliverables;
· We consider any information relating to personal information (CV’s, contact details etc.), to our pricing, that contains details of our cost base or insurance arrangements, that relates to our proprietary information as well as our approach and/or our methodologies to be commercially sensitive/ confidential and exempt from disclosure under the Freedom of Information Act 2000 [(Scotland) Act 2002] (“FOIA”).  Please notify us if you receive a request to disclose such information, prior to making any disclosure, so that we can consult with you about the applicability of the FOIA exemptions relating to this information; In addition, we note that the Government’s Transparency Agenda may require the publication of all tender documents and Government contracts. In accordance with guidance issued by GPS in this regard, and Code of Practice for FoIA, if you choose to award the work covered by this proposal or supporting documents you will need to consult with us about the redaction (as envisaged in the GPS guidance and Code of Practice) of certain parts of the contract, including those areas identified above, for this work and this proposal. 












Schedule 2

1	Table



	Invoice date
	Activities – indicative days
	Total invoice (exc. VAT)
	Anticipated milestones in month

	
	Core coaching days
	Learning days
	PMO
	
	

	28 October 2015
	REDACTED
	REDACTED
	REDACTED
	 £   74,064.00 
	Induction with department
Setting up admin processes, working principles, contractual negotiations
Create coaching materials (e.g. templates and diagnostic tool) 
Commence coaching
Deliver two Programme Workshops

	28 November 2015
	REDACTED
	REDACTED
	REDACTED
	 £   74,064.00 
	Continue coaching
Diagnostic reports on all projects
Track and report on progress
Deliver first learning event (or equivalent learning activity)
Deliver two Programme Workshops

	28 December 2015
	REDACTED
	REDACTED
	REDACTED
	 £   74,064.00 
	Continue coaching
Track and report on progress
Deliver one Programme Workshop

	28 January 2016
	REDACTED
	REDACTED
	REDACTED
	 £   37,032.00 
	Continue coaching
Track and report on progress
Deliver one Programme Workshop

	28 February 2016
	REDACTED
	REDACTED
	REDACTED
	 £   37,032.00 
	Continue coaching
Track and report on progress
Deliver second learning event (or equivalent learning activity)
Deliver one Programme Workshop

	28 March 2016
	REDACTED
	REDACTED
	REDACTED
	 £   37,032.00 
	Continue coaching
Track and report on progress
Deliver one Programme Workshop
Deliver a Learning Report, summarising the knowledge generated through the programme activities to date
Deliver final project reports, detailing the state of development each project has reached and what the priorities for that project will be going forward

	TOTAL
	REDACTED
	REDACTED
	REDACTED
	 £ 333,288.00 
	



The above prices are exclusive of VAT. Expenses will be charged monthly in arrears and will depend on coaching visits, and for learning events venue and travel costs and the number of participants.

2	Funds allocated to a particular expenditure heading in the table at paragraph 1 ("the Table") are available for that expenditure heading only.  Funds allocated to a particular accounting year are available for that accounting year only.  The allocation of funds in the Table may not be altered except with the prior written consent of the Department.

3	The Contractor shall maintain full and accurate accounts for the Service against the expenditure headings in the Table. Such accounts shall be retained for at least 6 years after the end of the financial year in which the last payment was made under this Contract.  Input and output VAT shall be included as separate items in such accounts.

4	The Contractor shall permit duly authorised staff or agents of the Department or the National Audit Office to examine the accounts at any reasonable time and shall furnish oral or written explanations of the account if required. The Department reserves the right to have such staff or agents carry out examinations into the economy, efficiency and effectiveness with which the Contractor has used the Department's resources in the performance of this Contract.

5	Invoices shall be prepared by the monthly on the invoice dates specified in the Table 1 in arrears and shall be detailed against the expenditure headings set out in the Table. The Contractor or his or her nominated representative or accountant shall certify on the invoice that the amounts claimed were expended wholly and necessarily by the Contractor on the Service in accordance with the Contract and that the invoice does not include any costs being claimed from any other body or individual or from the Department within the terms of another contract.

6	Invoices shall be sent, within 30 days of the end of the relevant month to SCL Accounts Payable Team, Room 6124, Norcross, Blackpool, FY5 3TA quoting the Contract reference number.	The Department undertakes to pay correctly submitted invoices within 10 days of receipt. The Department is obliged to pay invoices within 30 days of receipt from the day of physical or electronic arrival at the nominated address of the Department.  Any correctly submitted invoices that are not paid within 30 days may be subject to the provisions of the Late Payment of Commercial Debt (Interest) Act 1998.  A correct invoice is one that: is delivered in timing in accordance with the contract; is for the correct sum; in respect of goods/services supplied or delivered to the required quality (or are expected to be at the required quality); includes the date, supplier name, contact details and bank details; quotes the relevant purchase order/contract reference and has been delivered to the nominated address. If any problems arise, contact the Department's Contract Manager. The Department aims to reply to complaints within 10 working days. The Department shall not be responsible for any delay in payment caused by incomplete or illegible invoices.

7	The Contractor shall have regard to the need for economy in all expenditure.
Where any expenditure in an invoice, in the Department's reasonable opinion, is excessive having due regard to the purpose for which it was incurred, the Department shall only be liable to reimburse so much (if any) of the expenditure disallowed as, in the Department's reasonable opinion after consultation with the Contractor, would reasonably have been required for that purpose.

8	If this Contract is terminated by the Department due to the Contractors insolvency or default at any time before completion of the Service, the Department shall only be liable under paragraph 1 to reimburse eligible payments made by, or due to, the Contractor before the date of termination.

9	On completion of the Service or on termination of this Contract, the Contractor shall promptly draw-up a final invoice, which shall cover all outstanding expenditure incurred for the Service.  The final invoice shall be submitted not later than 30 days after the date of completion of the Service.

10	The Department shall not be obliged to pay the final invoice until the Contractor has carried out all the elements of the Service specified as in Schedule 1.

11	It shall be the responsibility of the Contractor to ensure that the final invoice covers all outstanding expenditure for which reimbursement may be claimed. Provided that all previous invoices have been duly paid, on due payment of the final invoice by the Department all amounts due to be reimbursed under this Contract shall be deemed to have been paid and the Department shall have no further liability to make reimbursement of any kind.



End of Schedule 
